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THIS THIRD SUPPLEMENTAL INDENTURE, dated as
of the 1st day of December, 1949, between Iowa PowER AND
Licar CompaNy, a corporation duly organized and existing
under and by virtue of the laws of the State of Iowa (herein-
after called the ‘‘Company’’), party of the first part, and
Harris Trust anp Savines BANE, a corporation duly organ-
ized and existing under and by virtue of the laws of the
State of Illinois, having its principal place of business in
the City of Chicago, State of Illinois (hereinafter -called the
““Trustee’’), and Harorp Eckuart of Chicago, Illinois (here-
inafter called the ‘‘Individual Trustee’’), as Trustees under
the Indenture hereinafter mentioned, parties of the second
part (the Trustee and Individual Trustee being hereinafter
together referred to as the ‘‘Trustees’’):

WITNESSETH :

WaEREAs, the Company has heretofore executed and de-
livered to the Trustees an Indenture of Mortgage and Deed
of Trust (hereinafter called the ‘‘Indenture’’), dated as of
August 1, 1943, to secure the Company’s First Mortgage
Bonds, unlimited in aggregate principal amount except as
therein otherwise provided, and a Supplemental Indenture of
the same date (hereinafter called the ‘‘First Supplemental
Indenture’’) creating the initial series of bonds designated
as First Mortgage Bonds, 314 % Series due 1973, to be issued
under the Indenture, of which series there have been issued
and are now outstanding $17,000,000 principal amount of
bonds; and '

‘WaEereas, the Company has heretofore executed and de-
livered to the Trustees a Second Supplemental Indenture
{hereinafter called the ‘‘Second Supplemental Indenture’’),
dated as of February 1, 1948, creating the second series of
bonds designated as First Mortgage Bonds, 3% Series due
1978, to be issued under the Indenture, of which series there
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have been issued and are now outstanding $6,000,000 prin-
cipal amount of bonds; and in and by the Second Supple-
mental Indenture there was recorded the description of, and
confirmed unto the Trustees, certain property acquired after
the execution and delivery of the Indenture; and

'WHzREAs, the Company desires in and by this Third Sup-
plemental Indenture to create a third series of bonds to be
issued under the Indenture, to designate or otherwise dis-
tinguish such series, to specify the particulars necessary to
describe and define the same, and to specify such other pro-
visions and agreements in respect thereof as are in the
Indenture provided or permitted; and

WaEREas, the Company also desires in and by this Third
Supplemental Indenture to record the description of, and
confirm unto the Trustees, certain property acquired after
the execution and delivery of the Second Supplemental Inden-
ture and now subject to the lien of the Indenture by virtue
of the provisions of the Indenture conveying to the Trustees
property acquired after its execution and delivery; and

WaEereas, the Company also desires in and by this Third
Supplemental Indenture to record the correct description of,
and confirm unto the Trustees, certain property which was
incorrectly deseribed in the Indenture; and

WaHEREAS, all the conditions and requirements necessary to
make this Third Supplemental Indenture, when duly ex-
ecuted and delivered, a valid, binding and legal instrument in
accordance with its terms and for the purposes herein ex-
pressed, have been done, performed and fulfilled, and the
execution and delivery of this Third Supplemental Indenture
in the 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 sum of One Dollar in lawful
money of the United States of America paid to the Company
by the Trustees at or before the execution and delivery of
this Third Supplemental Indenture, the receipt whereof is
hereby acknowledged, and of other good and valuable con-
siderations, it is agreed by and between the Company and
the Trustees as follows:
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Descriprion oF ProPERTY ACQUIRED AFTER EXECUTION AND
DELIVERY OF THE SECOND SUPPLEMENTAL INDENTURE.

First. The Company records below the deseription 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 Second Supplemental In-
denture and which, since the respective dates of acquisition
thereof, has been and is now subject to the lien of the Inden-
ture in all respects as if originally deseribed therein, to wit:

HARRISON COUNTY.

1. That part of Lot One (1) in Block Seventy-two (72) of
Town Lot Company’s Fourth Addition to the City of Missouri
Valley, Harrison County, Iowa, described as follows:

Beginning at a point six (6) feet north of the northeast corner
(at ground level) of the present reservoir of the City of Missouri
Valley, Iowa, located on Lot One (1), Block Seventy-twa (72)
aforesaid, thence east sixty (60) feet, thence north thirty (30)
feet, thence west sixty (60) feet, thence south thirty (30) feet
to the point of beginning; subject to a provision for reversion
of title upon the abandonment of the use of said premises for
purposes connected with the business of Iowa Power and Light
Company, its successors or assigns.

MAHASKA COUNTY.

2. A strip of ground twenty-five (25) feet in width, begin-
ning at the southeast corner of Lot Three (3) of Lacey’s Sub-
division of Block Fourteen (14) of Montgomery’s Second
Addition to the City of Oskaloosa, thence west to the southeast
corner of Lot Five (5) of Lacey’s Subdivision of Block Thirteen
(13) of Montgomery’s Second Addition to the City of Oskaloosa,
thence south twenty-five (25) feet, thence east to a point twenty-
five (25) feet south of the place of beginning, thence north to
the place of beginning, including that portion of South A Street
included in the twenty-five (25) feet described, all in Mont-
gomery’s Second Addition to the City of Oskaloosa, Mahaska
County, Towa ; subject to the lawful existing right-of-way rights
of any and all railroad companies in and to said strip of ground.

A portion of South A Street as platted in Montgomery’s
Second Addition to the City of Oskaloosa, Iowa, being a strip
of ground sixty-six (66) feet wide and fifty-three and one-half
(53%%) feet long lying south of the intersection of Sixth Avenue
and A Street, described as follows:
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Commencing at the southwest corner of Lot One (1) of
Lacey’s Subdivision of Block Fourteen (14) of Montgomery’s
Second Addition to the City of Oskaloosa, Iowa, thence west
sixty-six (66) feet, thence north fifty-three and one-half (53%3)
feet, thence east sixty-six (66) feet, thence south fifty-three
and one-half (53%%) feet to the place of beginning, all in Mont-
gomery’s Second Addition to the City of Oskaloosa, Mahaska
County, Iowa.

A portion of South A Street as platted in Montgomery’s
Second Addition to the City of Oskaloosa, Iowa, being a strip
of ground sixty-six (66) feet wide and forty-two (42) feet
long lying south of the Chicago, Rock Island and Pacific Rail-
road Company right-of-way, described as follows:

Beginning at the northwest corner of Lot Four (4) of Lacey’s
Subdivision of Block Fourteen (14) of Montgomery’s Second
Addition to the City of Oskaloosa, Iowa, thence south forty-two
(42) feet, thence west sixty-six (66) feet, thence north forty-two
(42) feet, thence east sixty-six (66) feet to the place of begin-
ning, all in Montgomery’s Second Addition to the City of
Oskaloosa, Mahaska County, Iowa.

The west fifty (50) feet of Lot Four (4) of Lacey’s Sub-
division of Block Fourteen (14) of Montgomery’s Second Addi-
tion to the City of Oskaloosa, Mahaska County, lowa.

Lot Five (5) of Lacey’s Subdivision of Block Thirteen (13)
of Montgomery’s Second Addition to the City of Oskaloosa,
Mahaska County, Towa.

MARION COUNTY.

Knoxville 3. A part of the Southwest Quarter (SW24) of the North-
g?tl;statwn east Quarter (NEZ4) of Section One (1), Township Seventy-

five (75) North, Range Twenty (20) West of the 5th P.M,,
Marion County, Iowa, bounded and described as follows:

Beginning at a point at the intersection of the east line of
Primary Highway No. 14 and the south line of the Southwest
Quarter (SW24) of the Northeast Quarter (NE14) aforesaid,
thence north one hundred thirty (130) feet, thence east two
hundred (200) feet, thence south one hundred thirty (130) feet
to the south line aforesaid, thence west two hundred (200) feet
to the place of beginning; subject to an agreement to erect and
maintain a hog-tight fence along the north and east sides of
said premises.

MILLS COUNTY.

Glenwood 4. The east twenty-five (25) feet and ten (10) inches of
g})‘;‘;g‘c Lots Seven (7) and Eight (8) in Block Five (5) in the City of
Station Site Glenwood, Towa, according to the recorded plat thereof, being

a part of the Southwest Quarter (SW?4) of Section Twelve

o
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(12), Township Seventy-two (72) North, Range Forty-three
(43) West of the 5th P.M., Mills County, Iowa.

5. A tract of land located in the southeast corner of the
Southeast Quarter (SEZ4) of Section Twenty-eight (28), Town-
ship Seventy-two (72) North, Range Forty-three (43) west
of tfh(le1 5th P.M., Mills County, Iowa, more particularly described
as follows:

Commencing at the southeast corner of said Section Twenty-
eight (28), thence north along the section line two hundred
(200) feet, thence west two hundred thirty-three (233) {feet
parallel to the south section line, thence south two hundred
(200) feet parallel to the east section line, thence east along the
south section line two hundred thirty-three (233) feet to the
point of beginning (subject to easement for public road over
a part of the above-described tract).

" MONTGOMERY COUNTY.

6. A parcel of ground in the northwest corner of the north
half of the Northeast Fractional Quarter (NE fr. 74) of Section
One (1), Township Seventy-three (73) North, Range Thirty-
eight (38) West of the 5th P.M., Montgomery County, Iowa,
more particularly described as follows:

Beginning at a point approximately thirty-three (33) feet
south of the north section line of said Section One (1) and
approximately thirty-three (33) feet east of the center line of
said Section One (1), thence easterly parallel to the north section
line of said Section One (1) one hundred (100) feet, thence
southerly parallel to the center line of said Section One (1) one
hundred (100) feet, thence westerly parallel to the said north
section line one hundred (100) feet, thence northerly parallel to
said center line one hundred (100) feet to the point of beginning.

7. A parcel of ground located in the northwest corner of the
north half of the Northwest Quarter (NW24) of Section Thirty-
three (33), Township Seventy-three (73) North, Range Thirty-
eight (38) West of the 5th P.M., Montgomery County, Iowa,
more particularly described as follows:

Beginning at a point fifty-five and forty-hundredths (55.40)
feet east and thirty-five (35) feet south of the northwest corner
of said Section Thirty-three (33), thence east parallel to the
north line of said Section Thirty-three (33) fifty (50) feet,
thence south parallel to the west line of said Section Thirty-
three (33) one hundred (100) feet, thence west parallel to said
north section line fifty (50) feet, thence north parallel to said
west section line one hundred (100) feet to the point of begin-
ning ; subject to a reservation of oil, gas and mineral rights,
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POLK COUNTY.

8. Lots Fifty-four (54), Fifty-five .(55), Fifty-six (56),
Fifty-seven (57), Fifty-eight (58) and Sixty-one (61) in Grand
View Heights, an Official Plat, now included in and forming a
part of the City of Des Moines, Polk County, Iowa, subject to
right-of-way permit to Northwestern Bell Telephone Company,
and subject to building restrictions and restrictive covenants
of record.

POTTAWATTAMIE COUNTY.

9. A tract of land in the Southeast Quarter (SE14) of the
Northwest Quarter (NW24) of Section Eight (8), Township
Seventy-four (74) North, Range Forty-three (43) West of the
S5th P.M., Pottawattamie County, Iowa, described as follows:

Commencing at a point in the center of the public highway
seven hundred forty-seven (747) feet south and four hundred
thirty-five (435) feet east of the northwest corner of said forty-
acre tract and running thence west to a point on the west line
thereof seven hundred forty-seven (747) feet south of the north-
west corner thereof, thence north one hundred (100) feet, thence
east to the center of the highway, thence southeasterly along the
center of the highway to the place of beginning; subject to
public highway rights.

10. The northerly twenty (20) feet of the Northeast Quarter
(NE4) of the Northwest Quarter (NW14) of Section Twentv-
five (25), Township Seventy-five (75) North, Range Forty-four
(44) West of the 5th P.M., Pottawattamie County, Iowa ; subject
to the conditions, reservations and limitations contained in that
certain warranty deed from Sarah B. B. Rohrer and M. F.
Rohrer, dated July 10, 1923, and filed for record June 25, 1949,
and recorded in Book 1007, page 461, in the office of the Re-
corder of Pottawattamie County, Iowa.

11. A strip of ground one hundred (100) feet in width by

. one hundred fifty (150) feet in length in the least dimension,

lying west of and abutting upon Nathan P. Dodge Boulevard, in
the City of Council Bluffs, Pottawattamie County, Iowa, at the
intersection of the westerly line of said boulevard and the center
line of Ninth Avenue in said city produced westward; said tract
of land being more particularly described as follows:

Commencing at the intersection of the center line of Ninth
Avenue produced, and the westerly line of said Nathan P. Dodge
Boulevard in Government Lot Three (3), Section Thirty-three
(33), Township Seventy-five (75) North, Range Forty-four (44)
West of the 5th P.M., Pottawattamie County, Iowa, and in the
City of Council Bluffs, and running thence southeasterly along
the above described westerly line, one hundred fourteen and
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three-tenths (114.3) feet ; thence west parallel to the center line of
Ninth Avenue produced, one hundred fifty (150) feet; thence in a
northwesterly direction parallel to the westerly line of the above-
mentioned Dodge Boulevard, one hundred fourteen and three-
tenths (114.3) feet; thence easterly one hundred fifty (150) feet
to the westerly line of Dodge Boulevard, to the place of begin-
ning; subject to the conditions (including a provision for rever-
sion upon abandonment) contained in that certain deed from
Council Bluffs Savings Bank, and Grenville D. Montgomery and
Council Bluffs Savings Bank, Trustees under the Will of Gren-
ville M. Dodge, deceased, dated August 18, 1922, and filed for
record March 26, 1923, and recorded in Book 651, page 361, in
the office of the Recorder of Pottawattamie County, Iowa.

12. Lots One (1) and Twenty-one (21) in Block Four (4)
of Howard Addition to the City of Council Bluffs, Pottawattamie
County, Towa.

13. Lots Six (6) and Seven (7) in Norgaard’s Addition to the
City of Council Bluffs, Pottawattamie County, Iowa; subject to
a reservation of an easement for city water pipes.

14. Lots Twenty-two (22), Twenty-three (23), Twenty-four
(24), and Twenty-five (25), in Block Two (2) of Evans’ Bridge
Addition to the City of Council Bluffs, Pottawattamie County,
Towa; subject to a revocable permit of user over a part of said
Lot Twenty-two (22).

15. Lots Seven (7), Eight (8), Nine (9) and Ten (10) (ex-
cept that part of said lots lying in Union Avenue) in Block Fif-
teen (15) of Beers’ Addition to the City of Council Bluffs, Pot-
tawattamie County, Iowa.

16. Lot Twelve (12) and the west half of Lot Thirteen (13) in
Block Six (6) of Bayliss First Addition (otherwise known as
S. S. Bayliss Addition) to the City of Council Bluffs, Potta-
wattamie County, Iowa.

17. A part of the south half of the Southeast Quarter
(SE%4) of Section Twenty-three (23), Township Seventy-five
(75) North, Range Forty-four (44) West of the 5th P.M., Potta-
wattamie County, Iowa, described as: Beginning at a point
eleven hundred forty-seven and eight-tenths (1147.8) feet east
and five hundred two and eight-tenths (502.8) feet north of the
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southwest corner of the Southeast Quarter (SE4) of Section
Twenty-three (23), Township Seventy-five (75) North, Range
Forty-four (44) West of the 5th P.M., Pottawattamie County,
Iowa (which point coincides with the point at which the east
line of North Fifteenth Street intersects the north line of the
railroad right-of-way, commonly called Omaha Bridge and Ter-
minal Railroad, and owned or controlled by Illinois Central
Railroad), running thence north along the east line of North
Fifteenth Street one hundred sixty (160) feet, thence ninety
degrees (90°) east two hundred fifty-seven (257) feet to a point
of intersection with the northerly line of said railroad right-of-
way, thence in a southwesterly direction along the northerly line
of said right-of-way to the point of beginning.

DescriprioNn oF PrOPERTY INCORRECTLY DESCRIBED
IN THE INDENTURE.

Second. The Company also records below the correct

description of, and hereby confirms unto the Trustees, cer-
tain property which was listed, with an incorrect description,
as item (40) under paragraph First of the granting clause
of the Indenture and identified in the margin thereof as the
““Red Oak Manufacturing Plant and Pole Yard’’; said prop-
erty having been and being now subject to the lien of the
Indenture in all respects as if correctly described therein
and the correct description thereof being as follows, to-wit:

Red QOak Gas
Manufacturing
Plant and

Pole Yard

MONTGOMERY COUNTY.

The south one hundred and five (105) feet of Sublot One (1)
of Sublot (1) of Lot One (1), and Sublot Two (2) of Lot One
(1), all in the north half of the Southeast Quarter (SE4) of
the Northeast Quarter (NEX4) of Section Twenty-nine (29),
Township Seventy-two (72) North, Range Thirty-eight (38)
West of the 5th P.M., Montgomery County, Iowa.

Sublot Four (4) of Lot Three (3) and a parcel of land sixty-
two (62) feet north and south by fifty (50) feet east and west
abutting said Sublot Four (4) on the west, all in the south half
of the Southeast Quarter (SEI4) of the Northeast Quarter
(NEZ4) of Section Twenty-nine (29), Township Seventy-two
(72) North, Range Thirty-eight (38) West of the 5th P.M.,,
Montgomery County, Iowa.

The north sixteen (16) feet of the east one hundred and fifty
(150) feet of Sublot Two (2) of Lot Three (3) of Outlot One
(1) in the Central Addition to Red Oak Junction, now the City
of Red Oak, Montgomery County, Iowa,
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Third. The Company also hereby confirms unto the Trus-
tees all other property of every kind, character and des- K
cription (other than Kxcepted Property as defined in the
Indenture), acquired or constructed by the Company after

the execution and delivery of the Second Supplemental In-
denture, including, without limiting the generality of the
foregoing, the system and properties formerly owned and
operated by Western Iowa Power Company in and around

Council Bluffs, Iowa, and elsewhere in Pottawattamie and

Mills Counties, Iowa, and the system and properties in Marion,

Monroe and Mahaska Counties, Iowa, acquired by the Com-

pany from Central States Electric Company (except such

part of such properties as has been disposed of by the Com-

pany in accordance with the provisions of the Indenture),

and all transmission lines, pipe lines, additions to electric
generating plants and to gas works, substations and electrie

and gas distribution systems and facilities of the Company,
including those now under construction; also all franchises, -
privileges, permits, licenses, easements and rights-of-way;

all of said property being now subject to the lien of the
Indenture in all respects as if originally described there-

in; together with all and singular the easements, heredita-

ments and appurtenances belonging or in any wise appertain-

ing to the property above described or referred to, and all

the estate, title, claims and demands whatsoever, as well in

law as in equity, of the Company in and to the same and

any and every part and parcel thereof; and all and singular

the rents, issues, profits, tolls and other income thereof; ex-

cepting always Iixcepted Property as defined in the Indenture.

ARTICLE 1.
First Morreacr Bonbs, 234% Series Dur 1979.

Section 1. There is hereby created a third series of
bonds to be issued under and secured by the Indenture, to be
designated, distinguished and known as ‘‘First Mortgage
Bonds, 234 % Series due 1979’ of the Company (herein called
““Bonds of Third Series’’). Bonds of Third Series may be
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issued without limitation as to aggregate principal amount ex-
cept as provided in the Indenture and in this Third Supple-
mental Indenture. The coupon Bonds of Third Series shall be
dated December 1, 1949, and the registered bonds without
coupons of said series shall be dated as of the interest pay-
ment date next preceding the authentication thereof by the
Trustee (except that if any such registered bond be authenti-
cated before June 1, 1950, it shall be dated December 1, 1949,
and except that if any such registered bond shall be authenti-
cated on 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 default in the payment of interest upon the Bonds of
Third Series, such registered bond shall be dated as of the
date of the beginning of the period for which such interest
is so in default); all Bonds of Third Series shall mature
December 1, 1979; the principal of and interest on the Bonds
of Third Series shall be payable in lawful money of the
United States of America; the place where such principal
shall be payable shall be the principal office of the Trustee
in the City of Chicago, 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 two and three-
fourths per cent (234%) per annum, payable semi-annually on
the first days of June and December; and the terms of redemp-
tion shall be as referred to in Section 2 of this Article I.

Secriony 2. The Bonds of Third Series shall be redeemable
prior to maturity, either at the option of the Company in
whole at any time or in part from time to time, or through
the operation of the Sinking Fund provided for in Article IIT
hereof in part on December 1, 1954, and on each December 1
thereafter to and including December 1, 1978, on notice given
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in the manner and with the effect provided in Article IV of
the Indenture and as in this Section 2 provided.

The redemption prices of Bonds of Third Series redeemed
at the option of the Company shall be the following per-
centages of the principal amount thereof:

IF REDEEMED DURING TWELVE MONTHS’ PERIOD BEGINNING

December1 Percentage December 1 Percentage December 1 Percentage
1949.... 105.50%  1959.... 103.61% 1969.... 101.71%
1950. ... 105.32%  1960.... 103.42% 1970.... 101.52%
1951.... 10513%  1961.... 103.23%  1971.... 101.33%
1952.... 104.94%  1962.... 103.04%  1972.... 101.14%
1953.... 104.75%  1963.... 102.85%  1973.... 100.95%
1954. ... 104.56%  1964.... 102.66% 1974. ... 100.76%
1955.... 104.37%  1965.... 10247%  1975.... 100.57%
1956.... 104.18%  1966.... 102.28%  1976.... 100.38%
1957.... 103.99%  1967.... 102.09%  1977.... 100.26%
1958.... 103.80%  1968.... 101.90%  1978.... 100.00%

in each case plus acerued interest to the redemption date.

The redemption prices of Bonds of Third Series redeemed
for the Sinking Fund provided for in Article TII hereof shall
be the following percentages of the principal amount thereof:

IF REDEEMED ON

December1 Percentage December 1 Percentage December 1 Percentage
1954. ... 102.38% 1962. ... 101.78% 1970. ... 101.04%
1955.... 102.31%  1963.... 101.70% 1971.... 100.94%
1956. ... 102.24%  1964.... 101.61%  1972.... 100.83%
1957.... 102.17%  1965.... 101.52%  1973.... 100.72%
1958.... 102.10%  1966.... 101.43%  1974.... 100.61%
1959.... 102.02%  1967.... 101.34¢%  1975.... 100.50%
1960.... 101.94%  1968.... 101.24%  1976.... 100.38%
1961.... 101.86%  1969.... 101.14%  1977.... 100.26%

1978.... 100.00%

in each case plus accrued interest to the redemption date.

In case the Company shall at any time elect to redeem all
or any part of the Bonds of Third 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
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in case of redemption of a part of the Bonds of Third Series
the distinctive numbers of the bonds to be redeemed, and in
every case stating in substance that on said date there will
become and be due and payable upon each bond so to be
redeemed, at the principal office of the Trustee in the City of
Chicago, State of Illinois, the redemption price thereof (or
portion thereof in the case of partial redemption of a regis-
tered 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
acerue.

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

Notice of redemption of bonds redeemed through the oper-
ation of the Sinking Fund shall be given as provided in Sec-
tion 3 of Article I1I hereof.

 Sectron 3. The Bonds of Third Series shall be coupon
bonds registrable as to principal and registered bonds with-
out coupons.” Coupon Bonds of Third Series shall be issued
in the denomination of $1,000 each, numbered consecutively
from ¢“M1’’ upward. Registered Bonds of Third Series with-
out coupons may be issued in denominations of $1,000, num-
bered consecutively from ‘‘RM1’’ upward, $5,000 numbered
consecutively from ‘““RV1’’ upward and in multiples of $5,000
appropriately numbered.
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The forms of the coupon Bonds of Third Series and of the
coupons thereto attached shall be substantially as follows:

[FORM OF COUPON BOND]
IOWA POWER AND LIGHT COMPANY

First Morteace Bonp, 234 % Series Due 1979
Due December 1, 1979
$1,000 No. coovnnn..

Iowa Power anp Licar Company (hereinafter called the
‘“Company’’), a corporation of the State of Iowa, for value
received, hereby promises to pay to bearer, or, if this bond
be registered as to principal, to the registered owner hereof,
on December 1, 1979, at the principal office 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 ($1,000) in lawful money of the United
States of America, and to pay interest thereon from Decem-
ber 1, 1949, at the rate of two and three-fourths per cent
(284%) per annum, in like lawful money, payable semi-annu-
ally at the office or agency of the Company in the City of Chi-
cago, State of Illinois, or, at the option of the bearer of the
coupons for interest appertaining hereto, at the office or
agency of the Company in the Borough of Manhattan, City
and State of New York, on the first day of June and on the
first day of December in each year until the Company’s obli-
gation with respect to the payment of such principal sum shall
be discharged as provided in the indentures hereinafter men-
tioned, but only, in the case of interest due on or before the
maturity date, upon presentation and surrender of the inter-
est coupons therefor hereto attached as they severally mature.

This bond is one, of the series hereinafter specified, of the
bonds of the Company (herein called the ‘“bonds’’) known
as its ‘‘First Mortgage Bonds’’, issued and to be issued in
one or more series under, and all equally and ratably secured
by, an Indenture of Mortgage and Deed of Trust dated as of
August 1, 1943, duly executed by the Company to Harris
Trust and Savings Bank (herein called the ‘‘Trustee’’) and
Harold Eckhart, Trustees, to which Indenture and all in-
dentures 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
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upon which the bonds are, and are to be, issued and secured,
and the rights of the bearers or registered owners of the
bonds and of the Trustees in respect of such security. As
provided in said Indenture, said bonds may be for various
principal sums and are issuable in series, which may mature
at different times, may bear interest at different rates and
may otherwise vary as therein provided; and this bond is
one of a series entitled ‘“First Mortgage Bonds, 234% Series
due 1979”’, created by the Third Supplemental Indenture
dated as of December 1, 1949, as provided for in said In-
denture.

To the extent permitted by said Indenture, modifications
or alterations of said Indenture or of any indenture supple-
mental thereto and of the rights and obligations of the Com-
pany and of the bearers or registered owners of the bonds
and coupons may be made, and compliance with said Inden-
ture or any such supplemental indenture may be waived,
with the consent of the Company, by an affirmative vote of the
bearers or registered owners of not less than sixty-six and
two-thirds per cent (662 %) 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%%) in
principal amount of the bonds entitled to vote of each series
affected by such modification or alteration or waiver in case
one or more, but less than all, of the series of bonds then out-
standing under said Indenture are so affected; provided,
however, that no such modification or alteration or waiver
shall be made which will (a) affect the terms of payment of
the principal of, or interest or premium on, this bond, or the
right of any bondholder to institute suit for the enforcement
of any such payment on or after the respective due dates ex-
pressed in this bond or in the coupons appertaining hereto, or
.(b) otherwise than as permitted by said Indenture, permit
the creation by the Company of any mortgage lien ranking
prior to or on a parity with the lien of said Indenture or of
any indenture supplemental thereto, with respect to any prop-
erty covered thereby, or give to any bond or bonds secured by
said Indenture any preference over any other bond or bonds
so secured, or deprive any bondholder of the security afforded
by the lien of said Indenture, or (¢) reduce the percentage in
principal amount of the bonds required to authorize or con-
sent to any such modification or alteration or waiver; all as
more fully provided in said Indenture.
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The First Mortgage Bonds, 234 % Series due 1979, 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

December 1 Percentage December 1 Percentage December 1 Percentage
1949.... 105.50%  1959.... 103.61% 1969.... 10L.71%
1950.... 105.32%  1960.... 103.42% 1970.... 10L.52%
1951.... 10513%  1961.... 103.23% '1971.... 101.33%
1952.... 104.94%  1962.... 103.04% 1972.... 101.14%
1953.... 104.75%  1963.... 102.85% 1973.... 100.95%
1954.... 104.56%  1964.... 102.66% 1974. ... 100.76%
1955.... 104.37%  1965.... 102.47%  1975.... 100.57%
1956. ... 104.18% 1966. ... 102.28% 1976. ... 100.38%
1957.... 103.99%  1967.... 102.09% 1977.... 100.26%
1958.... 103.80%  1968.... 101.90%  1978.... 100.00%

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

The First Mortgage Bonds, 234% Series due 1979, are
entitled to the benefit of a sinking fund, the terms and pro-
visions of which are set forth in said Third Supplemental
Indenture and, as provided therein, are subject to redemption
through the operation of said sinking fund in part from time
to time on December 1, 1954, and on each December 1 there-
after to and including December 1, 1978, at the following
percentages of the principal amount thereof:

IF REDEEMED ON

December1 Percentage December 1 Percentage December 1 Percentage
1954. ... 102.38%  1962.... 101.78%  1970.... 101.04%
1955.... 10231%  1963.... 10L.70%  1971.... 100.94%
1956.... 102.24%  1964.... 101.61%  1972.... 100.83%
1957.... 102.17%  1965.... 101.52% ~ 1973.... 100.72%
1958. ... 10210% ~ 1966.... 101.43%  1974.... 100.61%
1959.... 102.02%  1967.... 101.34% - 1975.... 100.50%
1960.... 101.94%  1968.... 101.24%  1976.... 100.38%
1961.... 101.86%  1969.... 101.14%  1977.... 100.26%

1978. ... 100.00%

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
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each of four successive calendar weeks in two daily news-
papers printed in the English language, one 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 redemp-
tion of bonds to be redeemed through the operation of the
sinking fund shall be given by similar publication once in each
of two successive calendar weeks, the first of said publications
to be at least fifteen and not more than thirty days prior to
the redemption date; all subject to the conditions set forth
and as more fully provided in said Indenture and in said
Third Supplemental Indenture. Said Indenture and said
Third Supplemental Indenture provide, among other things,
that notice of redemption having been duly given, the bonds
called for redemption shall become due and payable upon the
redemption date and, if the redemption price shall have been
duly deposited with the Trustee, interest thereon shall cease
to accrue on and after the redemption date, and that when-
ever the redemption price thereof shall have been duly de-
posited with the Trustee and notice of redemption shall have
been duly given or provision therefor made as provided in
said Indenture, such bonds shall no longer be entitled to any
lien or benefit of said Indenture.

In the event that any bond shall not be presented for pay-
ment when the principal thereof becomes due, either at ma-
turity or otherwise or at the date fixed for the redemption
thereof, or in the event that any coupon shall not be pre-
sented for payment at the due date thereof, and the Company
shall have on deposit with the Trustee in trust for the purpose,
on the date when such bond or coupon is so due, funds suffi-
cient to pay the principal of such bond (and premium, if any),
together with all interest due thereon to the date of maturity
of such bond or to the date fixed for the redemption thereof,
or to pay such coupon, as the case may be, for the use and
benefit of the bearer or registered owner thereof, then all
liability of the Compary 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 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
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shall no longer be entitled to any lien or benefit of said
Indenture. :

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

This bond is transferable by delivery unless registered as
to principal on the books of the Company to be kept for that
purpose at the principal office of the Trustee in the City of
Chicago, State-of Illinois, upon the payment of charges as
provided in said Third Supplemental Indenture, such regis-
tration to be noted hereon. After such registration, no trans-
fer shall be valid unless made upon said books by the regis-
tered 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 charges, and thereupon transfer-
ability by delivery shall be restored, after which this bond
may again from time to time be registered or made transfer-
able to bearer as before. Such registration, however, shall
not affect the negotiability of the coupons for interest hereto
attached, which shall always be payable to bearer and trans-
ferable by delivery merely, and payment to the bearer thereof
shall fully discharge the Company in respect of the interest
therein mentioned, whether or not this bond be registered as
to prineipal and whether or not any such coupons shall have
matured.

In the manner and upon payment of the charges provided
in said Third Supplemental Indenture, coupon bonds of this
series may, at the option of the holders and upon surrender at
said office, be exchanged for registered bonds without coupons
of this series of the same aggregate principal amount in any
authorized denominations; and in like manner and upon pay-
ment of like charges, registered bonds without coupons of
this series may, at the option of the registered owners and
upon surrender at said office, be exchanged either for regis-
tered bonds without coupons of this series of the same ag-
gregate principal amount in larger or smaller authorized
denominations, or for coupon bonds of this series of the same
aggregate principal amount, in the denomination- of - $1,000
each, with all unmatured coupons attached.
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No recourse shall be had for the payment of the principal
of, or the interest on, this bond, or for any claim based hereon
or otherwise in respect hereof or of said Indenture or any
indenture supplemental thereto, against any incorporator, or
against any stockholder, director or officer, past, present or
future, of the Company, as such, or of any predecessor or
successor corporation, either directly or through the Company
or any such predecessor or successor corporation, whether
by virtue of any constitution, statute or rule of law, or by
the enforcement of any assessment or penalty or otherwise,
all such liability, whether at common law, in equity, by any
constitution, statute or otherwise, of incorporators, stock-
holders, directors or officers being waived and released by
every bearer or registered owner hereof by the acceptance of
this bond and as part of the consideration for the issue hereof,
and being likewise waived and released by the terms of said
Indenture.

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

In Wirness WaEREOF, Jowa Power anp Licar CompPANY
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 Treasurer to
be hereunto attached, as of December 1, 1949.

Iowa Power anp LicaT Company,

By e
President.
Attest:
Secretary.
[FORM OF INTEREST COUPON |
No............. $13.75
Onthe ........... dayof .............. ,19. .., unless the

bond hereinafter mentioned shall have been duly called for
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previous redemption and payment duly provided therefor,
upon surrender of this coupon, Iowa Power and Light Com-
pany 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, Thirteen dollars and seventy-five cents ($13.75)
in lawful money of the United States of America, being six
months’ interest then due on its First Mortgage Bond, 234 %
Series due 1979, No. .........

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

Treasurer.

The form of registered bonds without coupons of the Bonds
of Third Series shall be substantially as follows:

[FORM OF REGISTERED BOND WITHOUT COUPONS |
IOWA POWER AND LIGHT COMPANY

FirsT Mortcace Boxp, 234 % Series Dur 1979
Due December 1, 1979

$..0inn... No.............

Iowa Power axp Liear Company (hereinafter called the
“‘Company’’), a corporation of the State of Iowa, for value
received, hereby promises to pay to............... ... ... ..
................. or registered assigns, on December 1, 1979,
at the principal office of the Trustee hereinafter named, in
the City of Chicago, State of Illinois, or at the principal
office of any successor in trust, the sumof..................
................................. Dollars ($............)
in lawful money of the United States of America, and to pay
interest thereon from the date hereof at the rate of two and
three-fourths per cent (234%) 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 registered owner, at the office or agency of the
Company in the Borough of Manhattan, City and State of
New York, on the first day of June and on the first day of
December in each year until the Company’s obligation with
respect to the payment of such principal sum shall be dis-
charged as provided in the indentures hereinafter mentioned.

4
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This bond is one, of the series hereinafter specified, of the
bonds of the Company (herein called the ‘‘bonds’’) known
as its “‘First Mortgage Bonds’’, issued and to be issued in
one or more series under, and all equally and ratably secured
by, an Indenture of Mortgage and Deed of Trust dated as
of August 1, 1943, duly executed by the Company to Harris
Trust and Savings Bank (herein called the ‘‘Trustee’’) and
Harold Eckhart, Trustees, to which Indenture and all in-
dentures supplemental thereto reference is hereby made
for a description of the property mortgaged and pledged,
the nature and extent of the security, the terms and condi-
tions upon which the bonds are, and are to be, issued and
secured, and the rights of the bearers or registered owners
of the bonds and of the Trustees in respect of such security.
As provided in said Indenture, said bonds may be for various
principal sums and are issuable in series, which may mature
at different times, may bear interest at different rates and
may otherwise vary as therein provided; and this bond is one
of a series entitled ‘‘First Mortgage Bonds, 234 % Series due
1979, created by the Third Supplemental Indenture dated as
of December 1, 1949, as provided for in said Indenture.

To the extent permitted by said Indenture, modifications
or alterations of said Indenture or of any indenture supple-
mental thereto and of the rights and obligations of the Com-
pany and of the bearers or registered owners of the bonds
and coupons may be made, and compliance with said Inden-
ture or any such supplemental indenture may be waived,
with the consent of the Company, by an affirmative vote of
the bearers or registered owners of not less than sixty-six
and two-thirds per cent (6624%) in principal amount of the
bonds entitled to vote at a meeting of bondholders called and
held as provided in said Indenture and by an affirmative vote
of not less than sixty-six and two-thirds per cent (6624%) 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 modification or alteration or waiver
shall be made which will (a) affect the terms of payment of
the principal of, or interest or premium on, this bond, or the
right of any bondholder to institute suit for the enforcement
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of any such payment on or after the respective due dates
expressed in this bond, or (b) otherwise than as permitted by
said Indenture, permit the creation by the Company of any
mortgage lien ranking prior to or on a parity with the lien
of said Indenture or of any indenture supplemental thereto,
with respect to any property covered thereby, or give to any
bond or bonds secured by said Indenture any preference over
any other bond or bonds so secured, or deprive any bond-
holder 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 Inden-
ture.

The First Mortgage Bonds, 234 % Series due 1979, 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

December1 Percentage December 1 Percentage December 1 Percentage
1949.... 105.50%  1959.... 103.61%  1969.... 101.71%
1950.... 105.32%  1960.... 103.42%  1970.... 101.52%
1951.... 105.13%  1961.... 103.23%  1971.... 101.33%
1952.... 104.94%  1962.... 103.04%  1972.... 101.14%
1953.... 10475%  1963.... 102.85%  1973.... 100.95%
1954. ... 104.56%  1964.... 102.66%  1974.... 100.76%
1955.... 104.37%  1965.... 10247%  1975.... 100.57%
1956. ... 104.18% 1966.... 102.28% 1976. ... 100.38%
1957.... 103.99%  1967.... 102.09%  1977.... 100.26%
1958.... 103.80%  1968.... 101.90%  1978.... 100.00%

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

The First Mortgage Bonds, 23, % Series due 1979, are en-
titled to the benefit of a sinking fund, the terms and provi-
sions of which are set forth in said Third Supplemental In-
denture and, as provided therein, are subject to redemption
through the operation of said sinking fund in part from time
to time on December 1, 1954, and on each December 1 there-
after to and including December 1, 1978, at the following per-
centages of the principal amount thereof:
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IF REDEEMED ON

December 1 Percentage  December 1 Percentage December 1 Percentage
1954.... 102.38%  1962.... 101.78%  1970.... 101.04%
1955.... 10231%  1963.... 101.70%  1971.... 100.94%
1956.... 102.24%  1964.... 101.61%  1972.... 100.83%
1957.... 102.17%  1965.... 101.52%  1973.... 100.72%
1958.... 102.10%  1966.... 101.43%  1974.... 100.61%
1959.... 102.02%  1967.... 101.34%  1975.... 100.50%
1960.... 101.94%  1968.... 101.24%  1976.... 100.38%
1961.... 101.86%  1969.... 101.14%  1977.... 100.26%

1978. ... 100.00%

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 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 redemp-
tion of bonds to be redeemed through the operation of the
sinking fund shall be given by similar publication once in
each of two successive calendar weeks, the first of said pub-
lications 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 Third Supplemental Indenture. Said Indenture and
said Third Supplemental Indenture provide, among other
things, that notice of redemption having been duly given, the
bonds called for redemption shall become due and payable
upon the redemption date and, if the redemption price shall
have been duly deposited with the Trustee, interest thereon
shall cease to accrue on and after the redemption date, and
that whenever the redemption price thereof shall have been
duly deposited with the Trustee and notice of redemption
shall have been duly given or provision therefor made as pro-
vided in said Indenture, such bonds shall no longer be entitled
to any lien or benefit of said Indenture.

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

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

This bond is transferable by the registered owner hereof
in person, or by attorney duly authorized in writing, at the
principal office of the Trustee in the City of Chicago, State
of Illinois, upon surrender and cancellation of this bond and
upon the payment of charges as provided in said Third Sup-
plemental Indenture, and upon any such transfer a new regis-
tered bond without coupons of the same series for the same
aggregate principal amount will be issued to the transferee
in exchange herefor. '

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

No recourse shall be had for the payment of the principal
of, or the interest on, this bond, or for any claim based hereon
or otherwise in respect hereof or of said Indenture or any
indenture supplemental thereto, against any incorporator,
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or against any stockholder, director or officer, past, present
or future, of the Company, as such, or of any predecessor or
successor corporation, either directly or through the Company
or any such predecessor or successor corporation, whether
by virtue of any constitution, statute or rule of law, or by
the enforcement of any assessment or penalty or otherwise,
all such liability, whether at common law, in equity, by any
constitution, statute or otherwise, of incorporators, stock-
holders, directors or officers being waived and released by
every owner hereof by the acceptance of this bond and as
part of the consideration for the issue hereof, and being like-
wise waived and released by the terms of said Indenture.

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

In Wirness WrERrEOF, Jowa Power anp Licar Company
has caused this bond to be signed in its name by its President
or one of its Vice-Presidents, and its corporate seal to be
impressed or imprinted hereon, and attested by its Secretary
or one of its Assistant Secretaries, as of the ......... day of
..................... ,19.....

TIowa Power anp LicaT CompANy,

President.

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

Secretary.

The form of Trustee’s certificate to be endorsed on all
Bonds of Third 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
Third Supplemental Indenture.

Hagrris TrusT AND Savings Bawk,
as Trustee,

Authorized Officer.
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Secrion 4. Bonds of Third Series shall be exchangeable
as follows:

(a) Registered bonds without coupons may, at the
option of the registered owners thereof and upon sur-
render 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 different authorized denomina-
tion or denominations.

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

(¢) Registered bonds without eoupons may, at the op-
tion of the registered owners thereof and upon surren-
der thereof at said office, be exchanged for coupon bonds

of the same aggregate principal amount in the denomina-
tion 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
authorized attorney transferring such registered prinecipal
to ‘‘bearer,”’ and the signature to such transfer power shall
be guaranteed to the satisfaction of the Trustee; and every
registered bond without coupons so surrendered shall be
accompanied by a proper transfer power duly executed by
the registered owner or by duly authorized attorney trans-
ferring such bond to the Company, and the signature to such
transfer power shall be guaranteed to the satisfaction of the
Trustee.

All coupon bonds so surrendered and all coupon bonds so
delivered in exchange for registered bonds without coupons
shall be accompanied by all unmatured coupons appertaining
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thereto. If at the time of the surrender of coupon bonds for
exchange, or the issue of coupon bonds in exchange for regis-
tered bonds without coupons, the Company shall be in default
in the payment of interest upon the Bonds of Third Series,
the coupon bonds so surrendered or issued, as the case may
be, shall also be accompanied by matured interest coupons
representing 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, authenticated and delivered in exchange
for bonds so surrendered shall be valid obligations of the
Company, evidencing the same debt as the bonds surrendered,
and shall be secured by the same lien and be entitled to the
same benefits and protection as the bonds in exchange for
which they are executed, authenticated and delivered.

For any exchange of Bonds of Third Series as hereinbefore

provided for, 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
transferring or discharging such registration as to principal,
the Company at its option may require the payment of a sum
sufficient to reimburse it for any stamp tax or other govern-
mental charge incident thereto, and in addition thereto, of a
further sum not exceeding two dollars for each new bond, if
any, issued upon any such exchange or transfer; and the
Company shall not be required to make any such exchange or
transfer either (1) during a period of fifteen days next pre-
ceding 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 option.

Section 5. Pending the preparation of definitive Bonds
of Third Series the Company may from time to time execute,
and, upon its written order, the Trustee shall authenticate
and deliver, in lieu of such definitive bhonds and subject to the
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same provisions, limitations and conditions, one or more tem-
porary printed, lithographed or typewritten bonds, in bearer
or registered form, of any denomination specified in the writ-
ten order of the Company for the authentication and delivery
thereof, with or without coupons, or with one or more cou-
pons, and with such omissions, insertions and variations as
may be determined by the Board of Directors of the Company.
Such temporary bonds shall be substantially of the tenor of
the bonds to be issued as hereinbefore recited, but such tem-
porary bonds may, in lieu of the statement of the specific
redemption prices required to be set forth in Bonds of Third
Series in definitive form, include a reference to this Third
Supplemental Indenture for a statement of such redemption
prices,

If any such temporary Bonds of Third Series shall at any
time be so authenticated and delivered in lieu of definitive
bonds, the Company shall without unreasonable delay at its
own expense prepare, execute and deliver to the Trustee and
thereupon, upon the presentation and surrender of temporary
bonds, the Trustee shall authenticate and deliver in exchange
therefor, without charge to the holder, definitive bonds of the
same series for the same principal sum in the aggregate as
the temporary bonds surrendered. All temporary bonds so
surrendered shall be forthwith cancelled by the Trustee and
delivered to or upon the order of the Company. Until ex-
changed for definitive bonds the temporary bonds shall in all
respects be entitled to the lien and security of the Indenture
and all supplemental indentures, and interest, when and as
payable, shall be paid upon the presentation thereof and
endorsement of such payment shall be made thereon, unless
any temporary bond shall be a fully registered bond or shall
bear a coupon for such interest. If any temporary bonds shall
bear interest coupons, the interest on such temporary bonds
represented by coupons shall be paid only upon presentation
and surrender of such coupons as they severally mature.
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Secrion 6. Definitive Bonds of Third Series may be in the
form of fully engraved bonds or bonds printed or litho-
graphed with steel engraved borders.

ARTICLE II.
Issue or Boxps or THIRD SERIES.

Bonds of Third Series may be executed, authenticated and
delivered from time to time as permitted by the provisions
of Article III of the Indenture.

ARTICLE IIl
Sizring Funp ror Bonps oF THIRD SERIES.

Secrion 1. The Company covenants and agrees that, sub-
ject to the provisions of this Article I1I, it will retire through
a Sinking Fund, on December 1, 1954, and on each December
1 thereafter to and including December 1, 1978 (such dates
being hereafter referred to respectively as the ‘‘Sinking Fund
dates’’), so long as any Bonds of Third Series are outstand-
ing, a principal amount of Bonds of Third Series equal to one
per cent (1%) of the sum of (a) the principal amount of
Bonds of Third Series outstanding under the Indenture on
the next preceding October 1, (b) the principal amount of
Bonds of Third Series redeemed through the operation of the
Sinking Fund prior to said October 1 and (c) the principal
amount of Bonds of Third 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 October 1. In computing
the amount of Bonds of Third Series to be retired on any
Sinking Fund date, the excess over the nearest multiple of
$1,000 shall be disregarded.
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The principal amount of Bonds of Third Series required
to be retired by the Company on any Sinking Fund date shall,
at the option of the Company, be reduced by:

(1) An amount equal to the principal amount of Bonds
of Third Series theretofore redeemed at the option of the
Company and not theretofore bonded which the Company
elects to use for such purpose; provided that the Com-
pany shall have delivered to the Trustee not less than
forty days prior to such Sinking Fund date an officers’
certificate notifying the Trustee of such election, stating
the principal amount of Bonds of Third Series so to be
used and that they have not theretofore been bonded;

(2) An amount equal to the principal amount of Bonds
of Third Series not theretofore bonded which shall be de-
livered uncancelled by the Company to the Trustee for the
Sinking Fund not less than forty days prior to such Sink-
ing Fund date, together with an officers’ certificate stating
that such bonds were theretofore sold or otherwise dis-
posed of by the Company for a consideration and reac-
quired by the Company; provided that all coupon bonds
so delivered shall be accompanied by all unmatured
coupons appertaining thereto and all registered bonds
without coupons and all coupon bonds registered as to
principal shall be accompanied by duly executed instru-
ments of transfer; and/or

(3) To the extent of one-half of the principal amount
of Bonds of Third Series to be retired on such Sinking
Fund date, an amount (disregarding any excess over a
multiple of $1,000) equal to sixty per cent (60%) of the
cost or fair value, whichever is less, of net property addi-
tions not theretofore bonded which the Company eleets 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, instru-
ments and opinions of the kind prescribed in, and setting
forth the facts with respect to such net property addi-
tions specified in, subdivisions (b), (e¢), (d), (f), (g) (1),
(2) and (5), and (h) (1) and (3), of subdivision 3 of Sec-
tion 3 of Article IIT of the Indenture. In ease such net
property additions shall be subject to a prior lien there
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shall be deducted from the amount thereof, an amount
equal to one hundred sixty-six and two-thirds per cent
(16624%) of the principal amount 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 with-
drawal of cash, or for the reduction of cash, or for the
release of property, under any provision of the Inden-
ture.

- Secrion 2. The Company covenants and agrees to notify
the Trustee in writing not less than forty days prior to each
Sinking Fund date of the principal amount of Bonds of Third
Series required to be retired on such date under the provi-
sions of Section 1 of this Article IIT (after giving effect to
the reductions permitted by subdivisions (1), (2) and (3) of
said Section 1) and to pay to the Trustee at least three busi-
ness days prior to such.Sinking Fund date a sum in cash
equal to the applicable Sinking Frund redemption price of such
bonds.

Sectron 3. All cash deposited with the Trustee for the
Sinking Fund, as aforesaid, shall be held in trust for the
Bonds of Third Series and shall be applied by the Trustee to
the redemption of outstanding Bonds of Third Series on the
December 1 immediately following such 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 Seec-
tion 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 authorized Chi-
cago 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 ecopy of such notice, postage prepaid, at least
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fifteen and not more than thirty days prior to the date of such
redemption, to the owners of all coupon bonds at the time
registered as to principal and of all registered bonds 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 defect therein or in the mailing thereof shall affect the
validity of the proceedings for the redemption of any of the
bonds so to be redeemed. 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 they shall become
due and payable and the redemption price thereof and that
on and after such date interest thereon will cease to accrue.

Notice of redemption having been given as aforesaid, the
Bonds of Third 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 there-
of with (in the case of coupon bonds) all interest coupons ma-
turing subsequent to the redemption date and (in the case of
registered bonds or of coupon bonds which shall at the time
be registered as to principal) accompanied by duly executed
assignments or transfer powers, such bonds or the specified
portions thereof shall be paid and redeemed out of the funds
held by the Trustee in the Sinking Fund as aforesaid, at said
redemption price, and on and after said redemption date
interest on said bonds shall cease to accrue.

Secrion 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
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order of the Company; and all such bonds, and all bonds re-
deemed 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 111, shall thereafter, for all purposes of the Indenture
and this Third Supplemental Indenture, be deemed to have
been bonded, but only so long as any Bonds of Third Series
remain outstanding, and when no bonds of such series remain
outstanding such bonds so delivered to the Trustee for the
Sinking Fund, or redeemed with moneys in the Sinking Fund,
or redeemed at the option of the Company and used to reduce
the amount of bonds to be retired through the Sinking Fund
and all net property additions so used, as provided in Section
1 of this Article ITI, shall cease to be bonded.

ARTICLE IV.

RerraceEmeNT Funb.

SecrioNn 1. For the purpose of this Article IV, the defini-
tions contained in and the methods of computation preseribed
by this Section 1 shall be applied, unless the context other-
wise requires:

(a) The ‘‘amount of the electric property account’’
of the Company at any date shall be the original cost
(estimated if necessary) of depreciable electric and heat
property in service (as shown by the Company’s prop-
erty accounts) subject to the Indenture. The ‘‘amount
of the gas property account’’ of the Company at any
date shall be the original cost (estimated if necessary)
of depreciable gas property in service (as shown by the
Company’s property accounts) subject to the Indenture.
Depreciable common plant subject to the Indenture shall
be allocated between the electric and gas accounts on an
equitable basis.

(b) The ‘“‘average amount of the electric property ac-
count for the period covered by the replacement certifi-
cate’’ shall be deemed to be the average of the amounts
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-of the electric property account at the date of such re-
placement certificate and at the date of the next preced-
ing replacement certificate filed hereunder (or in the case
of the period covered by the first replacement certificate,
at January 1, 1950). The ‘‘average amount of the gas
property account for the period covered by the replace-
ment certificate’’ shall be deemed to be the average of
the amounts of the gas property account at the date of
such replacement certificate and at the date of the next
preceding replacement certificate filed hereunder (or in
the case of the period covered by the first replacement
certificate, at January 1, 1950).

(¢) The ‘‘replacement requirement for the period cov-
ered by the replacement certificate’’ shall be deemed to
be an amount equal to the sum of:

(1) two and one-half per cent (2.5%) of the aver-
age amount of the electric property account for the
period covered by the replacement certificate, if such
replacement certificate covers a period of one year,
and a proportionately greater or lesser amount if
such replacement certificate covers a period of more
or less than one year; and

(i1) two per cent (2%) of the average amount of
the gas property account for the period covered by
the replacement certificate, if such replacement cer-
tificate covers a period of one year, and a proportion-
ately greater or lesser amount if such replacement
certificate covers a period of more or less than one
year.

(d) The “‘cumulative replacement requirement’’ shall
be the sum of the replacement requirements for all
periods covered by replacement certificates filed here-
under, including the replacement certificate then being
filed.

Sectron 2. The Company covenants and agrees that so
long as any of the Bonds of Third Series are outstanding it
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will deliver to the Trustee a replacement certificate (1) within
four months after the close of the calendar year 1950 cover-
ing the period from January 1, 1950 through December 31,
1950, and (2) within four months after the close of each
calendar year thereafter, covering the period from the date
of the next preceding replacement certificate filed hereunder
to the end of such calendar year. The Company may, in addi-
tion, at its election, at any time file a replacement certificate
for the period specified therein, which shall cover the period
from the date of the next preceding replacement certificate
filed hereunder to a date within four months prior to the date
when filed. Each replacement 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 electric property ac-
count for the period covered by the replacement cer-
tificate, and the average amount of the gas property ac-
count for the period covered by the replacement cer-
tificate.

(b) The replacement requirement for the period cov-
ered by the replacement certificate, and the cumulative
‘replacement requirement. '

(¢) The lesser of the cost or fair value (both of which
shall be stated) of property additions (whether or not
theretofore bonded) from December 31, 1949, through the
date of such replacement certificate, in renewal or re-
placement of, in substitution for or in lieu of any prop-
erty retirements (including property retirements consist-
ing of property additions not theretofore bonded) made
subsequent to December 31, 1949, showing separately the
cost or fair value, whichever shall be less, of such prop-
erty additions not included in item (¢) of any previous
_replacement certificate filed hereunder. For this purpose
any property additions (whether or not theretofore
bonded) shall be deemed to be in substitution for or in
lieu of such property retirements to the extent that the
cost or fair value, whichever shall be less, of such prop-
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erty additions does not exceed the amount of such prop-
erty 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 addi- -
tions for the purpose of this item (c) shall be taken at
. the date of the replacement certificate filed hereunder in
which 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 (¢) are subject to any
prior lien, then the amount of such credit otherwise avail-
able to the Company shall be reduced by an amount equal
to one hundred sixty-six and two-thirds per cent
(166%%) of the principal amount of the then outstand-
ing prior lien bonds secured by such prior lien and not
theretofore deducted in connection with any application
for the authentication and delivery of bonds, or for the
withdrawal of cash, or for the reduction of cash, or for
the release of property, under any provision of the Inden-
ture. Property additions shall not be considered to be
bonded by reason of their utilization under this item (e).

(d) The aggregate of (1) the amount of any net prop-
erty additions not theretofore bonded which the Company
in such replacement 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 pre-
vious replacement 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 replacement certificate then
being filed. The amount of net property additions utilized
under item (d) of a replacement certificate, filed here-
under, for the first time shall be separately stated. The
fair value of property additions shall be determined for
the purpose of their inclusion in net property additions
under this item (d) as of the date of the replacement
certificate, filed hereunder, in which they are included in
item (d) for the first time. In any such case, if any prop-
erty 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 re-
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duced by an amount equal to.one hundred sixty-six and
two-thirds per cent (166245%) of the principal amount of
the then outstanding prior lien bonds secured by such
prior lien and not theretofore dedueted in connection with
any application for the authentication and delivery of
bonds, or for the withdrawal of cash, or for the reduction
of cash, or for the release of property, under any pro-
vision of the Indenture. Subject to the provisions of the
last paragraph of this Section 2, to the extent that net
property additions are utilized under this item (d), they
shall be deemed to have been bonded for all purposes of
the Indenture; and to the extent that prior lien bonds are
deducted under this item (d), they shall be deemed to
have been deduected, for all purposes of the Indenture, in
connection with an application for the withdrawal or re-
duction 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 (or, in the case of prior lien bonds, one
hundred sixty-six and two-thirds per cent (16624%) of
the principal amount whereof has theretofore been de-
ducted in connection with the reduction or withdrawal
of cash under any provision of the Indenture, then an
amount equal to one hundred sixty-six and two-thirds
percent (16625%) of the principal amount of such prior
lien bonds), which after such deduction and prior to or
simultaneously with the filing of such replacement certifi-
cate shall have been deposited with the Trustee or paid
or redeemed or reduced or ascertained by final judicial
determination to be invalid, which the Company in such
replacement certificate elects to make the basis of a
credit under this Article IV and which shall not thereto-
fore have been bonded, and (2) the aggregate amount of
credit based on prior lien bonds utilized under item (e)
of all previous replacement 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
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Article IV at the date of the replacement certificate then
being filed. The amount of prior lien bonds utilized under
item (e) of a replacement certificate for the first time
shall be separately stated. Subject to the provisions of
the last paragraph of this Section 2, to the extent that
prior lien bonds are utilized under this item (e) they shall
be deemed to have been bonded 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 replace-
ment certificate shall have been or be surrendered for
conversion (if convertible) except into other bonds, or
paid or redeemed or otherwise surrendered to the Trus-
tee and cancelled (otherwise than upon exchange of
bonds of one denomination for bonds of another denom-
ination or of coupon bonds for registered bonds or of
registered bonds for coupon bonds or upon transfer of
registered bonds or in lieu of lost, mutilated, stolen or
destroyed bonds), which the Company in such replace-
ment 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 replacement 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 replacement certifi-
cate then being filed. The amount of bonds utilized under
item (f) of a replacement certificate for the first time
shall be separately stated. Subject to the provisions of
the last paragraph of this Section 2, to the extent that
bonds are utilized under this item (f) they shall be deemed
to have been bonded for all purposes of the Indenture.

(g) The amount, if any, of cash previously deposited
by the Company with the Trustee pursuant to Section 3
of this Article IV or previously (but after December 31,
1949) or concurrently so deposited pursuant to Section 3
of Article IV of the First Supplemental Indenture or of
the Second Supplemental Indenture and not subsequently
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withdrawn pursuant to subdivision (a) of Section 4 of
this Article IV, or pursuant to subdivision (a) of Section
4 of Article IV of the First Supplemental Indenture or
of the Second Supplemental Indenture.

(h) The amount, if any (hereinafter sometimes re-
ferred to as the “‘Item (h) Credit’’), by which the aggre-
gate of the foregoing items (c¢), (d), (e), (f) and (g)
exceeds the cumulative replacement requirement.

(i) The amount, if any (hereinafter sometimes referred
to as the ““Item (i) Deficit’’), by which the aggregate
of the amounts of the foregoing items (c), (d), (e), (f)
and (g) fails to equal the cumulative replacement re-
quirement.

Each replacement certificate shall be accompanied by the
officers’ certificate, engineer’s certificate and independent en-
gineer’s certificate, opinion of counsel, instruments of convey-
ances and transfer and other documents deseribed in Article
IIT of the Indenture to the extent that they are pertinent to
establish the facts set forth in the replacement certificate, ex-
cept that, subject to the provisions of Section 8 of Article
XVII of the Indenture, the Company may incorporate by ref-
erence any such certificates, opinions, instruments or docu-
ments previously or concurrently filed with the Trustee under
this Article IV or under Article IV of the First Supplemental
Indenture or of the Second Supplemental Indenture. -

Notwithstanding any provision elsewhere set forthv.herein,
or in the First Supplemental Indenture, the Second Supple-
mental Indenture or in the Indenture:

(1) for purposes of a replacement certificate filed here-
under, property additions purchased, constructed or
otherwise acquired and prior lien bonds and bonds ac-
quired by the Company shall not be deemed to be bonded,
and the utilization thereof under items (e), (d), (e) or
(f) of such replacement certificate shall not be limited
or precluded, by reason of the utilization, subsequent to
December 31, 1949, of such property additions, prior lien
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"bonds or bonds under items (c¢), (d), (e) or (f) of a
maintenance certificate filed in compliance with the pro-
visions of Article IV of either the First Supplemental
Indenture or the Second Supplemental Indenture; and

(2) for purposes of a maintenance certificate -filed in
compliance with the provisions of Article IV of either
* the First Supplemental Indenture or the Second Supple-
mental Indenture, property additions, prior lien bonds
and bonds shall not become bonded, and the utilization
thereof under items (c), (d), (e) or (f) of such mainte-
nance certificate shall not be limited or precluded, by
reason of the utilization of such property additions, prior
lien bonds or bonds under items (c), (d), (e) or (f) of a
replacement certificate filed hereunder.

Secrion 3. In case any replacement certificate shows an
Item (i) Deficit, the Company covenants that it will, concur-
rently with the filing of such certificate, deposit with the
Trustee an amount in cash equal to the amount of such deficit.

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

(a) Any such cash may at any time be withdrawn by
the Company in an amount equal to the Item (h) Credit
stated in the last filed replacement 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 Com-
pany upon compliance with the provisions of subdivi-
sions (b) and (¢) of Section 1 of Article VIII of the
Indenture.

The Company shall also have the right at all times and
from time to time to direct the Trustee to apply any moneys
deposited with it under this Article IV toward the purchase
or redemption of bonds and/or prior lien bonds in the manner
provided in Section 2 of Article VIII of the Indenture.
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Any moneys deposited with the Trustee under this Article
IV which shall not have been withdrawn by the Company or
applied by the Trustee at the direction of the Company to the
purchase or redemption of bonds or prior lien bonds within
two years from the date of deposit thereof shall be applied
by the Trustee, if in excess of $50,000, toward the purchase
or redemption of bonds or prior lien bonds in the manner
provided in Section 2 of Article VIII of the Indenture, except
that the Company shall not be required to provide the Trustee
with any amount by which the price at which such bonds or
prior lien bonds are purchased or redeemed exceeds the prin-
cipal 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 inclided under
item (d), (e) or (f) of any replacement certificate filed with
the Trustee under this Article IV may subsequently cease to
be so bonded on utilizing the Item (h) Credit, if any, stated in
the last-filed replacement 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,
whichever is greater, and (2) in the case of bonds or prior
lien bonds, the amount with respect thereto included under
item (e) or (f) at the time of the utilization thereof in any
replacement certificate filed hereunder; and thereupon any
prior lien bonds deducted under item (d) in respect of such
net property additions shall no longer be deemed to have been
deducted for the purposes of any subsequent application
under the Indenture for the authentication and delivery of
bonds or for the release of property or for the withdrawal
of cash or for the reduction of cash. Such changes shall
become effective upon the filing with the Trustee of an offi-
cers’ certificate stating that the bonded net property addi-
tions, bonds or prior lien bonds referred to therein are to
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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 replacement certificate hereunder, and
deseribing any bonded net property additions included there-
in and stating their cost and then fair value to the Company
and deseribing any prior lien bonds theretofore deducted in
respect of such net property additions.

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.

Secrion 6. Whenever all Bonds of Third Series are paid
or redeemed, the Company shall be entitled to any remaining
moneys received by the Trustee and then held undisposed of
under the provisions of this Article IV, and all property addi-
tions, bonds and prior lien bonds, which have become bonded
by being included in any replacement certificate filed under
this Article IV, shall thereupon cease to be bonded; and, for
the purposes of any subsequent application for authentication
and delivery of bonds or for the release of property or for
the withdrawal of cash or for the reduction of cash under
any of the provisions of the Indenture, prior lien bonds which
shall have been deducted under item (d) of Section 2 of this
Article IV shall no longer be deemed to have been deducted
as provided in said item (d).

ARTICLE V.
Covexant Wite Respect 10 DIVIDENDS.

Secrion 1. The Company covenants that, after the date
of delivery of this Third Supplemental Indenture and so
long as any of the Bonds of Third Series are outstanding, it
will not declare or pay any dividend or make any other dis-
tribution on, or purchase or redeem any shares of, any class
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of its capital stock at any time outstanding, if after giving
effect to such dividend, distribution, purchase or redemption,
the Company’s earned surplus, determined and adjusted as
hereinafter provided, would be exhausted.

For the purposes of this Section 1, the Company’s earned
surplus shall mean earned surplus of the Company determined
in aceordance with sound accounting practice; provided, how-
ever, that if, for any calendar year or part thereof elapsed
after December 31, 1949, to the close of the calendar month
next preceding the determination of earned surplus, the
amounts charged or provided on the books of the Company
for depreciation of the mortgaged property for the period
from December 31, 1949, to the close of such calendar month
are less than the cumulative replacement requirement (deter-
mined as provided in Section I of Article IV of this Third
Supplemental Indenture and as though a replacement certifi-
cate were being filed as of the close of such calendar month)
for the period from December 31, 1949, to the close of such
calendar month, there shall be deducted in determining
earned surplus for the purposes of this Section 1 an amount
equal to the difference between the amounts so charged or
provided on the books of the Company for depreciation and
the amount of the cumulative replacement requirement deter-
mined as hereinabove provided.

Section 2. The Company covenants that it will, so long as
any Bonds of Third Series are outstanding, file with the Trus-
tee within four months after the close of the fiscal year con-
cluding December 31, 1950, an earned surplus account for the
fiscal year beginning January 1, 1950, and within four months
after the close of each fiscal year beginning after December
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31, 1950, 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.

ARTICLE VI .
Apprtionar, COVENANT.

The Company covenants that after the date of delivery of
this Third Supplemental Indenture and so long as any Bonds
of Third Series are outstanding it will not, in any case
wherein the provisions of subdivision 3(e) of Section 3 of
Article ITI of the Indenture are applicable, issue any addi-
tional bonds unless the accountants’ certificate required by
said subdivision 3(e) shall show, in addition to the matters
required to be shown by the provisions of said subdivision
3(e), that after deduction from the net earnings of the Com-
pany available for interest and for depreciation for the period
specified in said subdivision 3(e), (calculated as prescribed
by said subdivision) of the amount, which would be shown as
the replacement requirement for such period in a replacement
certificate if prepared for such period pursuant to the pro-
visions of Section 1 of Article IV of this Third Supplemental
Indenture, such net earnings are equal to at least two times
the amount of the aggregate annual interest charges on the
bonds and indebtedness specified in subparagraphs (i) (ii)
and (iii) of said subdivision 3(e).

ARTICLE VIIL.
Tae TrRUSTEES.

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

Except as herein otherwise provided, no duties, responsi-
bilities or liabilities are assumed, or shall be construed to
be assumed, by the Trustees by reason of this Third Supple-
mental Indenture other than as set forth in the Indenture;
and this Third Supplemental Indenture is executed and ac-
cepted 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 VIIIL.
MiscrLLANEOUS 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 Third Supplemental Indenture; and the Indenture as
supplemented by the First Supplemental Indenture, the Sec-
ond Supplemental Indenture and this Third Supplemental
Indenture is in all respects ratified and confirmed; and the
Indenture and said Supplemental Indentures shall be read,
taken and construed as one and the same instrument.

Nothing in this Third Supplemental Indenture is intended,
or shall be construed, to give to any person or corporation,
other than the parties hereto and the holders of bonds issued
and to be issued under and secured by the Indenture, any legal
or equitable right, remedy or claim under or in respect of
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this Third Supplemental Indenture, or under any covenant,
condition or provision herein contained, all the covenants,
conditions and provisions of this Third Supplemental Inden-
ture 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 Third Sup-
plemental Indenture contained by or on behalf of the Com-
pany shall bind its successors and assigns whether so
expressed or not.

The term ‘‘date of delivery of the First Supplemental In-
denture,’’ wherever used in this Third Supplemental Inden-
ture, shall mean September 8, 1943. The term ‘‘date of deliv-
ery of the Second Supplemental Indenture,’”’ wherever used
in this Third Supplemental Indenture, shall mean the close of
business January 31, 1948.

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

In Wirness Waereor, Jowa Powsr axp Licar CoMmpany
has caused this Third Supplemental Indenture to be executed
by its President or one of its Vice-Presidents and its corpo-
rate seal to be hereunto affixed, duly attested by its Secretary
or one of its Assistant Secretaries, and Hanris TrUST AND
Savines 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
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HaroLp EckuarT has hereunto affixed his signature and seal,
as of the day and year first above written.

Towa Power axp LicaT CoMPANY,
(CorPORATE SEAL)
By  N. Ber~NarDp GUSSETT
N. BerNARD GUSSETT, PRESIDENT
Attest:

L. E. St.apE

L. E. SLADE, SECRETARY

Signed, sealed, acknowledged and delivered
by Iowa Powrr AND LiGHT COMPANY in
the presence of':

Cyrus A. Lerawp IIT
Doxarp H, Seaw

Harris TrusT AND Savings BaNk, TRUSTER

(CORPORATE SEAL)
By W. L. FeLuNzeaam
Attest: ’ W. L. FELLINGHAM, VICE-PRESIDENT

@&. N. AskEw

G. N. ASKEW, ASSISTANT SECRETARY

Signed, sealed, acknowledged and delivered
by Harris TRUST AND SaviNgs BANK, in
the presence of:

W. LEg STOETZEL
HarorLp W. PHILLIPS
Harorp EckHART (SEAL)

Harorp EckuART, INDIVIDUAL TRUSTEE

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

W. Lee STOETZEL
HaroLp W. Pamirrs
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StaTe or IuLivois
sS.
Couxnty or Cook

On this fifth day of December, A. D. 1949, before me,
a Notary Public in and for said County, personally appeared
N. Bernard Gussett and L. E. Slade, to me personally
known, who being by me duly sworn did say that they are,
respectively, President of Iowa Power axp LicaT CoMmPaNy, an
Iowa corporation, and Secretary of said corporation; that the
seal affixed to the foregoing instrument is the seal of said cor-
poration, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Direc-
tors; and the said N. Bernard Gussett and L. E. Slade 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 Wrrness Waereor, I have hereunto subseribed my name
and affixed my official seal the day and year aforesaid.

Mary M. Hack
(NorariAL SEAL) Notary Public in and for said County.

My commission expires August 7, 1950.
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StaTE oF ILLINOIS
County or Cook

-On - this fifth. day. of December, A. D. 1949, before me,
a Notary Public in and for said County, personally appeared
W. L. Fellingham and G. N. Askew, to me personally known,

~who being by me duly sworn did say that they are respec-
tively a Vice-President of Harris TrusT aND Savings Bawnk,
an Illinois corporation, and an Assistant Secretary of. said
corporation; that the seal affixed to the foregoing instru-
ment is the seal of said corporation, and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors; and the said W. L.
Fellingham and G. N. Askew each acknowledged the execu-
tion of said instrument to be the voluntary act and deed of
said corporation by each of them and by it voluntarily
executed.

Ix Wirness Waereor, I have hereunto subsceribed my name
and affixed my official seal the day and year aforesaid.

Louis CHRISTIN
(NoTARIAL SEAL) Notary Public in and for said County.

My commission expires September 17, 1952.
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State or ILriNors
Ss.
County oF Coox

On this fifth day of December, A. D. 1949, before me,
a Notary Public in and for said County, in the State aforesaid,
personally appeared HaroLp KEckmArT, to me personally
known to be the identical person named in and who executed
the foregoing instrument as Individual Trustee, who, being
by me duly sworn, acknowledged that he executed said instru-
ment as his free and voluntary act and deed.

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

(NOTARIAL SEAL) Louis CHRISTIN
Notary Public in and for said County.

My commission expires September 17, 1952.



