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'Ia. Power and Light Co. #780 Filed for record the 19 day of February
To o ‘A, D. 19h8 at 9:20 o'clock A. M,
4Harris Trust and Savings Bank Fee $18.00\ﬁ: ﬂ

and Harold Eckhart Trustees Wilma M. Wade, Recorder
! SECOND SUPPLEMENTAL INDENTURE

f THIS SECOND SUPPLEMENTAL INDENTURE, dated as of the lst day of February, l9h8 between
%Iowa Power And Light Company, a corporation duly organized and existing under and by virtue
éof the laws of the State of Iowa (hereinafter called the "Company"); party of the first part;
'and Harris Trust And Savings Bank. a corporation duly organized and existing under and by

l

v1rtue of the laws of the State of Illinois, having its principal place of business in

i~

the City of Chicago, State of Illinois (hereinafter called the "Trustee"), and Harold

2%*’

Eckhart of Chicago, Illinois (hereinafter called the "Individual Trustee" ), as Trustees umd

b

the Indenture hereinater mentioned, parties of the second part (the Trustee and Indiv1dual
Trustee being hereinafter together referred to as the "Trustee™):
WITNESSETH: ‘
WHEREAs; the Company has heretofore executed and delivered to the Trustees an Indenture

éof Mortgage and Deed of Trust (hereinafter called the "Indenture"), dated as of August 1,

fm/;?/*,X . f%ﬂ

1943, to secure the Company's First Mortgage Bonds, unlimited in aggregate principal amount

except as therein otherwise provided, and a Supplemental Indenture of the same date (heres

./‘W’),/
. @ (-

inafter called the "First Supplemental Indenture") creating the initial series of bonds ﬁ%

designated as First Mortgage Bonds, 3%#% Series due 1973, to be issued under the Indenture, N

of which series there have been issued and are now outstanding $17,000,000 principal amountzxﬁ
of bonds; and §§i§”
WHEREAs; the Company desires in and by this Second Supplemental Indenture to Create a -’ i
second series of bonds to be issued under the Indenture, to designate or otherwise distin~5ﬁin
guish such series; to specify the particulars necessary to deecribe and define the same; ;e%\?
and to specify such other provieions and agreements in respect thereof as are in the T?g§

Indenture provided or permitted; and £
4 WHEREAS, the Company also desires in and by this Second Supplemental Indenture to record
the description of, and confirm unto the Trustees, certain property acquired after the

execution and delivery of the Indenture and now subject to the lien thereof by virtue of the

/w//

prov151ons of the Indenture conveying to the Trustees property acquired after its execu-
tion and delivery; and

| WHEREAS, all the conditions and requirements necessary to make this Second Supplementa D,
Indenture when duly executed and delivered, a valid, binding and legal 1nstrument in
accordance with its terms and for the purposes herein expressed, have been done, performed

and fulfilled, and the execution and delivery of this Second Supplemental Indenture in the ;%S
form and with the terms hereof have been in all respects duly authorized; %\
\
\

NOW, THEREFORE, in consideration of the premises and in further consideration of the

I it

_j?07§’— 73

sum of One Dollar in lawful money of the United States of America paid to the Company by th

recelpt whereof is hereby acknowledged and of other good and valuable considerations, it is
egreed by and between the Company and the Trustees as follows:
‘ DESCRIPTION OF PROPERTY ACQUIRED AFTER EXECUTION AND DELIVERY OF THE INDENTURE.

FIRST. The Company records below the description of, and hereby confirms unto the TruStees,
the following described real property which has been acquired by the Company after the
execution and delivery of the Indenture and is now subject to the lien thereof in all reséects
as if originally described therein, to wit: |

DALLAS COUNTY.
j 1. Commencing at the East Quarter (E%) corner of Sec-

tion Thirty-two (32) in Township Seventy-nine- (79) North,

Range Twenty-seven (27) West of the 5th P, M., Dallas
APrsimtyr TAwa t+heneca Woetr Twr Thalieand The »+fveone [(2031)
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Fifty-six Minutes (19° 56') West, One Hundred Eighty

(180{ feet, thence West, One Hundred Eighty (180) feet

thence South Nineteen Degrees Fifty-«six Minutes (19° 561)

East, One Hundred Eighty (180) feet, thence East One

Hundred Eighty (180) feet to point of beginning, containing

0.67 acres, more or less. {(Subject to covenants to erect and
maintain an enclosure around said tract of land sufficient to

keep out stock, and to gain apgcess to said tract from the highways.)

FREMONT COUNTY.

2. A tract in the Southwest corner of the Southwest Quar-

ter (SWE) of Section Twenty-six (26), Township Seventy-

(70) North, Range Forty-two (42) West of the 5th P. M.,
Fremont County, Iowa, more particularly described as follows:
Commencing at the Southwest corner of said Section

Twenty-six (26), thence North along the Section line One Hun-
dred Thirty-three (133) feet, thence East Two Hundred (200)
feet parallel to the South Section line, thence South One Hun--
dred Thirty~-three (133) feet parallel to the West Section line,
thence West along the South Seé¢tion line Two' Hundred (200)

feet to the place of beginning. (Said description being sub-
ject to the qualifications that the measurements given were
made from the center lines of the roadways to the West and
South of said tract, on the assumption that the section lines
center said roadways, and that the said property constitutes a
tract One Hundred Seventy-five (175) feet in length East and
West and One Hundred (100) feet in width North and South
measured from the fence lines existing on December 28 léhs,
in the Southwest corner of said Section Twenty-six (26).)

HARRISON COUNTY,

3. A parcel of land located in Lot Eight (8) of Section

Four (4), Township Seventy-eight-(78) North, Range Forty-

one (41) West of the Fifth P. M., Harrison County, Iowa,
described as follows: Commencing at the Northeast corner

of Section Four (4), Township Seventy-eight (78) North,

Range Forty-one (hl’ West of the 5th P, M., Harrison County,
Iowa, thence Southwesterly Twenty-nine Degrees and Thirty
Minutes (29° 30') along the center line of Highway 191, Two
Thousand Nine Hundred Eighty-three (2983) feet, thence
Northwesterly at right angles One Hundred (100} feet to the
highway right-of-way line to the point of beginning; thence
Southwesterly alonﬁ said highway right-of-way line Sixty

(60) feet, thence Northwesterly at right angles to said high-
way right-of-way line Thirty (30) feet, thence Northeasterly
parallel to said highway right-of-way line Sixty (60) feet,
thence Southeasterly at right angles to said highway right-of-
way line Thirty (30¥ feet to the point of beginning; containing
LO41 acres more or less.

MONTGOMERY COUNTY

L. That portion of First Street in the City of Red Oak,
Iowa, vacated by said City by ordinance No. 120 passed by the
City Council of said'City on August 5, 1946, said tract being
described as follows, to-wit: The West Forty-four (44) feet
of First Street, beg{nning at the North line of Grimes Street
and extending North to Red Oak Creek, according to the re-
corded Original Plat of the Town of Red Oak Junction, now

the City of Red Oak, Montgomery County, Iowa.

PAGE COUNTY.

5. Lots No. One (1) and Two (2) of the Irregular Survey

of the Southwest Quarter (SWi) of the Southwest Quarter (Swi)
of Section Twenty-eight (28), Township Sixty-nine :

- {69) North, Range Thirty-six (36) West of the 5th P. M.,

Page County, Iowa.

POLK COUNTY.

6. A triangular tract of land situated at the intersection-
of Lacona Avenue and Bell Avenue, in the City of Des Moines,
Iowa, being-a part of the former 75-foot right-of-way of

the Chicago, Burlington & Quincy Railroad Company, and

the West end of Lot Nineteen (19) of the Official Plat of the
Northwest Quarter (NWL) of Section Seventeen (17), Township
Seventy-eight (78] North, Range Twénty-four (24) West

of the 5th P. M., Polk County, Iowa; said property being more
particularly described as follows: Beginning at the point
where Lacona Avenue and Bell Avenue converge, thence
Northeasterly along Lacona Avenue Two Hundred Sixty-six

(266) feet, thence Southeasterly at a right angle to said
Lacona Avenue Ninety-two and Seven-tenths (92.7) feet to

a point on Bell Avenue which is Two Hundred Seventy-eight
(278) feet West of the place of beginning, thence West along
Bell Avenue Two Hundred Seventy-eight (27é) feet to the

place of beginning.

7. Lots Seven'(?? and Eight (8) of Block Six (6) in West
Fort Des Moines, now included in and forming a part of the City
of Des Moines, Polk County, Iowa.

8.  All that part of Government Lot One (1) of Section
20, lying East of Public Road; the Northeast One-fourth
(NEX) of the Northeast One-fourth (NEX) of Section 17;
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i Dawson and Sweeney Estaté of record in Journal 8, Pages :
; 178 and 179, Chancery No. 222 in the Circuit Court of Polk
| County, Iowa, in Section 16 (except the East 19 acres of said
: Lots 6 and 7 as fixed and established and according to said
plat of Dawson and Sweeney Estate); also Lots Eleven (11)
and Twelve (12) in the said plat of Dawson and Sweeney
Estate in Section Seventeen (17) (except the parts conveyed
to Great Lakes Pipe Line Company in deeds recorded in-
Book 1139, Page 523, Book 1367, Page 47 and Book 1394,
Page 397, Polk County, Iowa Recorder's records); also the
Southeast One-fourth tSEi) of the Southeast One-fourth
(SE%) of Section Seventeen (17); all of the grantor's right,
title, and interest to any additions to any of the said described
premises by accretion and all riparian rights of the grantor
in said premises; and except all public highways located on
the above~described property; all in Township Seventy-eight
(78) North, Range Twenty-three (23) West of the 5th P. M.,
Polk County, Iowa (subject to easements and right-of-way
deeds granted to Des Moines Electric Light Company, Great
Lakes Pipe Line Company, Des Moines and St. Louis Rail-
road Company, and Wabash Railway Company; and subject
also to condemnation proceedings wherein Polk County, Iowa,
took a portion of the above-described property for the pur-
pose of obtaining road building materials, and to certain easements for
highways granted to the State of Iowa; all as now of
record in said recorder's office),

9. Two and One-half (Zﬁ) acres lying in the Northeast o
corner, and along the Northeast side, of that portion of the
Northeast Quarter (NE}) of the Southeast Quarter (SEi) -

of Section Twenty (20), Township Seventy-eight (78) North,-
Range Twenty-three (235 West of the 5th P. M., Polk County,
Iowa, lying West and South of the right-of-way of .the Chi-
cago, Burlington and Quincy Railway Company, and which

was heretofore excepted in a deed dated February'3, 1927, and
recorded February 3, 1927, in Book 991, Page 546, of Polk
County Records, in which J: T. Lafon and Melissa M. Lafon
were named as the Grantors, and Ray E. Luther as the Grantee.

SECOND. The Company also hereby confirms unto the Trustees all other property of every
kind, character and description (other than Excepted Propérty'as defined in the Indenture],
acquired or constructed by the Company after the execution and delivery of the Indenture,
gincluding without limiting the generality of the foregoing, all transmission lines, pipe
lines, additions to electric gene}ating plants and to gas works, substations, and electric
and gas distribution systems and facilities, including those now under construction; also
all franchises, priiileges, permits, licenses, easements and righﬁiof-way; all of said
property being now subject to the lien of the Indenture in all respects as if originally
described therein; 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
rbompany in and to the same and any and every part and parcel thereof; and all and singular
ihe rents, issues, profits, tolls and other income thereof; excepting always Excepted
Property as defined in the Indenture.

‘ ARTICLE I.
FIRST MORTGAGE BONDS, 3% SERIES DUE 1978.

SECTION 1. There is hereby created a second series of bonds to be issued under and
secured by the Indenture, to be designated, distinguished and known as "First Mortgage Bonds,
3% Series due 1978" of the Company (herein called "Bonds of 3% Series"). Bonds of 3% Series
may be issued without limitation as to aggregate principal amount except as provided in the
Kndenture and in this Second Supplemental Indenture. The coupon Bonds of 3% Series shall be
bated February 1, 1948, and the registered bonds without coupons of said series shall be |
| Rk
flated as of the interest payment date next preceding the authentication thereof by the Trustee
{except that if any such registered bond be authenticated before August 1, 1948, it shall
?e dated February 1, 1948, and except that if any such registered bond shall be authenticated
@n an interest payment date it shall be dated as of such interest payment date, and except
|
that if the Company shall at the time of the issue or transfer of a registered bond be in:
ﬂefault in the payment of interest upon the Bonds of 3% Series, such registered bond shali

be dated as of the date of the beginning of the period for which such interest is so in défault);

all Bonds of 3% Series shall mature February 1, 1978; the principal of and interest on the
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ﬁplace where such pr1n01pal shall be payable shall be the principal office of the Trustee
Qin the City of Chicago, State of Illinois, and the place where such interest shall be
payable shall be the office or agency of the Company in said City of Chicago; State of
{Illinois; or; at the option of the bearers of coupons representing interest on coupon
bonds or the registered owners of registered bonds without coupons, as the case may be,
at the office or agency of the Company in'the Borough of Manhattan; City and State of
New York; the rate of interest shall be three per cent (3%) 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 I.

SECTION 2, The Bonds of 3% Series shall be redeemable prior to maturity, either at
;the option of the_Company‘ip whole at any time or-in part from time to time; or through
the operation of the Sinking Fund provided for in Article III hereof in part on August
;l; 1954, and on each August 1 thereafter to and including August 1, 1977, on notice given
;in the manner and with the effect provided in Article IV of the Indenture and as in this
Section 2 pro&ided.

The redemption prices of Bonds of 3% Series redeemed at the option of the Company
shall be the following percentages of the principal amount thereof:

IF REDEEMED DURING TWELVE MONTHS' PERIOD BEGINNING

February 1 Percentage February 1 Percéntage February 1 Percentage
1948, 0cees 103.99 1958....... 102,62 1968...... 101.24
1949¢eceee 103.86 1959.:.0000 102,48 1969..0... 101.11
1950...... 103.72 1960...0... 102,34 1970..00..  100.97
1951cecces 103.58 1961....... 102.21 " 1971ceenss 100.83
195200000 103. 44 1962....... 102,07 1972 ccees 100,69
'1953cc0ces 103.31 1963....... 101.93 19730000 100,56
'195L.000ee  103.17 196Ls0eseas 101.79 197heeees. 100.42
195500000 103,03 1965....... 101.66 19750000 ee 100.28
19560¢00.. 102.89 1966....... 101.52 1976¢eeee. 100,14
f’1957oooo'o 102076 19670000000 101-38 1977000000 100 -

tin each case plus accrued interest to 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 therecdf:
IF REDEEMED ON

August 1  Percentage August 'l Percentage August 1 Percentage
1954eee.. 100.85 1962,.... 100.62 1970, .... 100.34
1955..... 100.82 1963..... 100.59 1971..... 100,30
1956.4... 100,80 1964..... 100.56 1972..... 100,26
1957¢e.e. 100,77 1965..... 100,52 1973..... 100.21
1958..... 100.74 1966..... 100,49 1974e0¢.. 100,17
1959.¢¢.. 100.71 19670400 100.45 1975¢¢¢.0 100,12
'1960.,... 100,68 1968..... 100.42 1976..... 100,08
12196100000 100065 1969....0 100c38 1977oooo. 100 -

in each case plus accrued interest to the redemptlon date. 7

In case the Company shall at any time elect to redeem all or any part of the Bonds of
3% 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 redemp-
étion of a part of the Bonds of 3% Series the distinctive numbers of the bonds to be re-
£deemed; and in every case stating in substance that on said date there will become and be
ﬁdue-and payable upon each bond so to be redeemed; at the principal office of the Trustee
in the City of Chicago; State of Illinois; the redemption price thereof (or portion there-
of in the case of partial redemption of a registered bond without coupons) hereinbefore
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 newpaper 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 redemp-

“tion, and shall also be mailed by the Company, postage prepaid, at least thirty and not
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;more than forty-five days prior to such date of redemption, to the holders of ail coupon
Ebonds at the time registered as to principal and of all registered bonds without coupons
'?to be so redeemed; at the addresses that shall eppear upon the registers thereof. No failure .
éto.ﬁail or to receive any such notiee and no defact thereih or in the mailing thereof shell 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 theieperation of the Sinking Fund shall
'be given as provided in Section 3 of Article III hereof. |
SECTION 3. The Bonds of 3% Series shall be coupon bonds registerable as to principal and
registered bonds without coupons. Coupon Bonds of 3% Series shall be issued in the de-
nomination of $1;OOO each; numbered consecutively from "M1" upward. Registered Bonds of ‘
j3% Series without coupons may be issued in denominations of 31;000, numbered COnsecutively
from "RM1" upward; $5,000 numbered consecutively from "RV1"™ upward and in multiples of

$5,000 appropriately numbered. .
The forms of the coupon Bonds of 3% Series and of the coupons thereto attached shall be

‘substantially as follows: A ‘
' (FORM OF CQUPON BOND)

IOWA POWER AND LIGHT COMPANY
: First Mortgage Bond, 3% Series Due 1978 S ‘
sl 000 Due February ’ 1978 NO.........-..

Iowa Power And Light Company (hereinafter called the "Company"), a corporatlon of the
State of Iowa, for value received hereby promises to pay to bearer, or, 1f thls bond be
registered as to principal, to.the reglstered owner hereof, on February l, 1978, at the principal
ioffice of the Trustee hereinafter named, in the City of Chicago, State of Illinois; or at
the principal office of any successor in trust the sum of One Thousand Dollars ($l 000) 1n
lawful money of the United States of America, and to pay interest thereon from February
1, 1948, at the rate of three per cent (3%) per annum, in like lawful money, payable semi-annually
at the office or agency of the Company in the City of Chicago, State of Illinois; or; at
the option of the bearer of the coupons for interest appertaining hereto; at the office or
egency of the Company in the Borough of Manhattan; City and State of 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 herein-
2‘after mentioned; but only; in thejcase 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 hereinater epecified,.of the bonds of the Company (here-
in called the "bonds"™) known as its "First Mortgage Bonds", issued end 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 l; 1943; duly executed by the Company to Harris Trust and
Savings Bank (herein called the "Trustee") and Harold Eckhart, 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 conditions
upon which the bonds are; and areto be issued and secured, and the rights of the bearers ar
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 prlncipal sums and are issuable in serles,
whlch may mature at different times, may bear interest at different rates and may otherw1ae vary
as therein provided; and this bond is one of a series entitled "First Mortgage Bonds, 3% '
Series due 1978", created by the Second Supplemental Indenture dated as of February 1, l9h8

1

as provided for in said Indenture.

To the extent permitted by said Indenture, modifications or alterations 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 compliance with



Mortgage Record No. 96, Madison County, lowa

JENKINS-FERGEMANN CO.. WATERLOO, 10WA 49416

iCompany, by an affirmative vote of the bearers or registered owners of not less than sixty-
fsix and two-thirds per cent (66 2/3%) in principal amount of the bonds entitled to vote 5
at a meeting of bondholders called and held as provided in said Indenture and by an
affirmative vote of not less than sixty-six andrtwo-tﬁirds per cent (66 2/3 %) in priﬂcipal
‘amount of the bonds entitled to vote of each series affected by such modification or
@alteration or wéiver in case one of more, but 1e$s than all, of the series of bonds then
‘outstanding under said Indenture are so affected; provided, however; that no such modifi-
‘cation 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
fdates expressed in this bond or in the coupons appertaining hereto; or (b) otherwise

ithan as permitted by said Indenture; permit the c reation by the Company of any mortgage
;lien ranking prior to or on a parity with the lien of said Indenture or of any indenture
5‘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 principal améunt 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; 3% Series due 1978, may be redeemed 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

February 1  Percentage February 1 Perc¢entage ' February 1 Percentage
19484 060... 103.99 1958....... 102,62 1968.ceeees 101.24
11949ceeeee. 103,86 1959¢.0000. 102,48 1969.¢0e... 101.11
195000 00ees 103,72 1960..0000. 102.34 19700¢¢0e.. 100,97
1951.e000.. 103,58 . 1961....... 102.21 1971ceeee.. 100,83
195240 e00es 103.44 1962.cceeee 102,07 1972....0... 100,69
1954 cceesee 103,17 1964 0ee.ss 101.79 1974 0eeees 100,42
'1955¢000ees 103.03 1965.c..... 101.66 19750400000 100,28
‘1956, 00000 102.89 1966..0.... 101.52 19764...... 100,14
1957 cesecss 102,76 1967¢eeee.s 101.38 1977 ¢e0eese 100 -

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

The First Mortgage Bonds, 3% Series due 1978, are entitled to the benefit of a sink-
Eing fund; the terms and provisions of which are set forth in said Second Supplemental
fIndenture and; as provided therein; are subject to redemption through the operation of
Zsaid sinking fﬁnd in part from time to time on August 1, 195&; and on each August 1
thereafter to and including August 1, 1977, at the following percentages of the principal

"amount thereof:
IF REDEEMED ON

August 1 Percentage August '1°° Percentage August 1~ Percentage
1954eceeeis. 100.85 1962...... 100.62 1970.¢.... 100,34
'195540000... 100,82 1963400000, 100,59 1971...... 100,30
195640000000 100,80 1964.400.. 100,56 , 197244000, 100,26
11957 eeceeess 100,77 1965...... 100,52 1973...... 100.21
19580 cceeses 100,74 1966...... 100.49 1974eeeess 100.17
1959, 4600... 100,71 1967.00... 100.45 1975.44... 100,12
1960..4000.. 100,68 1968...... 100,42 . 1976,..... 100,08
1196leeeves.s 100.65 1969, ¢.... 100,38 1977¢¢eees 100 -

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

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 news-
papers printed in the English}language; one published énd of general circulation in the
City of Chicago; State of Illinois; and the cherrpublished and of general circulation
in the Borough of Manhattan; City and State of 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
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the firgf of said publications to be at least fifteen and not more than thirty days prior

3to the redemption date; all subject to the conditions set forth and as more fully prov1deﬂ
in said Indenture and in said Second Supplemental Indenture. Said Indenture and said

Second Supplemental Indenture provide; among other things, that netice_of redemption having
ébeen 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 redemption date, aﬁd that when-

;ever 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 In-
gdenture; 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 otherwise or at the date fixed for the r edemption 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
i(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
Lthe principal thereof and interest‘thereon (and premium, if any), or to the holder of said
hatured 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 1ohger
be entitled to any lien or benefit of said Indenture, o

In case an event of default as defined in said Indenture shall occur, the prlncipal of
ithis bond may become or be declared due and payable in the manner, with the effect, and
%ubject 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 principal office of the Trustee in the
City of Chicago; State of Illinois; upon the payment of charges as provided in said Second
Supplemental Indenture; such registration to be noted hereon. After such registration; no
'&ransfer 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 discharged
from registration by being in like manner transferred to bearer upon the payment of such
iharges; 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 reglstration, however, shall not affect the negotiability of the coupons for 1nterest
hereto attached, which shall always be payable 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 bopd 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 Second 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 ef this series of the
same aggregate 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
pption of the registered owners and upon surrender at said office; be exchanged either faor
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

pggregate principal amount, in the denomination of $1,000 each, with all unmatured coupone
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No recourse shall be had for the payment of the principal of or the interest on; this
5bond, 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 stock-
holder; director or officer, past, present or future, of the Company, as such; or of any
ipredecessor or succeésor corporation, either directly or through the Company or any such
Qpredecessof 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 constitution, 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 anqexed 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 WITNESS WHEREOF, IOWA POWER AND LIGHT 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 Treasur-
.er to be hereunto attached, as of Febfuary 1, 1948,

Iowa Power And Light Company,

Attest: ceesececeees. ad€Cretary. BY cecesecceecsceess .President,
' (FORM OF INTEREST COUPON)
$15.00

,No.....".....

On the......day of...........;19...., unless the bond hereinafter mentioned shall
2have 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; State of Illinois, or, at the option of bearer; at its
office or agency in the Borough of Manhattan, City and State of New York, Fifteen Dollars

%($15 00) in lawful money of the United States of America being six months' interest then

ceesssssssscssscsessss lreasurer,
The form of registered bonds without coupons of the Bonds of 3% Series shall be

5substantia11y as follows:
' (FORM OF REGISTERED BOND WITHOUT COUPCNS)

IOWA POWER AND LIGHT COMPANY
First Mortgage Bond, 3% Series Due 1978

Due February 1, 1978
No...."....

$oo-oooooooo-

| IOWA POWER AND LIGHT COMPANY (hereinafter called the "Company"); a corporation of the
‘State of Iowa, for value received; hereby promises tO pPaY tO.eeecesesceesssss.Or registered
‘assigns; on February l, 1978; at the principal office of the Trustee hereinafter named;
:in the City of Chicagq_ASpape of Illinois, or at the principal office of any successor
in trust, the sum of e.eceeeveevecssosss.soDollars ($.........) in lawful money of the
‘United States of America' and to pay interest thereon from the date hereof at the rate
‘of three per cent (3%) per annum, in like lawful money, payable seml-annually at the
office or agency of the Company in the City of Chicago, State of Illinois, or, at the
joption of the registered owner; at the office or égency of the Company in the Borough of
Manhattan; City and State of 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
uprincipal sum shall be discharged asvprovided 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 Mort-
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éTrust and Savings Bank (herein called the "Trnstee?) and Harold Eckhart, Trustees, to whikh
='Indentur'e and all indentures supplemental thereto refernece is hereby made for a description

*of the property mortgaged and pledged, the ‘nature and extent of the securlty, the terms

and conditions upon which the bonds are, and are to be, issued and secured, and the rlghts 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 1ssuable
in series, which may mature at different times, may bear interest at dlfferent rates and may
otherwise vary as therein provided; and this bond is one of a series entitled "First

z.Mortgage Bonds, 3% Series due 1978", created by the Second Supplemental Indenture dated as

of February 1, 1948 as provided for in said Indenture.
To the extent permitted by said Indenture, modifications or alterations 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 compllapce
with said Indenture or any such supplemental 1ndenture 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 (66 2/3 %) 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 2/3 %) 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 outstanding under
:said Indenture are so affected; provided; however; that no such modificetion 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

bf 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 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, 3% Series due 1978, may be redeemed at the option of the Company

in whole at any time or in part from time to time, et the following percentages of the

princlpal amount thereof:

IF REDEEMED DURING TWELVE MONTHS' PERIOD BEGINNING

February 1 Percentage February’ 1 Percentage February 1  Percentage
191&8.0000... 103.99 1958.0.00.0 102062 1968.00.000 101.2‘}
1949¢ceeeese 103,86 1959 ¢eeees 102.48 1969.¢00e.. 101,11
1950cccceees 103,72 1960...000. 102,34 19700 c0e... 100.97
195leeeeeess 103,58 1961...000.. 102,21 1971.¢0e0.. 100,83
19520 ciceses 103,44 1962.0060.. 102.07 , 1972¢eeees. 100,69
1953000000’0 103 31 1963......; 101.93 197300noooo 100.56
954 ccenee 103 %7 1964eee.... 101,79 197heeeeees 100,42
19550 0ceseee 103, 1965¢..¢... 101.66 - 1975¢0000.. 100,28
195600 cccces 102.89 A 1966..:.0., 101.52 1976.s40e... 100.14

195700000000 102076 1967oo|oooo 101038 ) 19770000000 100 -

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

The First Mortgage Bonds, 3% Series due 1978, are entitled to the benefit of a sinking
fund, the terms and provisions of which are set forth in said Second Supplemental Indenture
énd; as provided therein; are subject.to redemption through the operation of said sinkingi
fund in part from time to time on August 1, 195&; and on each August 1 thereafter to and

including August 1, 1977, at the following percentages of the principal amount thereof:
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IF REDEEMED ON

1

,August 1 = Percentage August 1= Percentage August 1° Percentage
1954eees.. 100,85 ' 1962..... 100,62 1970....+ 100.34
1955.4.0.. 100,82 1963..... 100,59 : 1971..... 100.30
1956440000 100.80 1964..... 100,56 1972..... 100.26
719570 eeees 100,77 1965..... 100,52 . 1973..... 100,21
195840000 100,74 ’ 1966, ..... 100.49 1974..... 100,17
;1959.¢0e.. 100.71 1967..... 100,45 1975..... 100.12
'1960.:0... 100,68 1968..... 100,42 1976..... 100,08
' 19610.0000 100065 196900000 100038 197700000 100 -

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

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 news-
‘papers printed in thé English 1apguage, oné published and of general circulation in the
\City of Chicago; State of Illinois; and the other published and of general circulation
:in the Borough of Manhattan; City and State of 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 thrqugh'the operation of the sinking fund shall
‘be éiven 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 Second Supplemental Indenture. Said Indenture and said Second
‘Supplemental Indenture provide; amoung other things, that notice of redemption having been
fduly given; the bonds called for redemption shall become due and payable upon the re-
jdemption date and; if the redemption price shall have been duly deposited with the Trustee,
tinterest thereon shall cease to accrue on and af _ter the redemption date, and that when-
fever the redemption price thereof shall have been duly deposited with the Trustee and
inotice of redemption shall have been duly given or provision therefor made as provided
iin said Ihdenture; 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 otherwise or at the date fixed for the re-
,demption thereof, or in the event that any coupon shall not be presented for payment at
nthe dué_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
Iowner 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 of said matured doupon 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. |
w In case an event of default as defined in said Indenture shall occur; the prineipal
fof this bond may become or be declared due and payable in the manner; with the effect;
énd.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 Chlcago,
State of Illin01s, upon surrender and cancellation of this bond and upon the payment of
charges as provided in said Second Supplemental Indenture, and upon any such transfer a
new registered bond without coupons of the same series for the same aggregate principal

amount will be issued to the transferee in exchange herefor.
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}Indenture, registered bonds without coupons of this series may, at the option of the regittered owners
)and upon surrender at said office, be exchanged either for registered bonds without coupons
of this serles of the same aggregate principal amount in larger or smaller authorized '
idenominations, or for coupon bonds of this series of the same aggregate»princ1pa1 amount;f
gin the denomination of $1;OOO each, with all unmatured coupons attached.
j 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;
Edirector 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;
;r by the enforcement of any assessment or penalty or otherwise;all such liability; whether
at common law, in equity; by any-constitution; statute or otherwise, of incorporators; ‘
stockholders, directors or officers being waived and released by every owner hereof by the
ecceptance of this bond and as part of the consideration for the issue hereof; and being
flikewise waived and released by the terms of said Indenture. ]

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

IN WITNESS WHEREOF, IOWA POWER AND LIGHT 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;
as of the .ecse..0day of............;19......
‘ Iowa Power And Light Company,
AttestleeeeesseeesseassodeCretary, BYeceesseeeeonsesesense. President,

The form of Trustee's certificate to be endorsed on all Bonds of 3% 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 Second Supplemental Indenture.
Harris Trust And Savings Bank

as Trustee, -
By................Authorized Officer. '

(SECTION h. Bonds of 3% 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,

State of Illinois; be exchanged for registered bonds without coupons .of the same aggregate

principal amount but of dlfferent authorized denomination or denominations. : .
(b) Coupon bonds may, at the option of the holders thereof and upon surrender thereof at

baid office with all unmatured coupons attached,be exchanged for registered bonds without:

boupons of the same aggregate principal amount, and of any authorized denomination or de- .

pominations. |

| (c) Registered bonds without coupons may; at the option of the registered owners thereof

and upon surrender thereof at 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 principal, it shall be
accompanied by a proper transfer power duly executed by the registered owner or by duly l
authorized attorney transferring such registered principal to "bearer," and the signaturekto
auch transfer power shall be guaranteed to the satisfaction of‘the_Trustee; and every
registered bond without coupons 8o surrendered shall be accompanied by a proper tranefer 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
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All coupon bonds so surrendered and all coupon bonds so delivered in exchange for
lregistered bonds without coupons shall be accompanied by all unmatured coupons appertain-
‘ing thereto. If at the time of the surrender of coupon bonds fof exchange; or the issue
~of coupon bonds in exchange.fqr registered bonds without coupons, the Company shall be
in default in the payment of interest upon the Bonds of 3% Series, the coupon bonds so
’surrendered or issued, as the case may be, shall also be accompanied by matured interest
~coupons represehting the interest in default. |

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

All bonds executed; authenticatedvanq delivered in exchange for bonds so surrendered
?shall be valid obligations of the Company, evidencing the same debt as the bonds surrenderai
‘and shall be secured by the same lien and be entitled to the same benefits and protection
‘as the bonds in exchange for which they are executed; authenticated and delivered.

For any exchange of Bonds of 3% Series as hereinbefore provided fof, or for any
transfer of registered bonds without coupons of said series, or for the registration as
‘to principal of any coupon bond or temporary bond of said series, or for trénsferring 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 other governmental charge
'incident thereto, and in addition thereto, of a furthef sum not exceeding two dollars
'for each new bond;Aif any, issued upon any such exchange or transfer; and the Company
shall not be required to make any such exchange or transfer either (1) during a period
of fifteen days next preceding any interest payment date or (2) after the bond so presented
for exchange or transfer, or.any portion thereof, has been drawn for redemption, but may-
do so at its thioh. ) 7 ‘

SECTION 5. Pending the preparation of definitive Bonds of 3% Series the Company may
from time to time execute; and;‘upon its wirtten order, the Trustee shall authenticate
:and“deliver, in lieu of such définitive bonds and subject to the same provisions; limita-
itions and conditions; one or more temporary printed, lithographed or typewritten bonds;
fin bearer or régistered form; 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 deter-
mined by the Board of Directofs of the Company. Sugh temporary bonds shall be substantially
of the tenér»of the bonds to be issued as hereinbefore recited, but such temporary bonds.
‘may, in lieu of the stétement of the specific redemption.prices required to be set forth

in Bonds of 3% Series in definitive form, include a reference to this Second Supplemental
tIndenture for a statement of such redemption priées.

: If any such temporary Bonds of 3% Series shall at ény time be so authenticated and
.deli#ered 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 éxchange therefor;.without charge to the holder, definitive bonds of the same series
for the same principal sum in the aggregate as the tempofary bonds surrendered. All tempo-
rary bonds so surrendered shé1l be forthwith cancelled by the Truspee and delivered to or
upon the Qrder of phe Company; Until exchanged for definitive bonds the temporary bonds
shall in all respects be entitled to the lien and security of the Indenture and éil
‘supplemental indentures; and interest, when and as payable, shall be paid upon the presenta-
tion thereof and endorsement of such payment shall be made thereon; unless such témporary
;bond shall be a fully registered bond or shall bear a coupon for such interest. If any

temporary bonds shall bear interest coupohs, the interest or such temporary bonds represent-
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‘severally mature. b

SECTION 6. Definitive Bonds of 3% Series may be in the form of fully engraved honds
éor bonds printed or lithographed with steel engraved borders.

' ARTICLE II.
ISSUE OF BONDS OF 3% SERIES.

Bonds of 3% Series may be executed, authenticated and delivered from time to time as

permitted by the provisions of Article III of the Indenture.

ARTICLE TII.
SINKING FUND FOR BONDS OF 3% SERIES

: SECTION 1. The Company covenants and agrees that, subject to the prov1sions of this
Artlcle III, it will retire through a Sinking Fund, on August 1, 1954, and on each August, l
fthereafter to and including August 1, 1977 (such dates being hereafter referred to respectively
ias the "Sinking Fund dates"); so long as any Bonds of 3% Series are outstanding; a

principal amount of Bonds of 3% Series equal to one per cent (1%) of the sum of (a) the
principal amount of Bonds of 3% Series outstanding under the Indenture on the next preceding
;June 1, (b) the principal amount of Bonds of 3% Series redeemed through the operation of
:the Sinking Fund prior to said June 1 and (c¢) the principal amount of Bonds of 3% 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% Series to Se retired on any Sinking Fund date, the excess over the
nearest multiple of $1;OOO shall be disregarded.

The principal amount of Bonds of 3% Series required to be retired by the Company on
hny Sinking Fund date shall; at the option of the Compény, be reduced by:

(1) An amount equal to the principal amourt of Bonds of 3% Series theretofore redeemed at
the option of the Company and not theretofore bonded which the Company elects to use for
Fuch purpose; provided that the Company shall have délivered to the Trustee not less than
&orty days prior to such Sinking Fund date an officers' certificate notifying the Trustee;
pf such eléction; stating the principal émount of Bonds of 3% Series so to be used and that
phey have not theretofore been bonded;

i (2) An amount equal to the principal amount of Bonds of 3% Series which shall be

helivered uncancelled by the Company to the Trustee for the Sinking Fund not less than forty
ﬁays prior to such Sinking Fund date; together with an officers' certificate stating that

;uch bonds were theretofore sold or otherwise disposed of by the Company for a consideration
@nd reacquired by the Company; provided that all coupon bonds so delivered shall be accompanied
ﬁy all unmatured coupons appertaining thereto and all registered bonds without coupons and

all coupon bonds registered as to principal shall be accompanied by duly executed instruménts
pf transfer; and/or

(3) To the extent of one-half of the principal amount of Bonds of 3% Series to be retired
on such Sinking Fund date; an amount (disregarding any excess over a multiple of $1;OOO) equal
to sixty per cent (60%) of the cost of fair value; whichever is less; of net property
additions not theretofore bonded which the Company elects to certify to the Trustee for such
purpose; 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 specified in,

subdivisions (b), (c), (d), (£f), (g) (1), (2) and (5), and (h) (1) and (3), of subdivisioﬁ
3 of Section 3 of Article III of the Indenture. In case such net property additions shall:
be subject to a prior lien there shéll be deducted from the amount thereof, an amount equél
to one hundred sixty-six and two-thirds per cent (166 2/3 %) of the principal amount of thé

then outstanding prior lien bonds secured by such prior lien and not theretofore deducted -
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:drawal of cash, or for the feduction of cash, or for the release of property, under any
.prov151on of the Indenture.

| SECTION 2. The Company covenants and agrees to notlfy the Trustee in writing not

less than forty days prior to each Sinking Fund date of the principal amount of Bonds of
fB% Series required to be retired on such date under the pyovisions of Section 1 of this
‘Article III (after giving effect to the reductions permitted by_subdivisions‘(l);b(Z) and
(3) of said Section 1) end 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 Fund redemption price
of such bonds.

SECTION 3.~All cash deposited with the Trustee for the Sinking Fund, as aforesaid;
shall be held ih trust for the Bonds of 3% Series and shall be applied by the Trustee to
the redemption of outstanding Bonds of 3% Series on the August 1 immediately following
ﬁsuch deposit 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 III,
‘'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 euthorized Chicaéo 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 notice; postage‘prepaid, at least fifteen and noﬁ more than thirty days prior to the
date of such redemption, to the owners of all coupon bonds at the time reglstered as to
pr1nc1pal and of all registered bonds without coupons so to be redeemed, at the addresses
that shall appear on the registers thereof. No failure to mail any such notice and no
gdefect 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. 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
;Sinking Fund at the principal office of the Trustee, in the City of Chicago; Illinois;

:or at the principal office of any successor in trust, and shall specify the date on which
ithey shall become due and payable and the redemption price thereof and that on and after
fsuch 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 ihe 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 pa1d and redeemed out of the funds held by the Trustee in the Sinking Fund as

jon
aforesaid, at said redemﬂ;orlce, and on and after said redemption date interest on said

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 Second Supple-

mental Indenture, be deemed to have been bonded, but only so long as any Bonds of 3% Series
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remain outstanding, and when no bonds of such series remain outstanding such bonds so
gdelivered to the Trustee for the Sinking Fund; or redeemed with moneys in the Sinking Fund;
'gor 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.

~ARTICLE IV,
MAINTENANCE AND REPLACEMENT FUND.

SECTION 1. For the purpose of this Article IV, the deflnltlons contalned in and the
methods of computation prescribed by this Sectionvl shall be applled, unless the context
otherwise requires: ‘
(a) The "amount of the gross electric property account" of the Company at the date of .
delivery of the First Supplemental Indenture shall be deemed to be $34,700,000. The "amount
of the gross electric property account™ at any subsequent date shall be 4“%3&,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 subséquent date;
:1ess the amount of all property retirements of property used of 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 the First Supplemental Indenture shall be deemed to be $9, lOO 000,
,The "amount of the gross gas property account" at any subsequent date shall be 39,100,000
jplus the cost or fair valua; whichever shall be less; of property additions used or useful
ﬁin connection with the gas business of the Company made to such subsequent date, less the;
hmount of all property retirements of property used or useful in such business made to |
such subsequent 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
Wproperty retirements" contained in Article I of the Indenture, (i) property retirements shall
?e deemed to inclu&e property additions not theretofore bonded, which shall have worn out
br been retired; discontinued or abandoned; whether or not renewed or replaced (bﬁt shall
;pot include any property only temporarily out of use), or which shall have been sold or other-
Fise disposed of or released; and (ii) the amount of all property retirements consisting of
Eroperty owned by the Company at the date of delivery of the First Supplemental Indenture
éhall be computed at the cost thereof to the Company (including any excess of such cost o?er '
briginal cost when first devoted to public service whether or not any such excess shall héve
been‘previously written down or written off) and the amount of all other property retirements
Shall be computed at the cost or fair value 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 account for the period covered.
by the Maintenance Certificate™ shall be deemed to be the average of the amounts of the gross ‘
électric 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
éovered by the first Maintenance Certifiéate; at the date of delivery of this Second
Supplemental Indenture). The Maverage 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 6f 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 co:vered .
by the flrst Maintenance Certificate, at the date of delivery of this Second Supplemental
Indenture). ’
(c) The "Standard of Expenditure for the period covered by the Maintenance Certificate"
shall be deemed to be an amount equal to the sum of:

(1) three and forty-five hundredths per cent (3.45%) of the average amount of the gross
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gMaintenance Certificate covers a pefiod of one year, and a proportionately greater or
vlesser amount if the Maintenance Certificate covers a period of more or less than one
year; and

(i1) Two and three-quarters per cent (2.75%) of the average amount of the gross gas
property account for the period covered by the Maintenance Certificate, if such Maintenance
Certificate. covers a périod of one year, and a propqrtionately greater or lesser amount
if the Maintenance Certificate covers avperiod of more or less than one year.

(d) The "Standard of Expenditure for the entire period from the date of delivery of
this Second Supplemental Indenture to the date of the Maintenance Certificate" shall be
‘the sum of the Standards of Expenditure for each period covered by a Maintenance
Certificate filed hereunder from the date of delivery of this Second Supplemental Indenture
’to and including the Maintenance Certificaﬁethen being filed.
| 'SECTION 2. The Company covenants and agrees that so long as any of the Bonds of 3%
Series are outstanding it will deliver to the Trustee a Maintenance Certificate (1) within
four months after the close of the calendar year 1948 covering the>period from the date
of delivery of this Second Supplemental Indenture through December 31; 1948; and (2) with-
in four months after the close of each calendar year thereafter, covering the period f rom
‘the date of the next preceding Maiﬁtenance Certificate filed hereunder to the end of such
‘calendar year. The Company may, in addition, at its electioﬁ, at any time file a Maintenance

Certificate for thetperiod specified therein, which shall cover the period from the date
of the next precedihg Maintenance Certificate filed hereunder to a date within four months
‘prior to the date when filed. Each Maintenance Certificate filed hereunder 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 Certificaté; the average amount of the gross gas property account for
‘the period covered by the Maintenance Certificate, the Standard éf Expenditure for the
:period covered by the Maintenance Certificate, and the Standard of Expenditure for the
‘entire period from the date of delivery of this Second Supplemental Indenture to the date
:of the Maintenance Certificate.

ﬁ (b) The aggregate of expenditures made by the Company for repairs to and the main-
‘tenance of property used or useful in its électric; gas and heat businesses from the date
of delivery of this Second Supplemental Indenture through the date of such Maintenance
fCertificate; showing separately the amount of such expenditures during the period covered
by such Maintenance Certificate.

(c) 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 Second
Supplemental Indenture through the date of such Maintenanc%bertificate; in renewal or
replacement of; in substitution for or in lieu of any property retirements (including
property retirements consisting of property additions not theretofore bonded) made sub-
.sequent to the date of delivery of this Second Supplemental Indenture; showing separtely
.the cost or fair value; whichever shall be less of such property additions not included
in item (c¢c) of any previous Maintenance Certificate filed hereunder. For this purpose
any property additions (whether or not theretofore bonded) shall be deemed to be in substi-
tution for or ip 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 pfoperty retirements (determined at the amounts specified in the definition of |
"property retirements" in Article I of the Indenture) irrespective of the kind or character

of the property additions. The fair value of property additions for the purpose of this
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'such property additions were included in item (c) for the first time. If any property

‘additions made the basis of a credit under this item (c) 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 (166 2/3 %) of the principal
Eamount of the then outstanding prior lien bonds secured by such prior lien and not there-
‘tofore 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
éproperty; under any provision of the Indenture. Property additiqns shall not be considered
;to be bonded by reason of their utilization under this item (c).

(d) The aggregate of (1) the amount of any net propefty additions not theretofore
Ebonded 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 filed hereunder 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; filed
;hereunder; for the first time shéll be separately stated. The fair value of propert y
additions shall be determined for the purpose of their inclusion in net proberty additions
under this item (d) as of the date of the Maintenaﬁce Certificate, filed hereunder; in which
they are included in item (d) for thé first time. In any such case, if any property
additions made the basis of a credit under this item (d) 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 (166 2/3 %) of the principal
amount of the then outstanding pfior lien bonds secured by such prior lien and not there-:
tofore 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. To the extent that net property additions
are utilized under this item (d), they shall be deemed to have been bonded for all purposes
pf the Indenture; and to the extent that prior lien bonds are deducted under this item -
kd); they shall be deemed to have been deducted; for all purposes of the Indenture; in
?onnection 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 theretofore been deducted in connection with any application
for the 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 provision of the Indenture
Kor; in the case of prior lien bonds; one hundred sixty-six and two-thirds per cent (166 2/3 %)
of the principal amount whereof has theretofore been deducted in connection with the
?eduction 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 2/3 %) of the principal amount of
such prior lien bonds); which after such deduction and prior to or simultaneously with the
filing of the Maintenance Certificate shall have been deposited with the Trustee or paid
pr redeemed or reduced or ascertained by final judicial determination to be invalid which
the Company 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 aggregate amount of
#redit based on prior lien bonds utilized under item (e) of all previous Maintenance
certificates filed hereunder; 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
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ithat prior lien bonds are utilized under.this item (e) they shall be deemed to have been
33bonded for all purposes 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
simultaneously with 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 regis-

or of registered bonds for coupon bonds or upon transfer of registered bonds

tered bonds /or in lieu of lost, mutilated, stolen or destroyed bonds), which the Company
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 filed hereunder; 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 Ceftificate 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 préviously deposited by the Company with the Trustee
bursuant to Section 3 of this Article IV or previousiy or concurrently so deposited
pursuant to Section 3 of Article IV of the First Supplemental Indenture and not sub=-
sequently withdrawn pursuant to subdivision (a) of Section 4 of this Article IV or
‘pursuant to subdivision (a} of Section L of Artiéle IV of the First Supplemental Indenture.

(h) The amount; if an& (hereinafter sometimes referred to as the "Item (h) Credit");
by which the aggregate of the foregoing items (b), (c¢), (d), (e); (f) and (g) exceeds the
Standard of Expenditure for the entire period from the date of delivery of this Second
fSupplemental Indenture to thqﬁate of the Maintenance Certificate.

(1) The amoﬁnt; if any (hereinafter sometimes referred to as the "Item (i) Deficit");
by which the aggregate of of the amounts of the foregoing items (b); (c); (d); (e); (f)
\and (g) fails to equal the Standard of Expenditure for the entire period from the date
of delivery of this Second Supplemental Indenture to the date of the Maintenance Certif-
-icate.}

Each Maintenance Certificate shall be accompanied by the officers' qertificate;
‘engineer's certificate and independent engineer's certificate; opinion of counsel; instru-
ments of conveyances and transfer and other documents described in Article IIi of the
Indenture to the extént that they are pertinent to establish the facts set forth in the
‘Maintenance Certificaté;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 or concurrently filed with the Trustee
under this Article IV or under Article IV of the First Supplemental Indenture.

Notwithstanding any provision elséwhere set forth herein; or in the First Supplemental
Indenture; or in the Indenture:

(1) for purposes of a maintenance Certificate filed hereunder, property additions
ipurchased; constructedvor otherwise acquired subsequent to January 31; l9h8; and prior
lien bonds and bonds acquired by the Company subsequent to January 31; 19&8; shall not
be deemed to be bonded; and the utilization thereof under items (c), (d); (e) or (f) of
such Maintenance Certificate shall not be limited or precluded, by reason of the utiliza-
tion of such property additions; prior lien bonds or bonds under items (c), (d), (e) or

(f) of a Maintenance Certificate filed in compliance with the provisions of Article IV
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(2) for purposes of a Maintenance Certificate filed in compliance with the provisionsw
éof Article IV of the First Supplemental Indenturé; property additions, prior lien bonds
éand bonds shall not become bonded; and the utilization thereof under items (c), (d);v(e)
%or (f) of such Maintenance Certificate shall not be limited or precluded; by reason of
the utiiization of such property additions, prior lien bonds or bonds under items'(c);
(d), (e) or (f) of a Maintenance Certificate filed hereunder.

! SECTION 3. In case any Maintenance Certificate shows an Item (i) Deficit; the Company
icovenants 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.

SECTION L. 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
Xfollows: | |

(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 Trustee an officers' certificate requesting such withdrawal and stating 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'r
provisions of subdivisions (b) and (c) of Section 1 of Article VIII of the Indenture.

: The Company shall also have the right at all timés and from time to time to direct

the Trustee to apply any monéys deposited with it under this Article IV toward the purchase
or redemption of bonds and/or_prior lien bonds in the manner prtvided 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’
purchasé or redémption of bonds or prior lien bonds within two years from the date of
deposit 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; excpet that the Company shall not be required to provide
the Trustee with any amount by which the pricevat which such bonds or prior lien bonds are
purchased 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.

SECTION 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 subsequentiy éease to be so bonded on utilizing
the Ttem (h) Credit; if any; stated in the last-filed Maintenance Certificate hereunder
but only in an amount not exceeding (1) in the case of such net property additions; the
cost or then fair value thereof to the Company; thchever 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 Maintenancé Certificate filed hereunder;
and thereupon any prior lien bonds deducted under item (d) in respect of such net propertj
additions shall no longer be deemed to have been deducted for the purposes of any subse-
quent application under the Indenture for the aﬁthentication and delivery of bonds or for
the release of property or for the withdrawal of cash or for the reduction 6f cash. Such
changes shall become effective upon the filihg 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 hereunder; and describing any bonded net property additions included thérein

#nd stating their cost and then fair value to the Company and describing any prior lien bénds
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Whenever any Item (h) Credit, or any part thereof has been utilized as hereinbefore
in this Article IV stated, such Item (h) Credit shall be diminished to the extent so
‘utilized for all future purposes.

SECTION 6. Whenever all Bonds of 3% Series are paid or redeemed, the Company shall be
‘entitled to any remaining moneys received by the Trustee and then held undisposed of
under theiprovisions of this Article IV, and all property additions; bonds and prior lien
bonds; which have become bonded by being included in ady 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
provisioné 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

prov1ded in said item (d).
ARTICLE V.
COVENANT WITH RESPECT TO DIVIDENDS.

SECTION 1. The Company covenants that, after the date of delivery of this Second
:Supplemental Indenture and so long as any of the Bonds of 3% Series are outstanding, it
will not declare or pay any dividend 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 (including any such dividend; distribution;
-purchase or redemption at the time proposed to be declared, paid or made) subsequent to
.the date of delivery of the First Supplemental Indenture; namely;.September 8; l9h3; shall
-exceed the amount of earned surplus arising after September &, 1943, plus (1) the amount
of the net prdceeds in cash or property receivgd by the Company in respect of the issue
of any shares of stock of the Company after September &, 1943, (2) the amount of any
capital contributions in cash or property received by the Company after September 8, 19h3,
"and (3) $l,425,000, provided that the $1,500.000 to be received by the Company on the issue
.and sale of 150;000 shares of its common stock to Continental Gas & Electric Corporation
on or before July 1, 1948, pursuant to contractual arrangements between the Company,
Continental Gas & Electric Corporation and The United Light and Railways Company; shall
:not be utilized in determining; under clause (1) above, the amount of net proceeds in cash
tor property received by the Company in respect of the issue of any shares of common stock
fof the Company.

T 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 the
case of property other than securities, b& an engineer and set forth in an engineer's
certificate and; in the case bf 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 out-
standing at the time of filing such certificate or (ii) $25,000. Such engineer's certifi-
cate or appraiser S certificate or 1ndependent engineer's certificate or independent

appraiser's certlficate, as the case may be, shall be filed by the Company with the
‘Trustee prior to the declaration/o%’a};n;grn dividend or the making of any distribution on

or puchase or redemption of shares of stock, as to which the Company relies on the receipt
of such prcperty for compliance with this Section 1.

The provisions of this Section 1 shall not apply to the acquisition of any shares
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i For[the purposes of this Section l; the amount of any purchase or redemption of shares

éof capital stock of the Company shall be the cost thereof (including premium; if any; paiﬁ

:on such redemption; except any premium referred to in cluase (4) of subdivision (i) of

this Section 1); and the terms "dividends"™ and "distributions" shall not include any dividends
Epayable in shares of capital stock of the Company. |

; For the purposes of this Section l;'earned surplus arising after the date of delivery

’of the First Supplemental Indenture; shall mean earned surplus of the Company (computed

before deducting any amount in respect of any dividends or distributions on; or purchases
ior,redemption of; shares of its capital stock) arising after that date, determined in |
:accordance with sound accounting practice; provided, however;'that

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

(1) any surplus adjustments applicable to a period or periods prior to the date of
delivery of the First Supplemental Indenture;

(2) charges to earned surplus for the write off of unamortized debt discount and expense
;existing at the date of delivery of the First Supplemental Indenture;

(3) charges to earned surplus for the write off of premiums paid in connection with'the
redemption of funded debt of thé Company outstanding immediately prior to the d ate of
:delivery of the First 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
i$17;000,000’principal amount of bonds issued under the indenture;

(4) charges to earned surplus for the write off of any premium paid in connection witﬁ
the redemption or exchange of any shares of preferred stock of the Company outstanding at
‘the date of delivery of the First Supplemental Indenture§

(5) credits 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
fsuch sale or other disposition exceeds $250,000;

(6) charges to earned surplus for tax liabilities resulting from 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
br 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 property not subject to thellien 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
pf such properties when first devoted to public sérvice which may be required by any rule,
&egulation or order of any public body or authority exercising supervisory authority over
Ehe accounts of the Company.

(ii) If for any calendar year or part thereof elapsed after the date of delivery of the
First Supplemental Indenture to the closé of the calendar month next preceding the determin-
étion of earned surplus; 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 a verage amount of
%he gross electric property account of the Company for any peribd expiring prior to the date
of delivery of this Second Supplemental Indenture; and three and forty-five hundredths per

cent (3.45%) per annum of the average amount of such account for any period beginning there~
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(2) an amount computed at the rate of two and one-half per cent (2%%{ per annum of
Jthe average amount of the gross gas property account of the Company for any period e;pirir
prior to the date of delivery of this Second Supplemental Indenture; and two and thfee-
quarters per cent (2.75%) per annum of the average amount of such account for:any period
beginning thereafter,
there shall be deducted in determining earned surplus for the purposes of this Section
1 an amount equal to the difference between 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 electric property account of the Company shall be
.determined for each full calendar,yeaf by averaging the amount of the gross electric
. 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 be-
iginning and at the end of sugh 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 Sectioh 1, the "amount of thé 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 the First
‘Supplemental Indentuée, 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; trans-
'mitting; distributing or supplying electricity, gas, steam or hot water,

SECTION 2. The Company covenants that it will, so long a#ény Bonds of 3% Series are
_outstanding; file with the Trustee within four months after the close of the fiscal year
concluding December 31; 19&8,.an.earned surplus account for the fiscal year beginning
fJanuary l; 1948, and within four months after the close of each fiscal year beginning
after December 31, 1948, an earned surplus account for such fiscal year. Each account so
.filed shall be certified by independent accountants to have been prepared in accordance
with the provisions of this Article V. To the extent that any earned surplus account
;so filed shall involve computations for periods prior to January l; l9h8; such computa-
;fions may be based on earned surplus accounts for such periods filed and certified in
}accordance with the provisions of Article V of the First Supplemenﬁal Indenture,

ARTICLE VI,

The Company covenants that after the date of delivery of this Second Supplemental

Indenture and so long as any Bonds of 3% Series are outstanding it will nét, in any case
‘wherein ﬁhe provisiohs of subdivision 3 (e) of Section 3 of Article III of the Indenture
.are applicable; issue any additional bonds unless the accountants' certificate required
tby subdivision 3 (e} of Section 3 of Article III of the Indenture shall show; in addi-
‘tion to the matters required to be shown by the provisions of said‘subdivision; that after
deduction from the net earnings of the Company for the period specified in said sub-
;division (calculated as prescribed by said subdivision) of the amount; if any; by which
“the aggregate of expenditures made by the Company during such period for repairs to and
‘the maintenance of property used or useful in ité electric, gas and heat businesses shall
be less than the sum of 3.45% of the average amount of the gross electric property account
and 2.75% of the average amount of the gross gas property account of the Company for such
period (such sum to be calculated as in the case of a Maintenance Certificate for such
period prepared in accordance with Article IV of this Second Supplemental Indenture);

the remainder of such net earnings is equal to at least two times the amount of the
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(1), (i1) and (11i) of subdivision 3 (e) of Section 3 of Article III of the Indenture.

: ARTICLE VII
i THE TRUSTEES.

i The Trustees shall not be responsible in any manner whatsoever for or in respect of the

évalidity or sufficiency of this Second 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.v

Except as herein otherwise prov1ded no duties, responsibilities or liabilities are assumedl
or shall be construed to be assumed, by the Trustees by reason of this Second Supple-
*mental Indenture other than as set forth in the Indenture; and this Second 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 VIII.
MISCELLANEOUS PROVISIONS.
Except in so far as herein otherwise expressly provided,all the provisions; terms and

conditions of the Indenture shall be deemed to be incorporated in, and made a part of, this

Second Supplemental Indenture; and the Indenture as supplemented by the First Supplemental

~ Indenture and by this Second Supplemental Indenture is in all respects ratified and con-

ifirmed; and the Indenture and said Supplemental Indentures shall be read, taken and con-
strued as one and the same instrument.

Nothing in this Second Supplemental Indenture is 1ntended, 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 eguitable right;‘
remedy or claim under or in respect of this Second Supplemental Indenture, or under any cOvenant;
condition or provision herein contained; all the covenants, conditions and provisions of
this Second 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 Second Supplemental Indenture contained by
tr on behalf of the Company shall bind its successors and assigns whether so expressed
3Er not.
‘ The term; "date of delivery of the First Supplemental Indenture;" wherever used in this
Becond Supplemental Indenture; shall mean September 8; 1943. The term "date of delivery of

this Second Supplemental Indenture," wherever used in this Second Supplemental Indenture,

r -
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shall be deemed to mean the close of business January 31 1948.
‘ This Second 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
,tounterparts shall together constitute but one and the same instrument.

IN WITNESS WHEREOF, IOWA POWER AND LIGHT COMPANY has caused this Second 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
féecretaries; and Harris Trust And Savings Bank has caused the same to be executed by one of
its Vice-Presidents and its corporate\seal to be hereunto affixed, duly attested by one of

its Assistant Secretaries, and Harold Eckhart has hereunto affixed his signature and seal,

d4s of the day and year first above written.

b

Iowa Power And Light Company

o ‘ " (CORPORATE SEAL) C A Leland President

Attest J T Schllllng Secretary.

Slgned, sealed, acknowledged and delivered by Iowa Power And Light Company in the presence of:

‘Henry P Martin s T And- S B k T
Marie Martin ORPORATE SEAL Harris Trust And Savings Ban rustee
: (c ) By M Q Lytle Vice-P%esident.

Attest: | GN Askew Assistant Secretary.
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| v : Harold Eckhart Co-Trustee (SEAL)
+Signed, sealed, acknowledged and delivered by Harold Eckhart in the presence of:

‘Louis Shoistin’
Eugene L. Snyder _
STATE OF IOWA COUNTY OF POLK) ss. S

On this 17th day of February; A. D. 1948, before me, a Notary Public in and for said
County; perscnally appeared C, A. Leland and J. T. Schilling; to me pefsonally known, who
being by me duly sworn did say that they are respectively President of_Iowa Power And
Light Company; an Iowa corporation; and Secretary of sald corporation; that the seal
affixed to said instrument is the seal of said corporation, and that sald instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors
and Stockholders; and the said C. A, Leland and J. T. Schilling 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 WITNESS WHEREOF, I have hereunto subscribed my name and affixed my official seal
the day and year aforesaid. '
Ruth E. Quiett Notary Public.

(Notarial Seal) _ My commission expires July L, 1948

STATE OF ILLINOIS COUNTY OF COOK) ss. |

On this 17th day of February; A, D. 1948, before me; a Notary Public in and for said
County; personally appeared M. Q. Lytle and G. N. Askew, to me personally known who being
be me duly sworn did say that they are respectively a Vice-President of Harris Trust And
-Savings Bank; an Illinois corporation;'and an Assistant Secretary of said corporation;

is the seal of said corporation, and that said instrument
that the seal affixed to said instrument/was.signed and sealed on behalf of said corpor-

ation by authority of its Board of Directors; and the said M. Q. Lytle and G. N, Askew
each acknowledged the execution of said instrument to be the voluntary act and deed of
séid corporation by each of them and by it voluntarily executed.
IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed my official seal
the day'and year aforesaid. ’
H O Palm Notary Public.
(Notarial Seal) My commission expires SEPTEMBER 18, 1948
STATE OF ILLINOIS COUNTY OF COOK) SSe
On this 17th day of February; A. D. 1948; before me, a Notary Public in and for said
' County; in the State aforesaid; personally appeared Harold Eckhart.; to 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.
'S WHEREOF, I have hereunto subscribed my name and affixed my official seal
rear aforesaid, '
H O Palm Notary Public.
My commission expires SEPTEMBER 18, 1948
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