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INDENTURE, dated April 1, 1953, made by and between UnriTED
TererEONE CoMpaNy oF Iowa, a corporation organized and exist-
ing under the laws of the State of Delaware (hereinafter called
the Company), having its principal office and place of business in the
City of Newton, State of Iowa, party of the first part, and Tar
Crry Nationan Bank axp Trust Company oF Kawnsas City, a corpora-
tion organized and existing under the laws of the United States of
America, having its principal office and place of business in Kansas
City, State of Missouri (hereinafter called the Trustee), party of the
second part.

Wxazress, the Company is authorized and deems it desirable to
borrow money from time to time to refund its obligations and for
other proper corporate purposes and to issue its bonds therefor, and
to mortgage and pledge its property, hereinafter described, to secure
the payment of the principal of, premium (if any) and interest on,
said bonds, and to that end has duly authorized and directed the issue
of its bonds, from time to time, not limited in aggregate principal
amount except as hereinafter provided, to be designated generally as
its First Mortgage Bonds (hereinafter called the Bonds), to be issued
in one or more series, the Bonds of each series to be issuable originally
either as coupon Bonds registerable as to principal or as registered
Bonds without coupons, or both, all such Bonds to be authenticated by
the certificate of the Trustee, the Bonds of each series to bear such
date or dates, to mature on such date or dates, to bear interest at such
rate or rates and to contain such other terms and provisions permitted
by law as are required or permitted by this Indenture and as may be
determined and prescribed by the Board of Directors of the Company;
and

WHEREAS, the initial issue of the Bonds is to be designated First
Mortgage 4% Bonds, Series A (hereinafter called the Bonds of Series
A), limited to the aggregate principal amount of not exceeding
$2,000,000; and

‘WaEereas, the Bonds of Series A, the coupons to be attached to
coupon Bonds of Series A and the Trustee’s authentication certificate
on the Bonds are to be substantially in the forms following, respectively:
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[FORM OF REGISTERED BOND OF SERIES A]
No. AR . .. - $

UNITED TELEPHONE COMPANY OF IOWA

First Mortcace 4% Boxnp, SERiES A
Due April 1, 1983

Urxtrep TerepEONE CoMPANY oF Jowa, a corporation duly or-
ganized and existing under the laws of the State of Delaware (here-
inafter called the Company, which term shall include any successor
corporation as defined in the Indenture hereinafter referred to), for
value received, hereby promises to pay to
or registered assigns, on April 1, 1983 (unless this Bond shall be called
for previous redemption and payment thereof duly provided for),

dollars, and
to pay interest on the unpaid portion of said principal amount from
the date hereof at the rate of 4% per annum, semi-annually, on the
first day of April and on the first day of October in each year until
said principal amount shall become due and payable and to pay
interest on any overdue principal and (to the extent permitted by
law) on any overdue instalment of interest at the rate of 6% per an-
num. Payment of the principal of, and premium (if any) and inter-
est on, this Bond shall be made at the principal office of The City
National Bank and Trust Company of Kansas City, the Trustee under
such Indenture (hereunder called the Trustee), in Kansas City, State
of Missouri, in such coin or currency of the United States of America
as at the time of payment shall be legal tender for the payment of
public and private debts.

This Bond is one of an authorized issue of bonds of the Company
known as its First Mortgage Bonds (hereinafter called the Bonds), not
limited in aggregate principal amount, all issued and to be issued in
one or more series under and equally and ratably secured by an Inden-
ture of Mortgage (hereinafter called the Indenture), dated as of April
1, 1953, executed by the Company to the Trustee, to which Indenture
and to all indentures supplemental thereto reference is hereby made
for a description of the property mortgaged and pledged, the nature
and extent of the security, the terms and conditions upon which the
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Bonds are secured and the rights of the holders or registered owners
thereof and of the Trustee in respect of such security. As provided in
the Indenture, said Bonds may be issued in series for various principal
sums, may bear different dates and mature at different times, may
bear interest at different rates and may otherwise vary as in the
Indenture provided or permitted. This Bond is one of the Bonds
described in the Indenture and designated therein as First Mortgage
4% Bonds, Series A (hereinafter called the Bonds of Series A), limited
to the aggregate principal amount of not exceeding $2,000,000.

The Indenture contains provisions permitting the holders of not
less than 6625% in aggregate principal amount of the Bonds at the
time outstanding, on behalf of the holders of all of the Bonds, by
written consent to waive compliance by the Company with certain
provisions of the Indenture or to waive any past default under the
Indenture and its consequences except a default in the payment of the
principal of, premium (if any) and interest on, any of the Bonds.
The Indenture permits the amendment thereof and the modification or
alteration, in any respect, of the rights and obligations of the Company
and the rights of the holders of the Bonds of all or any series and the
holders of appurtenant coupons, if any, thereunder and hereunder at
any time by the concurrent action of the Company and of the holders
of specified percentages of the Bonds then outstanding affected by such
amendment, modification or alteration (including, in the case, among
others, of a modification of the terms of payment of the principal of,
or premium or interest on, this Bond, the consent of the holder hereof),
all as more fully provided in the Indenture. Any such consent or
waiver by the holder of this Bond (unless revoked as provided in the
Indenture) shall be conclusive and binding upon such holder and upon
all future holders and owners of this Bond and of any Bond issued
in exchange herefor or in place hereof, irrespective of whether any
notation of such consent or waiver is made upon this Bond.

No reference herein to the Indenture and no provision of this
Bond or of the Indenture or of any indenture supplemental thereto
shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay the principal of, premium (if any) and
interest on, this Bond at the time and place and at the rate and in
the coin or currency herein preseribed.
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The Bonds of Series A are entitled to the benefit of a sinking
fund to be applied annually by the Trustee to the redemption of
Bonds of Series A.

The Bonds of Series A are subject to redemption, in whole or in
part, at any time or from time to time, at the option of the Company
or pursuant to certain requirements of the Indenture, upon notice pub-
lished in one daily newspaper printed in the English language and of
general circulation in the Borough of Manhattan, City and State of
New York, at least once in each of four successive calendar weeks,
on any day of each such week (the first publication to be at least thirty
and not more than sixty days before the redemption date), or, at the
option of the Company, if all the Bonds of said series which are to be
redeemed are registered Bonds without coupons or coupon Bonds
registered as to principal, upon notice mailed by registered mail to
the registered owners thereof, at least thirty days before the re-
demption date, all on the conditions and in the manner provided in
the Indenture. If redeemed (i) by the operation of the sinking fund
created for the benefit of the Bonds of Series A, or (ii) in connection
with the acquisition of properties of the Company by one or more
governments or municipal corporations or other governmental sub-
divisions or governmental bodies, authorities or agencies, the Bonds of
Series A are redeemable in coin or currency of the United States of
America which at the time of payment shall be legal tender for the pay-
ment of public and private debts in the principal amount thereof,
together with interest accrued to the date fixed for redemption. If
redeemed otherwise than as set forth in the preceding sentence, the
Bonds of Series A are redeemable, in like coin or currency, at the fol-
lowing redemption prices (expressed in percentages of the principal
amount thereof):

If Redeemed During the One Year Period Ending April 1

Year Percentage Year Percentage
1954 ... 104 % 1959 .., 104 %
1955 .. 104 % 1960 ... 10373 %
1956 ... . 104 % 1961 ... 10334 %
1957 . 104 % 1962 ... 103%5%
1958 ... 104 % 1963 ... 103%% %

o
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If Redeemed During the One Year Period Ending April 1

Year Percentage Year Percentage
1964 ... 10335 % 1974 ... 1025 %
1965 ... 10314 % 1975 .l 102 %
1966 ... 1035 % 1976 ...l 10134 %
1967 ..o 103 % 1977 101%%
1968 ... 1027% % 1978 .. 10114 %
1969 ... 10234 % 1979 101 %
1970 ... 10254 % 1980 ... 10034 %
1971 . 102 % 1981 ... 1001% %
1972 . 10234 % 1982 ... 10014 %
1973 o, 10234 %

and if redeemed after April 1, 1982, and prior to April 1, 1983, at
100% of such principal amount, together in each case with accerued in-
terest on such principal amount to the date designated for redemption.
If this Bond, or any portion hereof, is called for redemption and pay-
ment duly provided for as specified in the Indenture, interest shall
cease to accrue hereon or on such portion, as the case may be, from
and after the date fixed for redemption.

The principal of this Bond may be declared or may become due
prior to its maturity date, in the manner and with the effect and
subject to the conditions provided in the Indenture, upon the occur-
rence of an event of default as in the Indenture provided.

This Bond is transferable by the registered holder hereof, in
person or by duly authorized attorney, on books of the Company to be
kept for that purpose at the principal office of the Trustee in Kansas
City, State of Missouri, upon surrender hereof at such office for can-
celation and upon presentation of a written instrument of transfer
duly executed, and thereupon the Company shall issue in the name of
the transferee or transferees, and the Trustee shall authenticate and
deliver, a new registered Bond or Bonds of Series A, in an authorized
denomination or denominations, of a like aggregate principal amount;
and the registered holder of any registered Bond or Bonds of Series A
may surrender the same as aforesaid at said office in exchange for a
like aggregate principal amount of Bonds of Series A of like form,
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of other authorized denominations, or of coupon Bonds of Series A,
of the authorized denomination, or of both such registered Bonds
and coupon Bonds; all upon payment of the charges and subject to the
terms and conditions specified in the Indenture.

The Company and the Trustee may deem and treat the person in
whose name this Bond shall at the time be registered on the books
of the Company as the absolute owner hereof for all purposes whatso-
ever; and payment of or on account of the principal of, and premium
(if any) and interest on, this Bond shall be made only to or upon the
order in writing of such registered holder hereof; and all such pay-
ments shall be valid and effectnal to satisfy and discharge the liability
upon this Bond to the extent of the sum or sums so paid.

No recourse under or upon any obligation, covenant or agree-
ment contained in the Indenture or in any indenture supplemental
thereto, or in any Bond or coupon thereby secured, or because of any
indebtedness thereby secured, shall be had against any incorporator,
or against any past, present or future stockholder, officer or director,
as such, of the Company or of any successor corporation, either
directly or through the Company or any successor corporation under
any rule of law, statute or constitutional provision or by the enforce-
ment of any assessment or by any legal or equitable proceeding or
otherwise; it being expressly agreed and understood that the Inden-
ture, any indenture supplemental thereto and the obligations thereby
secured, are solely corporate obligations, and that no personal liability
whatever shall attach to, or be incurred by, such incorporators, stock-
holders, officers or directors, as such, of the Company or of any suc-
cessor corporation, or any of them, because of the incurring of the
indebtedness thereby authorized, or under or by reason of any of the
obligations, covenants or agreements contained in the Indenture or in
any indenture supplemental thereto or in any of the Bonds or coupons
thereby secured or implied therefrom.

This Bond shall not be entitled to any benefit under the Inden-
ture or any indenture supplemental thereto, and shall not become
valid or obligatory for any purpose, until The City National Bank
and Trust Company of Kansas City, as the Trustee under the Inden-
ture, or a successor trustee thereunder, shall have signed the form
of authentication certificate endorsed hereon.

N,
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In wirNess waEREOF, UNITED TELEPHONE CoMPANY oF Iowa has
caused this Bond to be signed in its name by its President or a Vice-
President and its corporate seal (or a facsimile thereof) to be hereto
affixed and attested by its Secretary or an Assistant Secretary, and
this Bond to be dated

Uxrrep TeLePEONE CoMPaNY oF Iowa,

By

President.
Attest:

Secretary.

[FOorRM OF COUPON BOND OF SERIES A]

The form of coupon Bond of Series A shall be substantially the
same as the form of registered Bond of Series A except that there
shall be substituted in such form, in lieu of the corresponding heading
and paragraphs in the form of registered Bond of Series A, the fol-
lowing heading and paragraphs and except that there shall be attached
to such form of coupon Bond of Series A interest coupons in the form
set forth hereinafter:

No. AM ... | $1,000
UNITED TELEPHONE COMPANY OF IOWA.

First MorTeacE 4% Boxps, SERIES A
Due April 1, 1983

Uxitep TeLerpHONE CoMPaANY OF Iowa, a corporation duly organized
and existing under the laws of the State of Delaware (hereinafter
called the Company, which term shall include any successor corpo-
ration as defined in the Indenture hereinafter referred to), for value
received, hereby promises to pay to the bearer or, if this bond be
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registered as to principal, to the registered holder hereof, on April 1, 1983
(unless this Bond shall be called for previous redemption and payment
thereof duly provided for, One thousand dollars, and to pay interest
on said principal amount from the date hereof at the rate of 4% per
annum, semi-annually, on the first day of April and on the first day of
October in each year until said principal amount shall become due and
payable, but only according to the tenor and upon presentation and
surrender of the interest coupons appertaining hereto, as they sev-
erally mature and to pay interest on any overdue principal and (to the
extent permitted by law) on any overdue instalment of interest at the
rate of 6% per annum. Payment of the principal of, and premium
(if any) and interest on, this Bond shall be made at the principal office
of The City National Bank and Trust Company of Kansas City, the
Trustee under such Indenture (hereinafter called the Trustee), in
Kansas City, State of Missouri, in such coin or currency. of the United
States of America as at the time of payment shall be legal tender for
the payment of public and private debts.

L] * L] L] L] @

This Bond is transferable by delivery except while registered as
to principal. This Bond may be registered as to principal in the
name of the holder on books of the Company to be kept for that
purpose at the principal office of the Trustee in Kansas City, State
of Missouri, and such registration shall be noted hereon, after which
no transfer hereof shall be valid unless made on said books by the
registered holder in person, or by his duly authorized attorney, and
similarly noted on this Bond; but this Bond may be discharged from
registration by being in like manner transferred to bearer and there-
upon transferability by delivery shall be restored; and this Bond may
again, from time to time, be registered or discharged from registra-
tion in the same manner. Such registration, however, shall not affect
the negotiability by delivery of the coupons, which shall always be
payable to bearer and transferable by delivery.

The holder or registered holder of any coupon Bond or Bonds
of Series A may, at his option, surrender the same at the aforesaid
office of the Trustee, with all unmatured coupons attached, in exchange
for a registered Bond or Bonds of Series A without coupons, of

S
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authorized denomination or denominations, of a like aggregate prin-
cipal amount, upon payment of the charges and subject to the condi-
tions specified in the Indenture.

The Company and the Trustee may deem and treat the bearer
hereof, or, if this Bond be registered as to principal, the person in
whose name the same shall at the time be registered on the books of
the Company, and may deem and treat the bearer of any coupon for
interest on this Bond (whether or not this Bond shall be registered
as to principal), as the absolute owner of this Bond or of such
coupon, as the case may be, for the purpose of receiving payment
thereof and for all other purposes whatsoever (except as otherwise
provided in the Indenture with respect to Bondholders’ consents),
irrespective of whether or not this Bond or such coupon shall be over-
due, and the Company and the Trustee shall not be affected by any
notice to the contrary.

Neither this Bond nor any coupon hereto attached shall be en-
titled to any benefit under the Indenture or any indenture supple-
mental thereto, or shall become valid or obligatory for any purpose
until The City National Bank and Trust Company of Kansas City,
as the Trustee under the Indenture, or a successor trustee thereunder,
shall have signed the form of authentication certificate endorsed hereon.

Ix witvess WHEREOF, UNITED TELEPEONE CoMmPANY OoF Jowa has
caused this Bond to be signed in its name by its President or a Vice-
President and its corporate seal (or a facsimile thereof) to be hereto
affixed and attested by its Secretary or an Assistant Secretary, and
interest coupons bearing the facsimile signature of its Treasurer to be
attached hereto, and this Bond to be dated

Uwxirep TerepEONE CoMPANY oF Iowa,
By

President.
Attest:

Secretary.
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[FORM OF COUPON FOR BONDS OF SERIES A]
No. AM ... $

On the first day of , 19 , Untrep TeLEPHONE COMPANY
oF Towa, a Delaware corporation, will pay to bearer on surrender
of this coupon, at the principal office of the Trustee, The City National
Bank and Trust Company of Kansas City, in Kansas City, State of
Missouri, ($ ) in coin or currency of the United
States of America which at the time of payment is legal tender for
the payment of public and private debts, being six months’ interest
then due on its First Mortgage 4% Bond, Series A, due April 1,
1983, No. AM ...

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

Uxitep TrrepuoNE ComMPANY oF Iowa,

By

Treasurer.

[FORM OF TRUSTEE’S AUTHENTICATION CERTIFICATE FOR BONDS OF SERIES A]
TrusTEE’S CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds, of the series des1gnated therein,
described in the within-mentioned Indenture.

Tre Ciry NationanL Bang axp Trust CoMPANY
or Kawnsas Crty,
as Trustee,

By
Authorized Officer.
; and

WaEereas the Bonds of any other series and the coupons to be
attached to coupon bonds of such series and the Trustee’s certificate
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of authentication thereon are to be substantially in the forms herein
provided for the Bonds of Series A, with such omissions, insertions and
variations as may be authorized and permitted by this Indenture; and

‘WaEerzas all acts and things preseribed by law and by the certifi-
cate of incorporation and by-laws of the Company necessary to make
the Bonds, when executed by the Company and authenticated by the
Trustee, the valid and binding obligations of the Company in accord-
ance with their terms, and to make this Indenture a valid and binding
instrument for the purposes herein expressed, in accordance with its
terms, have been duly done and performed; and

Waereas the Trustee has full power and authority to execute
this Indenture and to accept and execute the trust imposed upon it;

Now, THEREFORE, THIS INDENTURE WITNESSETH that in order to
secure the payment of the principal of, and the interest and premium,
if any, on, all the Bonds at any time issued and outstanding under this
Indenture, according to their tenor, purport and effect, and to secure
the performance and observance by the Company of all the covenants
and conditions therein and herein contained, and to declare the terms
and conditions upon which the Bonds are secured, and in order to
charge the properties, interests and rights hereinafter described with
such payment and with such performance and observance and for and
in consideration of the premises and of the acceptance or purchase of
the Bonds by the holders thereof, and of the sum of Ten dollars, law-
ful money of the United States of America, to the Company duly paid
by the Trustee at or before the ensealing and delivery of this Inden-
ture, the receipt whereof is hereby acknowledged, the Company has
executed and delivered this Indenture and has granted, bargained, sold,
aliened, remised, released, conveyed, assigned, transferred, mort-
gaged, hypothecated, pledged, set over, warranted and confirmed, and
by these presents does grant, bargain, sell, alien, remise, release, con-
vey, assign, transfer, mortgage, hypothecate, pledge, set over, warrant
and confirm, unto The City National Bank and Trust Company of
Kansas City, as Trustee, its successors in the trust and its and their
assigns, forever, with power of sale, all and singular the following
premises, property and rights:
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All those certain described tracts, pieces, parcels or lots of land
situate, lying and being in the State of Iowa, described as follows:

1. Albia. The South Twenty-two (22) Feet of Lots Three (3)
and Four (4) in Block Six (6) of the first survey of the City of Albia,
Monroe County, Iowa.

2. Awoca. The South Half (S%) of Lot Nine (9) in Block
Thirty (30) in the Town of Avoca, Pottawattamie County, Iowa.

3. Bayard. The West Twenty-five (25) Feet of Lot One (1) and
the West Twenty-five (25) Feet of the North Twelve (12) Feet of Lot
Two (2), all in Block Eight (8) of the Town of Bayard, Guthrie
County, Towa.

4. Bellevue. The South Sixty (60) Feet of Lot Forty-eight (48)
in the Town of Bellevue, excepting therefrom that part thereof con-
veyed by Joseph Kelso and wife to Joseph Born by warranty deed
dated February 24, 1873, and recorded January 5, 1874, in Book H,
Page 266, and also excepting therefrom that part thereof conveyed by
Joseph Kelso and wife to John Kurtenacker by warranty deed dated
April 4, 1874, and recorded November 12, 1874, in Book H, Page 498,
the premises described being approximately the South Twenty (20)
Feet of the South Sixty (60) Feet of Lot Forty-eight (48) aforesaid,
subject to party wall rights in the North wall of the Bank building
located on the premises in question and in any extensions thereof, as
created by the warranty deed from Joseph Kelso and wife to John
Kurtenacker, recorded in Book H, Page 498, and mentioned in later
deeds in the chain of title, Jackson County, Iowa.

5. Bennett. The North Twenty (20) Feet of Lot Twenty-onev (21)
in Block Four (4) in the Town of Bennett, Cedar County, Iowa.

6. Charlotte. Commencing at the Northwest corner of Lot Eight-
een (18) of Block One (1) in the Town of Charlotte, Clinton County,
Towa, thence running South along the West line of Lots Eighteen (18),
Nineteen (19) and Twenty (20), of said Block One (1) in the Town
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of Charlotte, Clinton County, Iowa, Ninety (90) Feet, thence East
Sixty-seven (67) Feet, thence South Four (4) Feet, thence East to
the West line of the old Deep Creek Channel, thence along said West
line of said old Deep Creek Channel in a Northeasterly direction to a
point which is seventeen (17) Feet East of the Northeast corner of
Lot.Seventeen (17), Block One (1), thence West Seventeen (17) Feet,
thence South along the East line of said lot Seventeen (17), Block
One (1), to the Southeast corner of said Lot Seventeen (17), Block
One (1), thence West along the South line of said Lot Seventeen (17),
Block One (1) to the place of beginning, which is the Northwest cor-
ner of Lot Eighteen (18), Block One (1), in the Town of Charlotte,
Clinton County, Iowa.

7. Delmar. Part of Lots Ten (10) and Eleven (11) in Block
Thirty-three (33) in the Town of Delmar, Clinton County, Iowa,
described as follows: That part of Lots Ten (10) and Eleven (11)
described as commencing at a point thirty (30) Feet North of the South-
east corner of said Lot Eleven (11), running thence West Eighty (80)
Feet, thence South Thirty-nine (39) Feet, thence East Eighty (80)
Feet, thence North Thirty-nine (39) Feet to the place of beginning;
that part of Lot Eleven (11) described as commencing at a point
Forty-three (43) Feet South of the Northwest corner of said Lot
Eleven (11) and running thence in a Southeasterly direction to a point
on the South line of said lot Twenty-five (25) Feet East of the South-
west corner, and thence running East along said South line Fourteen
(14) Feet, thence North Thirty (30) Feet, thence West Thirty-nine (39)
Feet, thence South Thirteen (13) Feet to the place of beginning; that
part of Lot Ten (10) described as commencing at a point Twenty-five
(25) Feet East of the Northwest corner of said Lot and running thence
East Fourteen (14) Feet, thence South Nine (9) Feet, and running
thence in a Northwesterly direction to the place of beginning, all in
the Town of Delmar, Clinton County, Iowa; and Lot Fourteen(14), in
Block Thirty-two (32), in the Town of Delmar, Clinton County, Iowa.

8. DeWitt. The West Twenty-four (24) Feet of Lot Eight (8),
in Block Ten (10) in the Town of DeWitt, Clinton County, Iowa.

9. Durant. The East Half (El%) of Lot One (1) in Block Four-
teen (14), in the Town of Durant, Cedar County, Iowa.



14

10. Faiwrfield. A tract of land Twenty-eight (28) Feet in width
North and South and One Hundred Thirty-two (132) Feet in length
Kast and West off of the North end of Lots Seven (7) and Eight (8)
in Block Fifteen (15) in the old Plat to the City of Fairfield, Jefferson
County, Iowa.

11. Fontenelle. The South Half (S1%) of the North Two-thirds
(25) of Lot Seven (7), in Block Twenty (20), in the Original Town of
Fontenelle, Adair County, Iowa.

12. Fredericksburg. The West Twenty-two (22) Feet of the East
Half (El%2) of Lot Three (3), Block Nineteen (19), Fredericksburg,
Chickasaw County, Iowa.

13. Fremont. Lot J of the Auditor’s Subdivision of the North
Half (N12) of Block Ten (10), Original Plat in the Town of Fremont,
Mahaska County, Iowa.

14. Greenfield. Lot Six (6) in Block Seventeen (17) in the
Original Town of Greenfield, Adair County, Iowa.

15. Grumdy Center. The East Nine (9) Feet of the South One
Hundred Four (104) Feet of Lot Eight (8), and the West Fourteen
(14) Feet of Lot Nine (9) in Block Twenty-five (25) of the Original
Plat of Grundy Center, Grundy County, Iowa.

16. Guthrie Center. The West Fifteen (15) Feet Seven (7)
Inches of Lot Three (3) in Block Thirty-two (32) in the Town of
Guthrie Center, Guthrie County, lowa.

17. Harlan. The East Twenty (20) Feet of Lot Nine (9), and
the West Two (2) Feet of Lot Ten (10) in Block Fifty-two (52), in
Long’s Addition to Harlan, Shelby County, Iowa.

18. Lisbon. The East Twenty (20) Feet of Lot Two (2), Block
A, J. S. Pfautzs Addition to the Town of Lisbon, Linn County, Iowa.
However, it is believed that the actual deed recelved by the United
Telephone Company of Iowa, under its then name, Iowa State Tele-
phone Company, was limited to the South Twenty (20) Feet of the
tract described herein.
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19. Low Moor. A part of Lot Two (2) in Block Eight (8) in the
Town of Low Moor, more particularly described as follows: Beginning
at a point Fourteen (14) Feet West of the Northeast corner of said
Lot Two (2) in Block Eight (8), and running thence West parallel
with Second Avenue Fifty-two (52) Feet, thence South along the West
line of said Lot Two (2) Sixty-six (66) Feet, thence East at right angles
with said West line Fifty-two (52) Feet, thence North Sixty-six (66)
Feet to the place of beginning, all in the Town of Low Moor, Clinton
County, Iowa.

20. Luther. That part of Lot Six (6) in Block Eight (8) in
Luther, Towa, described as follows: Commencing at the Southeast
corner of said Lot Six (6), running thence West Twenty (20) Feet,
thence North Sixty (60) Feet, thence East Twenty (20) Feet, thence
South Sixty (60) Feet to the place of beginning; also Lot Seven (7)
in Block Eight (8), in Luther, Boone County, Jowa.

21. Madrid. Lot Seven (7) of Block Nine (9) in Madrid, Boone
County, Iowa.

22. Minden. The North Seventy-nine (79) Feet of Lot No. Seven
(7) in Block No. One (1), Town of Minden, Pottawattamie County,
Towa.

23. New Hampton. The West Forty-four (44) Feet of the North
Half (N1%) of Block Five (5) of Bigelow’s Addition to New Hampton,
Chickasaw County, Iowa.

24. New Sharon. A strip of land Twenty-five (25) Feet in equal
width off from the entire South side of Lot One (1), Block Twelve (12),
Original Plat Sharon, Mahaska County, Iowa.

25. Newton. The East Forty-five (45) Feet of Lot Three (3),
Block T'wenty-seven (27), Original Town, now City of Newton, Jasper
County, Towa. In addition, the West Twenty-one (21) Feet of Lot
Three (3), and the East Twenty-three (23) Feet of Lot Four (4), all
in Block Twenty-seven (27), Original Town now the City of Newton,
Jasper County, Iowa.
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26. Sabula. The South Thirty-eight (38) Feet of Lot Seven (7)
in Half Block Three (3) in the Town of Sabula, Jackson County,
Towa.

27. Shelby. The South Half (S1%) of Lot Five (5) in Block
Twenty-three (23) in the Town of Shelby, Shelby County, Iowa.

28. Swummner. The West Thirty (30) Feet of Lot Two (2) in
Block Twenty-five (25) of the Original Town of Sumner, Bremer
County, Towa.

29. Tipton. Lot Nine (9) and all of Lot Ten (10), except the
North Twenty-five (25) Feet thereof, in Block Twelve (12), in the
Original Town, now City of Tipton, Cedar County, Iowa.

30. Greene. Commence at a point Seventy-two (72) Feet distant
from the Northeasterly corner of Lot Kight (8), Block Four (4),
Original Town of Greene, Iowa, Southwesterly along the Southeasterly
lot line of said lot, thence Northwesterly parallel to the Northeasterly
lot line of said lot, thence Southwesterly along the Northwesterly lot
line of said lot to the center of alley in Block Four (4), thence in a
Southeasterly direction along center of said alley a distance of Fifty
(50) Feet, thence in a Northeasterly direction along the Southeasterly
lot line of said lot to point of beginning, said property described being
all of Lot KEight (8), Block Four (4), except the Northeasterly Seventy-
two (72) Feet thereof, in the Original Town of Greene, Iowa.

31. Iomia. Commencing at the Southwest corner of Lot Fifteen
(15), in Block Eighteen (18) in the Original Plat of the Town of Dover,
now known as the Town of Ionia, Jowa, running thence North Twelve
(12) Feet, thence East Twelve (12) Feet, thence South Twelve (12)
Feet, thence West Twelve (12) Feet to the place of beginning.

32. Marble Rock. Commencing Forty-four (44) Feet East of the
Southeast corner of Block Ten (10) in the Town of Marble Rock,
Iowa, thence North Hight (8) Rods, thence East Twenty-two (22)
Feet, thence South Eight (8) Rods, thence West Twenty-two (22)
Feet to place of beginning, except eleven (11) Feet off the North end
for alley. The above property is also described as the East Twenty-
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two (22) Feet of the West Sixty-six (66) Feet of Lot Four (4) in
the Southwest Quarter (SW4) of the Southwest Quarter (SW24) of
Section Nine (9), Township Ninety-four (94) North, Range Seventeen
(17) West of the 5th P. M., Marble Rock, Floyd County, Iowa.

GRANTING CLAUSE II.

All property, real and personal, of every kind and nature, whether
now owned or hereafter acquired by the Company, located upon any
of the properties described in Granting Clause I or upon any other
properties which, or any interest in which, shall hereafter become sub-
ject to the lien hereof, or used or procured for use in connection with,
or pertaining to, or useful in the transaction of, the telephone business
with exchanges in Adair, Albia, Aplington, Avoca, Bayard, Bellevue,
Bennett, Bridgewater, Charlotte, Delmar, De Witt, Durant, Eddyville,
Fairfield, Fontanelle, Fredericksburg, Fremont, Greene, Greenfield,
Grundy Center, Guthrie Center, Harlan, Ionia, Liston, Lowden, Low
Moor, Madrid, Marble Rock, Melrose, Minden, New Hampton, New
Sharon, Newton, Oxford Junction, Sabula, Shelby, Stanwood, Sum-
ner, Tipton and Wellsburg, in the State of Iowa, and elsewhere which
the Company now owns or in which it has any interest or which it may
hereafter acquire (regardless of whether placed upon real prop-
erty belonging to the Company or belonging to others), including, with-
out limitation, buildings, plants, shops, laboratories, exchanges, fac-
tories, warehouses, systems, mills, docks, pipes, fixtures, exchange and
station outfits, appliances, machinery, materials, supplies, tools, im-
plements, apparatus, fittings, telephone lines, switchboards, wires,
cables, poles, conductors, subways, conduits, stations, sub-stations,
equipment (including central office equipment, subscribers’ stations
equipment and other equipment in general), instruments, house-wiring
connections, engines, boilers, dynamos, generators, connections, over-
head and underground construction, main frames, brackets, braces,
guy wires, guy stubs, drop wires, transmitters, receivers, microphones,
implements, supplies, furniture, chattels, municipal and other fran-
chises, and any and all other property, devices or rights relating to
the dispatch, transmission, reception or reproduction of messages, com-
munication, intelligence, signals, light, vision or sound by electricity
or otherwise and all extensions, additions, improvements, betterments,
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renewals and replacements of, to or upon any of said property, and
spare and repair parts for the same.

GRANTING CLAUSE IIL

All easements, estates, rights, interests, privileges, liberties,
leases, leaseholds, servitudes, licenses, license agreements, permits,
franchises, immunities, consents, permissions, patents, patent-rights,
hereditaments and appurtenances whatsoever, streets, ways, alleys,
passages, sewer rights, railroad tracks and sidings, rights-of-way, fac-
tories, warehouses, laboratories, buildings, plants, systems, works,
structures, docks, improvements, pipes, exchanges, private branch ex-
changes and fixtures, in any way belonging, relating or appertaining
to any of the property by the terms of any of these Granting Clauses
conveyed or mortgaged or intended so to be, or which hereafter shall
in any way belong, relate or be appurtenant thereto, and all extensions,
additions, improvements, betterments, renewals and replacements of,
to or upon any of said property, and all machinery, apparatus, equip-
ment, tools, implements and appliances of every kind and description
(including spare and repair parts), movable or immovable, now owned
or hereafter acquired by the Company and located upon, or used or
procured for use in connection with, or in any way belonging, relating
or appertaining to, any of said property, whether or not the same be
affixed thereto.

GRANTING CLAUSE IV.

All other real estate, land, chattels real and interests in land, now
owned or hereafter acquired by the Company, wheresoever situated,
and all easements, estates, rights, interests, privileges, liberties, here-
ditaments and appurtenances whatsoever, streets, ways, alleys, pas-
sages, sewer rights, waters, water courses, water rights and powers,
railroad tracks and sidings, rights-of-way, mills, factories, warehouses,
laboratories, buildings, plants, systems, works, structures, docks, im-
provements, pipes, exchanges, private branch exchanges and fixtures,
in any way belonging, relating or appertaining thereto, or which here-
after shall in any way belong, relate or be appurtenant thereto; and
all extensions, additions, improvements, betterments, renewals and
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replacements of, to or upon any of the foregoing property; and all
machinery, apparatus, equipment, tools, implements and appliances of
every kind and description (including spare and repair parts), movable
or immovable, and all other property, interests and rights of every
kind, real or personal or mixed, now owned or hereafter acquired by the
Company, wherever located.

GRANTING CLAUSE V.

Any and all other property, interests and rights of every kind,
real or personal or mixed, which the Company is required by the pro-
visions of this Indenture from time to time to grant, bargain, sell,
alien, remise, release, convey, assign, transfer, mortgage, hypothecate,
pledge, set over, warrant or confirm to the Trustee, or which from time
to time hereafter may be granted, bargained, sold, aliened, remised,
released, conveyed, assigned, transferred, mortgaged, hypothecated,
pledged, set over, warranted or confirmed by the Company, or by any-
one in its behalf, to the Trustee, which is hereby authorized at any and
all times to receive any such property, interests and rights for the
purposes hereof as and for additional security hereunder, and also
(when and as hereinafter provided) as substituted security, for the
Bonds hereby secured, and to hold or apply any and all such property,
interests and rights subject to the terms hereof ; subject, however (as
to such other property, interests and rights so granted, bargained,
sold, aliened, remised, released, conveyed, confirmed, warranted, as-
signed, mortgaged, pledged, transferred, delivered or set over) to all
terms, conditions, agreements, covenants, exceptions and reservations
expressed or provided in the deeds or other instruments, respectively,
under and by virtue of which the Company shall hereafter acquire
the same.

Together with all and singular the reversions and remainders, and
(subject to the rights of the Company hereinafter set forth) the tolls,
earnings, income, rents, revenues, issues and profits now or hereafter
belonging or in anywise appertaining to any of the property deseribed
in or covered by the foregoing Granting Clauses (which assignment
of the tolls, earnings, income, rents, revenues, issues and profits shall
run with the land and be good and valid as against the Company or
those claiming through or under it), and also all the estate, right, title,
interest, property, possession, claim and demand whatsoever, at law
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as well as in equity, which the Company may now have or may here-
after acquire in and to the same and every part and parcel thereof
with the appurtenances thereto.

EXCEPTED PROPERTY

THERE IS, HOWEVER, EXPRESSLY EXCEPTED, RESERVED AND EXCLUDED
from the lien and operation of this Indenture, within the limits, if any,
and for the periods, if any, hereinafter provided, the following de-
seribed property now owned or hereafter acquired by the Company:

(a¢) all cash on hand or in banks, contracts, agreements,
shares of stock, bonds, notes, evidences of indebtedness and other
securities, bills, notes and accounts receivable, claims, credits,
choses in action and other intangible rights, other than any of the
foregoing which are specifically by the express provisions of this
Indenture subjected or required to be subjected to the lien hereof;

(b) all goods, wares, materials and supplies (other than spare
and repair parts), merchandise, manufactured products, stock in
trade and on hand, and other personal property, purchased, ac-
quired, produced or manufactured for the purpose of consump-
tion or sale in the ordinary course of business;

(¢) all automobiles, buses, trucks, truck cranes, tractors,
trailers and similar vehicles, and other similar movable equipment

and personal property and accessories and supplies used n con-
nection with any of the foregoing;

(d) all aircraft, office furniture and fixtures, and all acces-

sories and supplies used in connection with any of the foregoing
and all hand tools;

(e) all leases for a term (including any period for which the
Company shall have a right of renewal) of less than five years;

(f) the last day of the term of each leasehold estate subject
to the lien hereof ; provided, however, that the Company covenants
and agrees that it will hold each such last day in trust for the use
and benefit of the Bondholders and that it will dispose of each
such last day at any time and from time to time in accordance with
such written order as the Trustee in its discretion may give; and
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(g) all franchises, permits, grants, or interests in real prop-
erty, which by their terms or by reason of applicable law would
become void or voidable if mortgaged or pledged by the Company;

provided, however, that (1) if, upon the occurrence of any of the Events
of Default, the Trustee or any Receiver shall have entered into posses-
sion of the Mortgaged Property or a substantial part thereof (other
than Securities or cash deposited or pledged with the Trustee as part
of the Mortgaged Property), all of the property then owned or there-
after acquired by the Company of the character hereinabove excepted
from the lien hereof by the foregoing subparagraphs (a) through (e),
inclusive, shall immediately become subject to the lien hereof to the
extent permitted by law, and (¢2) whenever all Events of Default shall
have been cured and the possession of the Mortgaged Property (other
than Securities and cash forming a part thereof) shall have been
restored to the Company, any property of the character described in
the foregoing subparagraphs (a) through (e), inclusive, so restored to
the Company shall again be excepted and excluded from the lien and
operation of this Indenture to the extent hereinabove set forth;

- To mAVE AND TO HOLD all said property hereby, and all property
hereafter (by supplemental indenture or otherwise), granted, bar-
gained, sold, aliened, remised, released, conveyed, assigned, transferred,
mortgaged, hypothecated, pledged, set over, warranted or confirmed
by the Company as aforesaid, or intended, agreed or covenanted so to
be, together with all the appurtenances thereto appertaining (said
property being herein sometimes called the Mortgaged Property),
unto the Trustee, its successors in the trust and its and their assigns
forever;

SuBJECT, HOWEVER, to the exceptions, reservations, restrictions
and matters hereinabove recited; to Permitted Encumbrances; and,
with respect to any property which the Company may hereafter ac-
quire and which may hereafter constitute part of the Mortgaged Prop-
erty, to all terms, conditions, agreements, covenants, exceptions and
reservations expressed or provided in the deeds and other instruments,
respectively, under and by virtue of which the Company shall here-
after acquire the same;
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I~ TrRUST NEVERTHELESS, under and subject to the conditions herein
set forth and, except as herein otherwise expressly provided, for the
equal and proportionate benefit and security, without priority or pref-
erence because of prior issuance or otherwise, of all Holders of the
Bonds or coupons now or hereafter issued under and secured by this
Indenture, and for the enforcement of the payment of the principal
of the Bonds, and the premium (if any) and the interest thereon, when
payable, and for the performance of and compliance with the covenantg
and conditions of this Indenture, without preference, priority or dis-
tinction as to lien or otherwise of any of the Bonds or coupons.

ProvipEp, HOWEVER, that these presents are upon the condition that,
if the Company, its successors or assigns, shall pay or cause to be paid
the principal and interest payable in respect of the Bonds, together
with the premium (if any) payable on the Bonds, at the times and in the
manner stipulated therein and herein and shall keep, perform and
observe all and singular the covenants and promises in the Bonds and
the appurtenant coupons and in this Indenture expressed to be kept,
performed and observed by and on the part of the Company, then this
Indenture, and the estates and rights hereby assigned shall cease,
determine and be void; otherwise they shall remain and be in full force
and effect.

AND IT IS HEREBY COVENANTED AND DECLARED that all the Bonds
are to be authenticated and delivered and the Mortgaged Property is to
be held and applied by the Trustee, subject to the further covenants,
conditions and trusts hereinafter set forth, and the Company for itself
and its successors and assigns does hereby covenant and agree to and
with the Trustee and its successor or successors in such trust, for the
benefit of all present or future holders of the Bonds and coupons, or
any of them, as follows:

ARTICLE 1.

DeriNiTIONS.

Section 1.01. Definitions. TUnless the context otherwise requires,
the terms defined in this Section 1.01 shall for all purposes of this
Indenture have the respective meanings set forth below, the following

A
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definitions to be equally applicable to both the singular and the plural
forms of any of the terms defined:

Acquired Plant:

The term ‘‘Acquired Plant’’ shall mean any plant or system, in-
cluding any property used in connection therewith, purchased or
acquired by the Company after March 31, 1953, which prior to the date
of purchase or acquisition thereof by the Company shall never have
been owned by the Company and which within two years prior to such
date shall have been used or operated by others in the business of a
telephone company or of a telephone utility.

As to the Cost of an Acquired Plant, see under the definition of
Cost.

As to the Fair Value of an Acquired Plant, see under the defini-
tion of Fair Value.

Additions Credit:

The term ‘‘Additions Credit’’ shall mean the amount shown in
Item (k) of Clause (12) of any Net Capital Additions Certificate, which
Additions Credit may thereafter be used in the next subsequent Net
Capital Additions Certificate.

Annual Interest Charges:

The term ‘‘Annual Interest Charges’’, with respeet to Bonds or
Indebtedness of the Company, shall mean the amount of interest
payable annually on such Bonds or Indebtedness, computed at the rates
in effect at the date of determination. In case any of the Bonds shall
be pledged as security for any Indebtedness of the Company, Annual
Interest Charges on the Bonds so pledged shall mean the greater of (i)
Annual Interest Charges on such Bonds (determined in accordance
with the foregoing sentence) or (ii) Annual Interest Charges on the
Indebtedness as security for which such Bonds shall be pledged (deter-
mined in accordance with the foregoing sentence).

Article, Section:

All references herein to an ‘‘ Article’’ or a ‘‘Section’’ or any other
subdivision are to the corresponding article, section or subdivision of
this Indenture.
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Authorized Newspaper:

The term ¢¢ Authorized Newspaper?’’, with respect to any city, shall
mean a newspaper printed in the English language and of general
circulation in that city, customarily published on each business day.

Authorized Securities:

The term ‘‘Authorized Securities’’ shall mean any obligations of
the United States of America or any political subdivision thereof for
which the full faith and credit of the obligor shall be pledged and which
shall mature not more than one year after the purchase thereof by the
Trustee.

Board of Directors:

The term ‘‘Board of Directdrs” shall mean the Board of Directors
of the Company.

Bond:

The term ‘‘Bond’’ shall mean one of the Bonds duly authenticated
and delivered hereunder.

Bondholders; Holders:

Subject to Article XV hereof, the term ¢‘Bondholders’’ or
‘‘Holders’’ of the Bonds shall, for the purposes of this Indenture, unless
the context otherwise requires, mean the bearers of any coupon Bonds
hereunder the ownership of which is not at the time registered as to
principal, the Registered Holders of any coupon Bonds which are at
the time registered as to principal and the Registered Holders of any
registered Bonds without coupons.

Capital Account:

The term ¢‘Capital Account’’ shall mean an appropriate plant and
property fixed asset account classified as such under Required Ac-
counting Practice.

Capital Additions:

The term ‘‘Capital Additions’’ shall mean real estate owned in fee,
easements, rights-of-way, and other rights in respect of real estate,
plants, buildings, poles, structures, machinery, equipment and other
properties, real or personal, used or useful in connection with the busi-
ness of the Company as a telephone company or as a telephone utility
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and purchased, constructed, erected or otherwise acquired by the Com-
pany after March 31, 1953, which prior to the date of purchase or
acquisition thereof by the Company shall never have been owned by
the Company and which are charged and properly chargeable under
Required Accounting Practice to Capital Account; and such Capital
Additions, without by the following enumeration in any wise limiting
or restricting the scope of the foregoing, shall include and be con-
strued to include:

(@) improvements, extensions, additions or betterments to or
about the properties of the Company in the process of construc-
tion or erection in so far as actually constructed or erected by
the Company;

(b) property purchased, constructed or otherwise acquired
by the Company to renew, replace or in substitution for old, worn
out, retired, discontinued or abandoned property; and

(¢) property of the character described above which was re-
tired and the retirement of which has been credited to Capital
Account;

but shall not include or be construed to include:
(d) any Excepted Property; or

(e) any property acquired or constructed by the Company
to the extent that the cost thereof may not under Required Aec-
counting Practice properly be capitalized; or

(f) any property which is subject to any Lien prior to, or
on a parity with, the lien hereof, other than Funded Prior Liens
or Permitted Encumbrances; or

(g) any property of the character described above which has
been retired and the retirement of which has not been credited to
Capital Account; or

(k) any property which shall not be held in fee by the Com-
pany, unless (i) the interest of the Company therein shall extend
beyond the maturity of any Outstanding Bonds and (ii) the Com-
pany shall have the right to remove all fixtures therefrom and
such fixtures shall be capable of being removed at reasonable
expense and without destroying their value; or
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(¢t) any property acquired or constructed by the Company by
the use of moneys deposited with the Trustee pursuant to the
provisions of Sections 4.11, 7.02, 7.03, 7.04 or 7.06; or

(7) any damaged or destroyed property replaced, renewed,
repaired or rebuilt by the application of the proceeds of any insur-
ance pursuant to the provisions of Section 4.11.

Certified:
The term ‘‘Certified’’, when used with reference to Capital Addi-
tions, shall mean and include the following:
(1) any Capital Additions certified to the Trustee in clause
(1) of any Net Capital Additions Certificates;
(ii) any Capital Additions which shall have been certified to
the Trustee in any Certificate filed pursuant to the provisions of
paragraph 2 of Section 7.03; and

(iii) any Capital Additions which shall have been certified to
the Trustee pursuant to Clause 2 of Section 8.02.

Certified Resolution:

The term ‘‘Certified Resolution’’ shall mean a copy of a resolu-
tion or resolutions certified by the Secretary or an Assistant Secretary
of the Company under the corporate seal of the Company to have
been duly adopted by the Board of Directors and to be in full force
and effect on the date of such certification, which date shall be not
more than 10 days prior to the date of the taking of any action by the
Trustee, in connection with which such Certified Resolution is furnished,
and shall comply with the provisions of Section 16.04, if applicable.

Company :
The term ‘‘Company’’ shall mean the party of the first part
hereto, United Telephone Company of Iowa, a Delaware corporation,

and, subject to the provisions of Article XII, shall also include any
Successor Corporation.

Control; Controlling; Controlled:

The terms “Control” and “Controlling” shall mean the power of a
Person, directly or indirectly, either alone or in conjunction with a
third Person, to direct or cause the direction of the management and
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policies of another Person, whether through the ownership of voting
securities, by contract or otherwise.

The term ¢‘Controlled’’ shall mean being subject to such a power.

Cost:

The term ‘‘Cost’’, as applied to Capital Additions or any other
property of the Company, shall mean the aggregate of

(a) any cash paid or expended in the making, acquisition,
construction or erection thereof, including the installation thereof
ready for operation, and also including the cost of any paving,
grading or other improvements to public highways paid by the
Company which is part of the cost of installation of any such
Capital Additions or other property and which is charged and
properly chargeable to Capital Account under Required Ac-
counting Practice,

(b) the Fair Value (as of the date of delivery) of any Securi-
ties delivered in payment therefor or for the acquisition thereof,

(¢) the Fair Value (as of the date of transfer) of any other
property transferred in payment therefor or for the acquisition
thereof,

(d) the amount of any Indebtedness

(1) which shall have been assumed or agreed to be as-
sumed by the Company in connection with the making, acqui-
sition, construction or erection thereof or which shall have
been incurred, issued or delivered in payment therefor or

(ii) subject to which the same shall have been acquired
and which shall have been credited or allowed against or de-
ducted from, or constituted any part of, the consideration
therefor,

but nothing in this paragraph (d) shall be construed to modify
the requirements with respect to Prior Liens contained in Clause
(2) of a Net Capital Additions Certificate and in paragraph 4
of Section 3.05, and

(e) such allowance for interest during construction, taxes,
engineering, casualties and other items of overhead (other than
operating or start-up losses) incurred or expended as is properly
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chargeable to Capital Account, under Required Accounting Prac-
tice, in connection therewith.

The Cost of any Acquired Plant shall be deemed to include the
Cost of any franchises or other rights acquired simultaneously there-
with for which no separate consideration shall have been paid or
apportioned, but not the cost of any such franchises or rights for
which a separate consideration shall have been paid or apportioned.

Cost Basis:

The term ¢‘Cost Basis’’, when used with reference to Retirements,
shall mean, as to any property acquired subsequent to March 31, 1953,
the Cost thereof and, as to any property acquired prior to April 1,
1953, the gross amount (without any deductions for amortization,
depreciation, depletion or otherwise) at which such property was car-
ried in the Capital Accounts on the books of the Company on March 31,
1953.

Current Indebtedness:

The term ¢‘Current Indebtedness’ shall mean as of the date of
determination thereof, all Indebtedness maturing on demand or within
one year after the date as to which such determination is made (ex-
cluding any Indebtedness renewable or extendible at the option of
the debtor, absolutely or conditionally for a period or periods ending
more than one year after the date of such determination, whether or
not theretofore extended or renewed), fixed sinking fund payments
(except to the extent that funds for the payment thereof shall have
been deposited with the Trustee) or other prepayments required to be
made with respect to any Indebtedness within one year after said
date, and all other items (including taxes accrued as estimated) which
in accordance with Required Accounting Practice would be included
as current indebtedness.

Events of Default:

The term ‘‘Events of Default’’ shall mean the events specified in
Section 9.01.
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Ezcepted Property:

The term ‘‘Excepted Property’’ shall mean the property specified
in the Excepted Property clause of this Indenture.

Fair Value:

The term ‘‘Fair Value’’ of any property or Securities shall mean
the fair value thereof to the Company after deducting, in the case of
any property which at the date of determination of the Fair Value
thereof is subject to a Prior Lien which will not be discharged prior
to or simultaneously with the taking of any action in connection with
which Fair Value is being certified, the amount of the Indebtedness
secured by such Prior Lien.

The Fair Value of any Acquired Plant shall not include any
amount for good will, going-concern value or contracts, operating
agreements or other similar intangible property, whether or not sepa-
rate or distinct consideration shall have been paid for or apportioned
to the same.

Funded Prior Liens:

The term ‘‘Funded Prior Liens’’ shall mean Liens securing In-
debtedness for the payment or redemption of all of which money in the
necessary amount shall have irrevocably been deposited with the Trus-
tee or with the trustee of the Lien securing such Indebtedness, but
only, in case such Indebtedness is to be redeemed, if notice of such
redemption shall have been given to the satisfaction of the Trustee
and such trustee. When used in connection with the authentication
and delivery of Bonds hereunder, such term shall also include any
Lien securing Indebtedness which will be discharged prior to or simul-
taneously with the authentication and delivery of the Bonds applied for.

Herein, hereof, hereby, hereunder:

The terms ‘‘herein’’, ‘‘hereof’’, ‘‘hereby’’, ‘‘hereunder’’ and other
terms of similar import refer to this Indenture, as a whole, and not to
any particular Article, Section, paragraph or subdivision hereof, as
this Indenture is originally executed or as the same may from time to
time be supplemented, modified or amended by any indenture supple-
mental hereto.

Holders:

The term ‘‘Holders’’ shall have the meaning set forth under the
definition of the term ‘‘Bondholders’’.
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Indebtedness:

The term ‘‘Indebtedness’’ means and includes (i) all items of
indebtedness or liability (other than capital, surplus, deferred credits
and reserves, as such) which in accordance with Required Accounting
Practice would be included in determining total liabilities as shown
on the liability side of a balance sheet as at the date as of which
Indebtedness is to be determined and (ii) indebtedness secured by
any mortgage, pledge, or lien existing on property owned by the cor-
poration in question subjeet to such mortgage, pledge or lien, whether
or not the indebtedness secured thereby shall have been assumed, and
(iii) guaranties, endorsements (other than for purposes of collection)
and other contingent obligations in respect of, or to purchase or other-
wise acquire, indebtedness of others.

Indenture:

The term ‘‘Indenture’’ shall mean this Indenture, either as origi-
nally executed or as the same may from time to time be supplemented,
modified or amended by any indenture supplemental hereto.

Independent Engineer:

The term ‘‘Independent Engineer’’ shall mean (a) any engineer,
appraiser or other expert (who may be an individual, partnership or
corporation) who (1) is acceptable to the Trustee, (2) is in fact inde-
pendent, (3) does not have any substantial interest direct or indirect
in the Company or any affiliate thereof and (4) is not connected with
the Company or any affiliate thereof as an officer, director, employee,
promoter, underwriter, trustee, partner, director or person perform-
ing similar functions or (b) such individual, partner or corporation
as may be approved in writing for the purpose by the Holders of not
less than 6623% in principal amount of all Bonds then QOutstanding.
The term ‘‘affiliate’’ means any Person, directly or indirectly Controll-
ing, Controlled by, or under direct or indirect common Control with,
the Company.

Lien:

The term ¢‘Lien’’ as applied to property or assets, real or personal,
tangible or intangible, of the Company (including, without limitation,
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Bonds), shall mean all mortgages, liens, charges or encumbrances of
any kind thereon or pledges thereof (other than Permitted Encum-
brances and the lien of this Indenture).

Mortgaged Property:
The term ‘‘Mortgaged Property’’ shall have the meaning specified
in the habendum clause of this Indenture.

Net Capital Additions Certificate:

The term ‘‘Net Capital Additions Certificate’’ shall mean a
Certificate delivered by the Company to the Trustee in accordance with
the provisions of paragraph 1 of Section 3.05.

Net Earmings:

The term ‘‘Net Earnings’’ for any period of twelve months for
the purpose of any Net Earnings Certificate shall mean an amount
equal to the Net Income of the Company for such period after adding
back any interest charges, charges for amortization of debt discount
and expense, taxes on corporate debt, and any income or excess profits
taxes (including surtax on undistributed profits) deducted in deter-
mining Net Income.

If the net non-operating revenues included in the foregoing calcu-
lation of Net Income for the purposes of this definition of Net Earnings
shall exceed seventeen and one-half per cent. (17142%) of the Net
Earnings as so calculated, then there shall be deducted from such
Net Earnings a sufficient part of such net non-operating revenues so
that the remaining non-operating revenues included in the resultant
figure shall amount to seventeen and one-half per cent. (17%4%) of
such resultant figure, and such resultant figure shall be deemed to be
the Net Earnings of the Company in any Net Earnings Certificate.

In case the Company shall have acquired any Acquired Plant
within or after the period for which the calculation of Net Earnings
is made, the Company, in computing its Net Earnings, shall be entitled
to include the net earnings of such property for the whole of such
period (if such net earnings can be separately determined under the
bookkeeping practice of the Company), to the extent that the same
shall not have been otherwise included and might have been included
had such property been owned by the Company during the whole of
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such period. The net earnings of any property so acquired for the
period preceding such acquisition shall be ascertained and computed
as if such property had been owned by the Company during such
period. If any property, the net earnings of which can be separately
determined under the bookkeeping practice of the Company, shall have
been released from the lien hereof within or after the period for which
the calculation of Net Earnings is made, Net Earnings shall not
include the net earnings of any such property so released.

Any Net Earnings Certificate delivered subsequent to a consolida-
tion or merger or transfer or conveyance as provided in Section 12.01
shall contain a statement to the effect that the Net Earnings shown
in such Certificate do not include any earnings derived from the oper-
ation of any property of the Successor Corporation which is not subject
to the lien hereof.

In determining Net Earnings, operating revenues shall be deemed
to include only the revenues derived by the Company from its opera-
tions as a telephone company or as a telephone utility and revenues
from all other sources shall be deemed to be non-operating revenues.

Net Earniwngs Certificate:

The term ‘‘Net Farnings Certificate’’ shall mean a Certificate
delivered by the Company to the Trustee in accordance with the provi-
sions of paragraph 6 of Section 3.03.

Net Income:

The term ‘‘Net Income’’ for any period of twelve months shall
mean the net income (or the net deficit, if expenses and charges exceed
revenues and other proper income credits) of the Company for such
period determined in the following manner:

(1) The gross revenues and other proper income credits of
the Company shall be computed for such period in accordance with
Required Accounting Practice, provided that in any event there
shall not be included in such gross revenues and income credits
any of the following items: () any gains arising from any sale of
capital assets (except to the extent that the excess of such gains
during any calendar year over any losses from the sale or abandon-
ment of capital assets during such calendar year shall not exceed



(V)

Definitions.
33

$25,000) or any gain arising from any write-up of capital assets or
from the acquisition or retirement or sale of Securities of the Com-
pany; or (i) any restoration of any contingency reserve to income,
except to the extent that provision for such contingency reserve
was made out of income accrued subsequent to March 31, 1953.

(2) From the amount of such gross revenues and other proper
income credits for such period determined as provided in the pre-
ceding subdivision (1) there shall be deducted an amount equal to
the aggregate of all expenses and other proper income -charges
(exclusive of losses from the write-down of capital assets, and ex-
clusive of losses from the sale or abandonment of capital assets to
the extent that the excess of such losses during any calendar year
over any gains arising from any sale of capital assets during such
calendar year exceeds $25,000) for such period, determined in
accordance with Required Accounting Practice, but in any event
including (without in any respect limiting the generality of the
foregoing) the following items: (z) all interest and rental charges;
(i¢) amortization of debt discount and expense and amortization
of all other deferred charges properly subject to amortization; (4i)
provision for all taxes in respect of property and in respect of
income; (iv) provision for all contingency reserves, whether gen-
eral or special; (v) provision for normal depreciation, depletion
and obsolescence (irecluding depreciation and amortization of
leasehold improvements) in an amount notf less than the largest
of the following amounts, each of which shall be computed without
regard to accelerated amortization of emergency facilities, viz.:
(x) the amount thereof actually deducted on the books of such
corporation, (y) the amount thereof claimed for income tax pur-
poses for such period (subject to adjustment in respect of any
part of such amount so claimed but not allowed) and (z) the
amount thereof required by Required Accounting Practice; and
(vi) any tax saving for such period resulting from the deduction
during any of such period of accelerated amortization of emer-
gency facilities for income or excess profits tax purposes for such
period, any such tax saving to be credited to a reserve account
to which may be charged amounts sufficient to offset any increased
income and excess profits taxes resulting from the prior deduction
during such period of accelerated amortization for tax purposes.
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Officers’ Certificate:

The term ¢‘Officers’ Certificate’’ shall mean a certificate signed
by the President or a Vice-President and the Treasurer or an Assist-
ant Treasurer of the Company. Such Certificate shall be dated not
more than ten (10) days prior to the date of the taking of any action
by the Trustee, in connection with which such Certificate is furnished,
and shall comply with the provisions of Section 16.04, if applicable.

Opinion of Counsel:

The term ‘‘Opinion of Counsel’’ shall mean an opinion in writing
signed by counsel, who may but need not be of counsel to the Com-
pany, appointed by the Board of Directors and approved by the
Trustee in the exercise of reasonable carc. Such Opinion of Counsel
shall be dated not more than ten (10) days prior to the date of the
taking of any action by the Trustee, in connection with which such
Opinion of Counsel is furnished, and shall comply with the provisions
of Section 16.04, if applicable.

Outstanding :

The term ‘‘Outstanding’’, when used as to any particular time
with reference to Bonds, shall mean, subject to the provisions of Sec-
tions 5.08 and 10.02, all Bonds which shall theretofore have been
authenticated and delivered under this Indenture, except:

(a) Bonds which shall be deemed to have been retired as pro-
vided below in this definition;

(b) Bonds which shall have been surrendered to the Trustee
for cancelation; '

(¢) Bonds in substitution for which other Bonds shall have
been issued pursuant to Section 2.11 (relating to lost, stolen,
destroyed and mutilated Bonds); and

(d) Bonds held in the treasury of the Company.
A Bond shall be deemed to have been retired if

(i) a sum sufficient to pay the principal thereof and pre-
mium (if any) thereon and all unpaid interest thereon to maturity
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or to the date fixed for the redemption thereof, as the case may
be, shall have been irrevocably deposited with the Trustee in trust
for that purpose and made immediately available to the Holder
thereof, and

(ii) in case such Bond is to be redeemed, notice of redemp-
tion thereof (including notice of such availability) shall have been
duly given as provided in Article V or provision satisfactory to
the Trustee for the giving of such notice shall have been made, or

(iil) in case such Bond is not to be redeemed and is to be paid
at maturity, notice of the availability of such sum shall have been
duly given as provided in subdivision (a) of Section 15.01 or pro-
vision satisfactory to the Trustee for the giving of such notice
shall have been made.

Permitted Encumbrances:

The term ‘‘Permitted Encumbrances’’ shall mean

(a) liens of taxes and assessments not yet payable or pay-
able without penalty,

(b) liens of taxes, assessments, charges and other Indebted-
ness, the validity of which the Company is contesting or causing
to be contested in good faith by appropriate action diligently
pursued and which the Company is not at the time required to
pay or satisfy under the provisions of Section 4.06, provided that
the Company shall have made such provision or given such
security as shall be required by the Trustee, in its judgment, for
the payment of the amount of any such taxes, assessments,
charges or other Indebtedness as may ultimately be determined
to be due and payable, in order to prevent the loss or forfeiture of
any of the Mortgaged Property,

(¢) liens securing Indebtedness which has neither been as-
sumed by the Company nor upon which it customarily pays
interest charges, existing solely upon real property (or rights in
or relating thereto) used primarily for right-of-way purposes,
which liens do not materially impair the use of such property in
the operation of the business of the Company,
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(d) liens of employees and laborers for current wages, not
yet due, and

(e) easements or reservations or rights of others in any prop-
erty of the Company for rights-of-way, streets, electric transmis-
sion and distribution lines, telegraph lines and other similar pur-
poses and minor defects and irregularities in the record evidence
of title to any property of the Company; provided, however, that
such easements, reservations, rights, defects and irregularities do
not materially affect the marketability of title and do not materially
impair the use of such property in the operation of the business
of the Company.

Person:

The term ‘‘Person’’ shall mean an individual, a corporation, a
partnership, a trust, an unincorporated organization or a government
or any agency or political subdivision thereof.

Prior Lien:

The term ‘‘Prior Lien’’ shall mean a Lien, prior to the lien of this
Indenture, existing at the particular time upon any of the Mortgaged
Property.

Prior Lien Bonds:

The term ‘‘Prior Lien Bonds’’ shall mean any bonds or obliga-
tions secured by a Prior Lien.

Recetver:

The term ‘‘Receiver’’ shall mean a receiver or receivers or a
liquidator or liquidators of all or a substantial part of the property
of the Company appointed in an action in a federal or state court or
a trustee or trustees appointed in reorganization proceedings under
the Bankruptey Act or any other official or officials having powers,
under applicable law, similar to those of such a receiver, liquidator or
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trustee and having custody of all or a substantial part of the property
of the Company, including (but not limited to) the Company if it
remains in possession of such property pursuant to the order of the
court in such proceedings.

Registered Holder:

The term ‘‘Registered Holder’’, with respect to any registered
Bonds without coupons or any coupon Bond registered as to principal,
shall mean the Person or Persons in whose name or names such Bond
shall be registered on the books of the Company kept for that purpose
in accordance with the terms of this Indenture.

Request:

The term ‘‘Request’’ shall mean a written request for the action
therein specified, duly executed on behalf of the Company by the Presi-
dent or one of the Vice-Presidents of the Company and by the Secretary,
an Assistant Secretary, the Treasurer or an Assistant Treasurer of the
Company. Such Request shall be dated not more than ten (10) days
prior to the date of the taking of any action by the Trustee, in con-
nection with which such Request is furnished, and shall comply with
the provisions of Section 16.04, if applicable.

Required Accounting Practice:

The term ‘‘Required Accounting Practice’’ shall mean the ac-
counting rules or regulations, if any, in effect at the time in question
prescribed by the regulatory body having jurisdiction over the accounts
of the Company at such time, and, to the extent that a matter is not
at such time covered by such rules or regulations, or, if at such
time there be no such regulatory body or no such accounting rules or
regulations, or the Company shall at such time be contesting in good
faith the validity or applicability of such rules or regulations to the
Company, then such term shall mean sound accounting principles.

Responsible Officer:

The term ‘‘Responsible Officer’’, with respect to the Trustee, shall
have the meaning specified in Section 13.03.
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Retirements:

The term ‘‘Retirements’’ shall mean, at any time as of which the
amount thereof is to be determined, all Mortgaged Property which
shall have been theretofore and since March 31, 1953, become no longer
useful in the business of the Company or shall have been retired, aban-
doned, destroyed, replaced, permanently discontinued, lost through
enforcement of Liens or released or otherwise disposed of free of
the lien of this Indenture or taken by exercise of the power of eminent
domain or under the exercise of any right to purchase the same or
recorded as retired on the books of the Company.

Retirements Credits:

The term ‘‘Retirements Credits’’ shall mean the amount available
for use in any Net Capital Additions Certificate as a credit against the
amount of Retirements reflected therein, which shall be determined by
adding, but without duplication:

(1) the amount of any cash, the Fair Value (as of the date
of delivery) of any Securities and the Fair Value (as of the
date of transfer) of any other property received upon the sale,
exchange or other disposition of any property released pursuant
to the provisions of Section 7.03;

(ii) the amount of cash deposited with the Trustee in con-
nection with the sale, exchange or other disposition of property
pursuant to the provisions of Section 7.04;

(iii) the amount of the award or consideration received by
the Trustee or the trustee under a Prior Lien pursuant to the
provisions of Section 7.06 in respect of any property released
pursuant to the provisions of Section 7.06; and

(iv) the amount of any insurance moneys applied to the
replacement, renewal, repair or rebuilding of damaged or destroyed
property or paid to the Trustee or to the trustee of a Prior Lien
pursuant to the provisions of Section 4.11 on account of the destruc-
tion of property;

but in each case only to the extent that the same have not theretofore
been used as a credit against Retirements.
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Securities:

~ The term ‘“Securities’’ shall mean any stocks, bonds, debentures,
notes, evidences of Indebtedness, or, in general, any instruments com-
monly known as ‘‘securities’’, or any certificates of interest or par-
ticipation in, temporary or interim certificates for, receipts for, guaran-
ties of, or warrants or rights to subscribe to or purchase, any of the
foregoing.

Subordinated Note:

The term ‘‘Subordinated Note’’ shall mean any Indebtedness of
the Company evidenced by a written instrument containing substan-
tially the following terms, to which the holders thereof shall have
agreed for the benefit of the Holders of the Bonds, namely:

(1) that the Company shall not give and the holder of the
Subordinated Note shall not take or receive any security for the
payment of the principal of, or interest on, the Subordinated Note,
and, if an Event of Default under this Indenture shall have oc-
curred and be subsisting, the Company shall not make and such
holder shall not take or receive in any manner payment of the
whole or any part of the principal of, or interest on, the Sub-
ordinated Note;

(ii) that upon any distribution of assets of the Company to
creditors upon any dissolution or winding-up or total or partial
liquidation or reorganization of the Company, whether voluntary
or involuntary or in bankruptcy, insolvency, receivership or other
proceeding, the principal of, and premium (if any) and interest
on, all the Bonds shall have first been paid in full before the
holders of the Subordinated Note shall be entitled to receive or to
retain any payment or distribution in respect thereof;

(iii) that upon any such dissolution or winding-up or liquid-
ation or reorganization, the holder of the Subordinated Note irrev-
ocably authorizes the Trustee under this Indenture to file on
behalf of such holder any and all claims, proofs of debt, petitions,
consents and other documents, and any payment or distribution
of assets of the Company of any kind or character, whether in cash,
property or securities, to which the holder of the Subordinated
Note would be entitled, shall be paid, by the Company or by any
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receiver, trustee in bankruptey, liquidating trustee, agent or other
person making such payment or distribution, directly to the Trus-
tee under this Indenture to the extent necessary to pay the
principal of, and premium (if any) and interest on, all the Bonds
in full before any payment or distribution is made to the holder
of the Subordinated Note;

(iv) that, notwithstanding the foregoing sub-paragraphs (ii)
and (iii), if, upon any such dissolution or winding-up or liquidation
or reorganization, any payment or distribution of assets of the
Company of any kind or character, whether in cash, property or
Securities, shall be received by the holder of the Subordinated
Note before the principal of, and premium (if any) and interest
on, all the Bonds shall be paid in full, such payment or distribution
shall be held in trust for the benefit of, and shall be paid over to,
the Trustee under this Indenture for the application to the pay-
ment of the principal of, and premium (if any) and interest on,
all the Bonds until such principal, premium (if any) and interest
shall have been paid in full;

(v) that the foregoing terms are agreed to for the benefit
of the Holders of the Bonds and may be enforced by the Trustee
under this Indenture without production of the Bonds; and

(vi) that no extension or renewal or alteration of the provi-
sions of any of the Bonds or of this Indenture shall in any way
impair or affect the foregoing terms.

For the purposes of this definition of ‘‘Subordinated Note’’, pay-
ment in full of the principal of, premium (if any) and interest on, the
Bonds shall be deemed to be payment thereof in full in cash or in
Securities and property to the extent accepted by the Holders of Bonds
in lieu of cash, no delivery of Securities or property to the Holders
of Bonds, without the consent of such Holders, being deemed to con-
stitute, or to be the equivalent of, payment for the purpose of determin-
ing whether such principal, premium (if any) and interest shall have
been paid in full.

Successor Corporation:

. The term ‘‘Successor Corporation’’ shall have the meaning speeci-
fied in Section 12.01.
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Trustee:

The term ““Trustee’’ shall mean The City National Bank and
Trust Company of Kansas City, a corporation organized and existing
under the laws of the United States of America, the party of the
second part hereto, or its successor or successors for the time being
in the trusts created by this Indenture.

Used:

The term ‘‘Used’’, with respect to Bonds, shall mean all Bonds
which shall have been

{a) used -as a basis for the authentication and delivery of
Bonds under any provisions of this Indenture;

(b) used as a basis for the withdrawal of moneys under any
provisions of this Indenture;

{c) purchased, paid, redeemed or otherwise retired by the
application of any moneys held by the Trustee under any provi-
sions of this Indenture; or

(d) used as a credit against any sinking or analogous fund
created under any provisions of this Indenture or any supple-
mental indenture thereto.

ARTICLE I1.
ForMm, Terms aND ExeEcUuTION OF BoONDS.

Section 2.01. Bonds May Be in -Series; Designation and Terms
Thereof. The Bonds may, if and when .authorized by the Board of
Directors, be in one or more series and shall be designated generally
as the First Mortgage Bonds of the Company. The Bonds of each
series other than Series A shall have such further particular designa-
tions as the Board of Directors may adopt for such series, and each
Bond shall bear upon the face thereof the designation so adopted for
the series to which it belongs.

All Bonds of any one series shall be identical in respect of the
date of maturity (unless, subject to Section 2.03, they shall be of
serial maturities), the place or places of payment of the principal
thereof and the premium (if any) and interest thereon, the interest
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rate (unless they shall be of serial maturities) and interest payment
dates, the price or prices and terms for redemption (unless they
shall be of serial maturities), if redeemable, and the provisions (if
any) as to the payment of principal or interest, or both, without
deduction for, or provisions as to the reimbursement of, taxes and
(except for necessary or proper variations between Bonds of different
denominations) as to conversion, if provision shall be made therefor
(unless they shall be of serial maturities), but Bonds of the same
series may be of different denominations and Bonds of any series other
than Series A may be of serial maturities and, if of serial maturities,
may differ with respect to maturity date, interest rate and price and
terms of redemption or conversion. All coupon Bonds of any one series
shall be dated as of the same date.

Section 2.02. Creation of Bonds of Series A. A series of Bonds
to be authenticated and delivered hereunder and secured hereby is
hereby created, which shall be designated as, and shall be distin-
guished from the Bonds of all other series by the title, First Mortgage
4% Bonds, Series A, (hereinafter sometimes called the Bonds of
Series A).

Except as otherwise provided in this Article IT in respect of
exchanges and transfers of, and lost, stolen, destroyed and mutilated,
Bonds, the aggregate principal amount of the Bonds of Series A shall
be limited to not exceeding $2,000,000.

The coupon Bonds of Series A shall be dated, and shall bear
interest from, April 1, 1953. All Bonds of Series A shall be due April
1, 1983, and shall bear interest at the rate of four per cent. (4%) per
annum payable semi-annually on the first day of April and the first
day of October in each year, until the principal thereof shall become
due and payable and shall bear interest on any overdue principal and
(to the extent permitted by law) on any overdue instalment of interest
at the rate of six per cent. (6%) per annum.

The Bonds of Series A shall be issuable as coupon Bonds regis-
terable as to principal, in the denomination of One thousand dollars
($1,000), the Bonds of such denomination to be numbered consecu-
tively AM1 upwards, and also as registered Bonds without coupons
in the denominations of One thousand dollars ($1,000) and any mul-
tiple thereof, numbered ARl and upwards.
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The principal of, and premium (if any) and interest on, the
Bonds of Series A shall be payable at the principal office of the
Trustee in [Kansas City, State of Missouri], in coin or currency of
the United States of America which at the time of payment shall be
legal tender for the payment of public and private debts.

The Bonds of Series A shall be redeemable in whole or in part,
at any time or from time to time, either (i) at the option of the Com-
pany or (ii) pursuant to any provision of this Indenture requiring
such redemption.

(4) Special Redemption Price. Bonds of Series A shall be
redeemable at the principal amount thereof, together with interest
accrued to the date fixed for redemption, if redeemed

(i) by the operation of the sinking fund created for the
benefit of Bonds of Series A, or

(ii) in connection with the acquisition by one or more govern-
ments or municipal corporations or other governmental sub-
divisions or governmental bodies, authorities or agencies of all or
substantially all of the Mortgaged Property or all or substantially
all of the Mortgaged Property which shall be used or useful in
connection with the business of the Company as a telephone com-
pany or as a telephone utility ; provided, however, that the principal
amount of the Bonds of Series A redeemable at the redemption
price set forth in this subdivision (4) shall not exceed the lesser of
(a) the amount which shall bear the same ratio to the lesser of the
Fair Value of the property so acquired and $1,750,000 as the
principal amount of all Bonds of Series A then Outstanding shall
bear to all Bonds then Outstanding, or (b) the smallest principal
amount of Bonds of Series A which shall bear the same ratio to all
Bonds of Series A then Outstanding as the Bonds of any other
series (if there shall then be any such other series) which shall be
redeemable, and shall simultaneously be called for redemption, at
such redemption price in connection with such acquisition shall bear
to all Bonds of such other series then Outstanding.

(B) General Redemption Prices. If redeemed at the option of
the Company or pursuant to any provision of this Indenture otherwise
than as set forth in subdivision (A4) of this Section 2.02, the Bonds of
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Series A shall be redeemable at the following redemption prices (ex-
pressed in percentages of the prineipal amount thereof) :

If Redeemed During the One Year Period Ending April 1:

Year Percentage Year Percentage
1954 .. 104 % 1969 ..o, 10234 %
1955 ... 104 % 1970 10255 %
1956 ..., 104 % 1971 102V %
1957 o 104 % 1972 10235 %
1958 ... 104 % 1973 10214 %
1959 .. 104 % 1974 ... 10215 %
1960 oo 103%% 1975 oo, 102 %
1961 ... 10334 % 1976 . 10134 %
1962 ..o, 103%4 % 1977 i, 101% %

1963 103% % 1978 10114 %
1964 ... 10335 % 1979 101 %
1965 ... 103Y4.% 1980 ..o 10034 %
1966 oo, 103%%4 % 1981 oo, 10014 %
1967 ., 103 % 1982 ... 10074 %
1968 ... 1027 %

and, if redeemed after April 1, 1982, and prior to April 1, 1983, at
100% of such principal amount, together in each case with accrued in-
terest on such principal amount to the date designated for redemption;
provided, however, that no such redemption shall be made prior to
April 2, 1958, directly or indirectly as a part of, or in anticipation of,
any refunding operation involving the incurring of Indebtedness by
the Company. In the event of any redemption pursuant to this sub-
division (B) prior to April 2, 1958, the Company shall file with the
Trustee an Officers’ Certificate stating that such redemption complies
with the requirements of this subdivision (B).

Any redemption of Bonds of Series A shall be effected in ac-
cordance with the provisions of Article V of this Indenture.

The text of the coupon Bonds of Series A and the coupons ap-
pertaining thereto and of the registered Bonds without coupons of
said Series and of the authentication certificate of the Trustee upon
said Bonds shall be, respectively, substantially of the tenor and effect
hereinbefore recited with respect thereto.
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Section 2.03. Variations and Text of Future Series. The Bonds
of any series other than Series A, at the election of the Board of
Directors, as expressed from time to time in one or more indentures
supplemental hereto, which the Company is hereby authorized to
execute and deliver to the Trustee, may contain such terms and condi-
tions, not inconsistent with the provisions of this Indenture, as may
be prescribed by the Board of Directors; provided, however, that no
Bonds of any such series shall, so long as Bonds of Series A shall be
Outstanding (unless the restriction in this proviso shall be waived by
the Holders of all Outstanding Bonds of Series A), mature by their
terms before April 1, 1983 (except in the case of serial maturities, as
provided in Section 2.01), or be entitled to the benefit of any sinking
fund or have serial maturities which may together permit or require
(disregarding any redemptions or retirements of such Bonds otherwise
than through the operation of such sinking fund or on such serial
maturities) the retirement of all such Bonds prior to the date of
maturity of the Bonds of Series A or the retirement of such Bonds more
rapidly than on a pro rata basis with the Bonds of Series A during
the period beginning with the date of issue of the first Bonds of such
series and ending with the date of maturity of the Bonds of Series A.

The text of the Bonds of any series other than Series A, of the
coupons appertaining to the coupon Bonds of said series and of the
authentication certificate of the Trustee on the Bonds of said series
shall be, respectively, substantially of the tenor and effect of the
Bonds, coupons and authentication certificate of the Trustee herein-
before recited with respect to the Bonds of Series A, with such
changes consistent with and permitted or required by this Indenture
as may be appropriate and authorized by the Board of Directors.

Section 2.04. Execution of Bonds; Signatures; Matured Coupons;
Legends, etc. All the Bonds shall be executed on behalf of the Com-
pany by its President or one of its Vice-Presidents and its corporate
seal shall be thereunto affixed and attested by its Secretary or one of
its Assistant Secretaries (which seal may be in facsimile, if permitted
by law). The coupons to be attached to the Bonds shall bear the
facsimile signature of the present or any future Treasurer of the
Company, and the Company may adopt and use for the purpose a
facsimile signature of any person who shall have been its Treasurer,
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notwithstanding that such person may not have been such Treasurer at
the date of the Bonds or may have ceased to be such Treasurer at the
time such Bonds shall be actually authenticated and delivered.

In case any of the officers who shall have signed or sealed any
Bonds or attested the seal thereon shall cease to be such officers of the
Company before the Bonds so signed and sealed shall have been
actually authenticated or delivered by the Trustee, such Bonds never-
theless may be authenticated and delivered with the same force and
effect as though the person or persons who signed and sealed such
Bonds and attested the seal thereon had not ceased to be such officer
or officers of the Company; and also any such Bond may be signed and
sealed and the seal thereon attested, on behalf of the Company, by such
persons as at the actual date of the execution of such Bond shall be
the proper officers of the Company, althcugh at the nominal date of
such Bond any such persons may not have been such officers of the
Company.

Before authenticating any coupon Bond the Trustee shall, except
as provided in Section 2.11 and Section 2.12, cut off and cancel all ma-
tured coupons appertaining thereto and, on the Request of the Com-
pany, deliver the same to the Company.

Any Bond authenticated and delivered hereunder may bear such
numbers, letters or other marks of identification or designation, and
may be endorsed with or have incorporated in the text thereof such
legends or recitals as may be required to comply with the rules and
regulations of any stock exchange upon which the Bonds are listed or
are to be listed or to conform to any law or usage with respect thereto.

Section 2.05. Registered Bonds; Date; Interest Accrual; Trans-
fer; Exchange; Reservation of Coupon Bonds. Any registered Bond
without coupons of any series may be transferred at the office or agency
of the Company specified for such purpose in said Bond, upon sur-
render thereof at said office or agency for cancelation, and thereupon
the Company shall execute, and the Trustee shall authenticate and
deliver, a new registered Bond or Bonds without coupons of the same
series and maturity, in the name of the transferee or transferees, in
an aunthorized denomination or denominations, for a like aggregate
principal amount. Except as provided in Section 2.11 and Section 2.12,



2.05 and 2.06.
47

all the registered Bonds without coupons of each series shall respec-
tively be dated as of the semi-annual interest payment date to which
interest has been paid on Bonds of such series next preceding the date
of authentication thereof unless the date of authentication be an interest
payment date to which interest has been paid, in which case the Bonds
shall be dated as of the date of authentication; provided, however, that
in case of the authentication of a registered Bond without coupons of
.any series prior to the first interest payment date on Bonds of such
series, the date of such registered Bond shall be the date of the coupon
Bonds of such series. Every registered Bond without coupons shall bear
interest from its date. Registered Bonds without coupons may, upon
surrender thereof at the aforesaid office or agency of the Company, be
exchanged for a like aggregate principal amount of Bonds of like form,
in any other authorized denomination or denominations, or of coupon
Bonds, of the same series and maturity, in any authorized denomination
or denominations, bearing, or (in the case of coupon Bonds) with
attached coupons for, interest from the last interest payment date to
which interest has been paid on the registered Bonds so surrendered,
or for a like aggregate principal amount of both such registered Bonds
without coupons and coupon Bonds, all subject to the conditions, includ-
ing the payment of any charges and taxes, and provisions set forth in
Section 2.08; provided, however, that the Company shall not be obli-
gated to make any such exchange except after notice giving it a reason-
able time for the preparation of the Bonds to be delivered on such
exchange.

Section 2.06. Transfer, Registration and Exchange of Coupon
Bonds. All coupon Bonds authenticated and delivered hereunder shall
be transferable by delivery except while registered as to principal in
the manner hereinafter provided. Any coupon Bond authenticated
and delivered hereunder may be registered as to principal in the name
of the Holder on books of the Company to be kept for that purpose
at the office or agency of the Company specified for such purpose in
said Bond, and such registration shall be noted on the Bond. After
such registration, no transfer shall be valid unless made on said books
by the Registered Holder in person, or by his duly authorized attorney,
and similarly noted on the Bond; but such Bond may be discharged
from registration by being in like manner transferred to bearer, and
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thereupon transferability by delivery shall be restored; and such
Bond may again, from time to time, be registered or discharged from
the registration in the same manner. Such registration, however, shall
not affect the negotiability by delivery of the coupons, but every such
coupon shall continue to be transferable by delivery merely and shall
be and remain payable to bearer, and payment thereof to bearer
shall fully discharge the Company in respect of the interest therein
mentioned, whether or not the Bond to which such coupon shall
appertain be registered as to principal. Such registrations, transfers
and discharges from registration shall be under such reasonable regula-
tions as the Company may prescribe and shall be without expense to
the Holder or Registered Holder of the Bond; but any taxes or other
governmental charges required to be paid with respect to the same
shall be paid by the party requesting such registration, transfer or
discharge from registration as a condition precedent to the exercise
of the privilege conferred by this Section 2.06. Any coupon Bond or
Bonds, bearing all unmatured coupons, may, upon surrender thereof
at the aforesaid office or agency of the Company, be exchanged for a
like aggregate principal amount of registered Bonds without coupons
or of coupon Bonds of the same series and maturity, of any authorized
denomination or denominations, subject to the conditions, including
the payment of any charges and taxes, and provisions set forth in
Section 2.08.

Section 2.07. Ownership of Registered and Bearer Bonds. As to
all coupon Bonds registered as to principal and all registered Bonds
without coupons, the Registered Holder thereof shall be deemed and
regarded as the absolute owner thereof for all purposes of this Inden-
ture whatsoever; and payment of or on account of the principal of,
and premium (if any) on, any such Bond, if it be a coupon Bond
registered as to principal, and of the principal of, and premium (if
any) and interest on, any such Bond, if it be a registered Bond with-
out coupons, shall be made only to or upon the order in writing, in form
satisfactory to the Company and the Trustee, of such Registered
Holder thereof, but such registration may be changed as provided
herein. All such payments shall be valid and effectual to satisfy and
discharge the liability of the Company upon such Bonds to the extent
of the sum or sums so paid. The Company and the Trustee may deem
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and treat the bearer of any coupon Bond which shall not at the time
be registered as to principal and the bearer of any coupon for interest
on any coupon Bond (whether or not such Bond shall be registered as
to principal), whether or not such Bond or coupon shall be overdue, as
the absolute owner of such Bond or coupon, as the case may be, for
the purpose of receiving payment thereof and for all other purposes
whatsoever, and the Company and the Trustee shall not be affected
by any notice to the contrary.

Section 2.08. Exchanges and Transfers of Bonds — Manner and
Conditions; Charges. In all cases in which the privilege of exchanging
Bonds or transferring registered Bonds without coupons shall exist
and shall be exercised, the Bonds to be exchanged or transferred shall
be surrendered for cancelation at the office or agency of the Company
specified for such purpose in said Bonds, with all unmatured coupons
(if any) attached and, in the case of coupon Bonds registered as to
principal or registered Bonds without coupons, accompanied by such
duly executed instruments of transfer as may be required by the Com-
pany and the Trustee, and the Company shall execute and the Trus-
tee shall authenticate and deliver in exchange therefor the Bonds, with
appropriate coupons attached, which the person making the exchange
or transfer shall be entitled to receive. The Trustee shall forthwith
cancel all Bonds and coupons so surrendered and, on the Request of
the Company, deliver the same to the Company.

Every exchange or transfer of Bonds under the provisions of
this Article IT shall be effected in such manner as may be prescribed
by the Board of Directors or pursuant to its authorization, with the
approval of the Trustee, and as may be required to comply with the
rules and regulations of any stock exchange upon which the Bonds
are listed or are to be listed or to conform to any law or usage with
respect thereto. In case any Bond which has been selected in whole
or in part for redemption shall be surrendered for transfer or exchange,
the Trustee, with the consent of the Company, may make such arrange-
ments as the Trustee shall deem appropriate for notation, on each new
Bond issued in exchange for or upon the transfer of the Bond or portion
thereof so selected for redemption, of an appropriate legend to the effect
that such new Bond or the corresponding portion thereof has been so
selected for redemption.
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Upon any such exchange of Bonds (other than pursuant to
Sections 2.09, 2.10 or 5.03), the Company may require the payment of
such reasonable charges therefor, not exceeding Three dollars ($3) for
each Bond delivered, as it may deem proper, the payment of which,
together with any taxes or other governmental charges required to be
paid with respect to such exchange, shall be made by the party request-
ing the same as a condition precedent to the exercise of the privilege
of such exchange.

Section 2.09. Exchange for Bonds of Successor Corporation. In
case the Company, pursuant to the provisions of Article XII, shall be
consolidated with or merged into any other corporation or all or
substantially all of the Mortgaged Property as an entirety or sub-
stantially as an entirety shall be convejed or transferred, subject
to the lien of this Indenture, and the Successor Corporation resulting
from such consolidation, or into which the Company shall have been
merged, or which shall have received a conveyance or transfer as
aforesaid, shall have executed with the Trustee and caused to be
recorded an indenture pursuant to the provisions of Section 12.01,
any Bonds issued under this Indenture prior to such consolidation,
merger, conveyance or transfer may, from time to time, at the Request
of the Successor Corporation and with the consent of the Holders or
Registered Holders of such Bonds, and without expense to such Holders
or Registered Holders, be exchanged for other Bonds of the same series
and maturity, executed in the name and under the seal of the Suec-
cessor Corporation, with such changes in phraseology and form as
may be appropriate but in substance of like tenor, and with corre-
sponding coupons attached, as the Bonds surrendered for such ex-
change, and of like principal amount; and the Trustee, upon the
Request of the Successor Corporation, shall authenticate Bonds as
specified in such Request for the purpose of such exchange and shall
deliver such Bonds upon surrender of the Bonds so to be exchanged
therefor. All coupon Bonds so surrendered and all coupon Bonds
delivered in exchange therefor shall be accompanied by all unmatured
coupons appertaining thereto, and all coupon Bonds registered as to
principal and registered Bonds without coupons so surrendered shall
be accompanied by written instruments of transfer duly executed by
the Registered Holder or his duly authorized attorney, if deemed neces-
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sary by the Trustee. The Trustee shall forthwith cancel all Bonds and
coupons so surrendered and, on the Request of the Company, deliver
the same to the Company. All Bonds so executed in the name and under
the seal of the Successor Corporation and authenticated and delivered
shall in all respects have the same legal rank and security as the Bonds
executed in the name of the Company and surrendered upon such
exchange, with like effect as if the Bonds so executed in the name of
the Successor Corporation had been authenticated and delivered here-
under on the date hereof.

If additional Bonds of any particular series of which Bonds are
at the time Outstanding shall at any time be issued in any new name,
the Company will provide for the exchange of any Bonds of such
series previously issued, at the option of and without expense to the
Holders or Registered Holders thereof, for Bonds authenticated and
delivered in such new name.

Section 2.10. Temporary and Definitive Bonds. Until definitive
Bonds of any series shall be ready for delivery, the Company may
execute and, upon Request of the Company, the Trustee shall au-
thenticate and deliver in lieu of any thereof, and subject to the same
provisions, limitations and conditions, one or more temporary litho-
graphed, typewritten, mimeographed or printed Bonds, substantially
of the tenor of the definitive Bonds in lieu of which such temporary
Bond or Bonds shall be authenticated and delivered, without coupons or
with one or more coupons, registerable or not registerable as to prin-
cipal, with such privileges of exchangeability, in such denomination
or denominations (whether or not of denominations authorized for
definitive bonds), with appropriate omissions, variations and insertions,
and in such form (not inconsistent with the provisions of this Indenture
or any indenture supplemental hereto) as the Board of Directors may
determine. The text of the temporary Bonds may express the interest
rate of the Bonds and the series thereof by reference to the. title of
the Bonds.

The Company shall, without unnecessary delay and at its own
expense, prepare, execute and deliver to the Trustee, and thereupon,
upon the presentation and surrender of any such temporary Bond
or Bonds, with all unmatured coupons, if any, appertaining thereto,
the Trustee shall authenticate and deliver in exchange therefor
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definitive Bonds of the same series and maturity, for the same aggre-
gate principal amount as, and in the authorized denominations indi-
cated by the Holders or Registered Holders of, the temporary Bond or
Bonds so surrendered. TUntil exchanged for definitive Bonds, such
temporary Bonds or Bonds shall be entitled to the lien and benefit
of this Indenture. The Trustee shall forthwith cancel all temporary
Bonds and coupons so surrendered and, on the Request of the Com-
pany, deliver the same to the Company.

‘When and as interest is paid on any temporary Bond in bearer
form, if no coupon be attached, the fact of such payment shall be
noted thereon. TUntil definitive Bonds are ready for delivery, the
Holder or Registered Holder of any temporary Bond or Bonds may,
with the consent of the Company, exchange the same, upon the sur-
render thereof to the Trustee for cancelation, with all unmatured
coupons, if any, appertaining thereto, for a like aggregate principal
amount of temporary Bonds of the same series and maturity, in any
other authorized denomination or denominations indicated by him,
bearing all unmatured coupouns, if any.

The definitive Bonds of each series shall be engraved, or litho-
graphed or printed with steel engraved borders, as the Board of Direc-
tors may determine.

Section 2.11. Lost, Stolen, Destroyed and Mutilated Bonds. Upon
receipt by the Company and the Trustee of evidence satisfactory to
them of the ownership, and the loss, theft, destruction or mutilation,
of any Bond hereby secured and any coupons appertaining thereto
and of indemnity satisfactory to them, and upon surrender and
cancelation thereof if mutilated, () the Company may execute, and
the Trustee may authenticate and deliver, a new Bond of the same
series and maturity and of like tenor and with corresponding coupons
attached, in lieu of such lost, stolen, destroyed or mutilated Bond,
and coupons, if any, or (b) if such lost, stolen, destroyed or mutilated
Bond shall have matured or have been called for redemption, or shall
be about to mature or to be redeemed, in lieu of executing and de-
livering a new Bond as aforesaid, the Company may pay such Bond.
Any such new Bond, in the discretion of the Company, may bear
the same serial number as the lost, stolen, destroyed or mutilated
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Bond in lieu of which it is authenticated and delivered (in which case
the new Bond may be marked ‘‘Duplicate’’ or be otherwise distin-
guished) or a different serial number, and may bear such endorsement
as may be prescribed by the Company, with the approval of the Trus-
tee, and as may be required to comply with the rules and regulations
of any stock exchange upon which the Bonds are listed or are to be
listed or to conform to any law or usage with respect thereto. The
applicant for any such new Bond may be required to pay all expenses
and charges of the Company and of the Trustee in connection with the
issue of such new Bond or the making of any such payment under
this Section 2.11. Any Bonds and coupons authenticated and delivered
pursuant to this Section 2.11 shall constitute original, additional con-
tractual obligations on the part of the Company and shall be secured
equally and ratably with all other Bonds and coupons issued hereunder.

Section 2.12. No Gain or Loss in Interest. Each Bond delivered
pursuant to any provision of this Indenture in exchange or substitu-
tion for, or upon the transfer of the whole or any part of one or
more other Bonds, shall carry all of the rights to interest accrued
and unpaid and to accrue which were carried by the whole or such
part, as the case may be, of such one or more other Bonds, and, not-
withstanding anything contained in this Indenture, such Bonds shall
be so dated or have attached thereto such coupons or bear such
notation that neither gain nor loss in interest shall result from any
such exchange, substitution or transfer.

Section 2.13. Trustee’s Authentication Certificate. The Trustee’s
authentication certificate upon the Bonds shall be substantially of the
tenor and effect hereinbefore provided, and no Bond shall be secured
hereby or entitled to the benefit hereof, or shall be or become valid or
obligatory for any purpose, unless there shall be endorsed thereon an
authentication certificate, substantially in such form, duly executed
by the Trustee; and such authentication certificate of the Trustee upon
any Bond shall be conclusive evidence that such Bond has been duly
authenticated and delivered hereunder and conclusive evidence that
the Holder or Registered Holder thereof shall be entitled to the benefit
of the trust and lien hereby created.
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ARTICLE III.

Issue or Bonps.

Section 3.01. Continuing Lien of Indenture. This Indenture
creates a continuing lien to secure the full and final payment of the
principal of, and any premium which may be due and payable on, and
the interest on, all Bonds which may, from time to time, be executed,
authenticated and delivered hereunder.

Section 3.02. Aggregate Principal Amount of Bonds. The aggre-
gate principal amount of Bonds which may be so executed, authen-
ticated and delivered hereunder shall not be limited, except that the
amount of Bonds at any time Outstanding (including in such term for
this purpose Bonds held in the treasury of the Company) shall not
exceed the limit of indebtedness (if any) of the Company at the time as
fixed by its stockholders or the amount then permitted by law, which-
ever is less. -

The Company shall not apply for the authentication and delivery
of Bonds under this Article IIT except for the purpose of the prompt
sale thereof. In the event that the Company shall not have sold any
Bonds authenticated and delivered under this Article ITI within three
months after the date of authentication and delivery thereof, the Com-
pany shall surrender to the Trustee such Bonds, together with all
coupons, if any, appertaining thereto, whereupon such Bonds and
coupons, if not previously canceled, shall be canceled by the Trustee
and the Company shall thereafter be entitled to have Bonds authenti-
cated and delivered under this Article TIT in all respects as though
such Bonds so surrendered had not theretofore been authenticated
and delivered.

Section 3.03. General Requirements for Authentication and De-
livery of Bonds., Whenever requesting the authentication and delivery
of any Bonds under this Article III, the Company shall furnish the
Trustee, in addition to any other instruments elsewhere in this Article
III required, the following:

1. Certified Resolution. A Certified Resolution requesting the
Trustee to authenticate and deliver Bonds, specifying the series,
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maturity or (if Bonds of such series are of serial maturities)
maturities and principal amount of such Bonds to be authenti-
cated and delivered, and naming the Person or Persons to whom
or upon whose order such Bonds shall be delivered.

2. Supplemental Indenture and Certified Resolution. In case
the Bonds to be authenticated and delivered are of any series
not theretofore created, an indenture supplemental hereto, accom-
panied by a Certified Resolution authorizing such supplemental
indenture, designating the new series to be created and prescrib-
ing the terms and provisions of the Bonds of such series.

All Bonds of any such series which may be executed, au-
thenticated and delivered hereunder shall substantially conform
to the provisions of such supplemental indenture.

3. Certificate of Regulatory Awuthority; Opimion of Counsel
as to Governmental Authorizations. Either (@) evidence, authenti-
cated in a manner satisfactory to the Trustee, of the authorization
or approval of or consent to the issue of such Bonds and the
execution by the Company of the supplemental indenture, if any,
relating thereto, by each governmental body at the time having
jurisdiction in the premises, together with an Opinion of Counsel
that the same constitutes sufficient evidence of such authorization,
approval or consent, and that no authorization, approval or
consent by any other governmental body is required, or (b) an
Opinion of Counsel that no authorization, approval or consent
by any governmental body is required.

4. Opwmion of Counsel as to Instruments Furnished Trustee,
etc. An Opinion of Counsel that

(a) all instruments furnished the Trustee conform to the
requirements of this Indenture and constitute sufficient author-
ity hereunder for it to authenticate and deliver the Bonds then
applied for;

(b) all laws and requirements in respect of the form and
execution by the Company of the supplemental indenture, if
any such supplemental indenture is required, and the execution
and delivery by the Company of the Bonds then applied for
have been complied with;
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(¢) the Company has corporate power and authority to
issue such Bonds and has duly taken all necessary corporate
action for that purpose;

(@) after giving effect to the authentication and delivery
of the Bonds then applied for, the total amount of Bonds then
to be Outstanding hereunder will not make the total amount
of Indebtedness of the Company, as stated in the accom-
panying certificate provided for in paragraph 5 of this Sec-
tion 3.03, exceed the limit of Indebtedness of the Company
fixed by its stockholders or the amount permitted by law,
whichever is less, and stating such limit or amount, or that
there is no limit of Indebtedness of the Company then fixed
by its stockholders or by law;

(¢) the Bonds then applied for, when authenticated and
delivered, will constitute legal, valid and binding obligations
of the Company in accordance with their terms and will be se-
cured by the lien of this Indenture, equally and ratably with
all other Bonds then Outstanding hereunder; and

(f) this Indenture constitutes a lien, for the benefit of the
Bonds, on all mortgagable property of the Company, other
than Excepted Property, subject to no lien prior to or on
a parity with the lien of this Indenture other than (i) Funded
Prior Liens, (ii) Permitted Encumbrances, and (iii) with
respect to any property which the Company may acquire
after the date hereof, all terms, conditions, agreements,
covenants, exceptions and reservations expressed or provided
in such deeds and other instruments under and by virtue of
which the Company shall have acquired the same and any and
all Liens existing thereon at the time of acquisition.

5. Certificate as to Indebtedness Outstanding. TUnless the
Opinion of Counsel provided for in the foregoing paragraph 4
of this Section 3.03 shall state that there is no limit of Indebted-
ness of the Company then fixed by its stockholders or by law, an
Officers’ Certificate stating that, after giving effect to the authen-
tication and delivery of the Bonds then applied for, the total prin-
cipal amount of Bonds then to be Outstanding hereunder, plus
the total amount of other Indebtedness affected by such limitation,
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will not exceed a principal amount which shall be specified in such
certificate.

6. Net Earnings Certificate. A Net HEarnings Certificate,
signed by the President or a Vice-President and by the Treasurer
or an Assistant Treasurer of the Company, in substantially the
following form with the blanks applying completed:

UNITED TELEPHONE COMPANY OF IOWA

FirsT MorTeaGE (the defined terms therein being
used herein), DaTep Aprin 1, 1953

Ner EaRNINGS CERTIFICATE

Dated
Under
Section 3.03 thereof
The undersigned hereby certify:

(1) The amount of the Net Earnings for the period of

to , inclusive [12 consecutive calendar months within

the 18 calendar months vmmediately preceding the date of the
Request accompanying this Certificate] is $

(2) The aggregate amount of the Annual Interest Charges
on—

(a) All Bonds Outs'tanding under the Indenture at the
date of this Certificate are ... $

(b) All Bonds the authentication and delivery of which
is applied for in the Request accompanying this
Certificate are ..........occoooooiiiioie $

(c¢) All Indebtedness secured by a Lien upon the Mort-
gaged Property, or any part thereof, prior to or on
a parity with the lien of the Indenture, other than
Permitted Encumbrances and Funded Prior Liens
AT oottt $
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(3) The amount of the Net Earnings set forth in Clause (1)
above is at least equal to two times the aggregate amount of the
Annual Interest Charges set forth in Clause (2) above.

Dated: 19

[Not more than 60 days
prior to the authentication
and delivery requested in
the Request accompanying
this Certificate]

Un~irep TerLEPHONE COMPANY OF lowa,
President or Vice-President

Treasurer or Assistant Treasurer

7. Officers’ Certificate as to no adverse Changes. If the Net
Earnings Certificate shall be dated more than 10 days prior to the
date of the authentication and delivery of the Bonds requested in
the Request accompanying such Certificate, an Officers’ Certificate,
dated within 10 days prior to such date, stating that up to the
time of delivery of such Officers’ Certificate, there have been no
substantial adverse changes with respect to any of the facts set
forth in such Net Earnings Certificate. '

Section 3.04. Issue of Bonds of Series A. The initial issue of
Bonds under this Indenture shall be the Bonds of Series A, limited,
except as otherwise provided in Article II in respect of exchanges and
transfers of, and lost, stolen, destroyed and mutilated, Bonds, to the
aggregate principal amount of not exceeding $2,000,000 Outstanding
(including in such term for this purpose Bonds held in the treasury
of the Company).

At any time after the execution and delivery of this Indenture
(and whether before or after the recording of this Indenture), said
$2,000,000 aggregate principal amount of Bonds of Series A may be
executed by the Company and delivered to the Trustee, and the Trus-
tee shall thereupon authenticate and deliver said Bonds to or upon the
Request of the Company.
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Section 3.05. Issuance of Additional Bonds Based on Net Amount
of Capital Additions. From time to time hereafter the Company, in
addition to the Bonds authorized to be authenticated and delivered
pursuant to other provisions of this Article III, may execute and
deliver to thie Trustee, and the Trustee, upon the Request of the Com-
pany (which Request shall state that the Company is not in default
under any of the provisions of this Indenture) and as hereinafter in
this Section 3.05 provided, shall thereupon authenticate and deliver
as specified in such Request, Bonds of series other than Series A in
an aggregate principal amount not exceeding sixty per cent. (60%)
of an amount determined by deducting (ii) from (i) as follows:

(i) the sum of the Cost or Fair Value (whichever is less) of all
Capital Additions listed in the Net Capital Additions Certificate
filed with such Request (except that certain Capital Additions
which shall have been retired shall be included at Cost) and any
Additions Credit which the Company shall then have;

(ii) an amount equal to the Cost Basis of all Retirements
(not theretofore deducted in a Net Capital Additions Certificate)
after crediting against the Cost Basis of such Retirements any
unused Retirements Credits;

provided, however, that the Net Earnings of the Company for a period
of twelve consecutive months within the eighteen months immediately
preceding the date of such Request shall have been not less than two
times the aggregate of the Annual Interest Charges upon all Bonds
to be Outstanding immediately after the authentication and delivery
of the Bonds specified in such Request.

Bonds shall be authenticated and delivered by the Trustee under
this Section 3.05 only upon receipt by the Trustee of the resolutions,
certificates, instruments and opinions provided for in Section 3.03 and
also the following:

1. Net Capital Additions Certificate. A Net Capital Additions
Certificate, dated within the 60 days immediately preceding the
date of the accompanying Request, but as of a date subsequent
to the last date on which any Bonds shall have been authenticated
and delivered or moneys withdrawn under any of the provisions
of this Indenture or any property shall have been released pur-
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suant to the provisions of Section 7.03, 7.04 or 7.06 or any Capital
Additions shall have been Certified, signed by the President or a
Vice-President and by the Treasurer or an Assistant Treasurer
of the Company, and by an engineer (who may be in the employ
of the Company) or a firm of engineers (who may be under
regular retainer from the Company), in each case selected by the
Board of Directors and satisfactory to the Trustee (provided,
however, that, if the Capital Additions included in such Net Capital
Additions Certificate shall have a Fair Value of more than
$100,000, such engineer or firm of engineers shall be an Indepen-
dent Engineer), in substantially the following form with appro-
priate exhibits annexed thereto and the blanks appropriately
completed:

UNITED TELEPHONE COMPANY OF IOWA

Frst Morreace (the defined terms therein being used
herein), Datep Aprin 1, 1953

Net CariTarn Apprrions CerriricaTE No.

Dated

Under
Section 3.05 thereof

The undersigned hereby certify:

(1) The Company has acquired, by purchase or construction
Lor, in the alternative, by other specified manner] since ,
the date of the last Net Capital Additions Certificate (No. )
the Capital Additions briefly listed in Exhibit A hereto, which
Exhibit A includes a statement of the principal subdivisions of
Capital Account to which the Cost of said Capital Additions has
been charged. [If satd Capital Additions include any additional
tract or parcel of real estate mot previously or concurrently
described wn a supplemental indenture delivered to the Trustee,
the following is to be added:] A separate description of each
additional tract or parcel of real estate included in said Capital
Additions 1s also set forth in Exhibit A.



3.05.
61

No part of said Capital Additions has heretofore been Cer-
tified.

(2) No part of said Capital Additions is subJect to any Liens
other than Funded Prior Liens.

(3) There is no outstandmg Indebtedness of the Company for
the purchase or construction of, or for labor, wages or materials
in connection with the construction of, said Capitdl Additions
which could become the basis of a lien upon said Capital Additions
prior to the lien of the Indenture which, in the opinion of the
signers of this Certificate, might materially impair the security
afforded thereby.

(4) No part of said Capital Additions consists of any Ac-
quired Plant [the following may be added, if applicable] except
Capital Additions identified as such in Exhibit A hereto and sep-
arately described.

(5) No part of said Capital Additions was acquired by the
Company, in whole or in part, for a consideration consisting of
Securities [the following may be added if applicable] except
Capital Additions identified as such in Exhibit A hereto and
separately described. Said Securities are described in Exhibit
B hereto. The Cost of such separately identified Capital Addi-
tions does not exceed the Fair Value of said Securities as shown
by the Appraisers Certificate filed with the Trustee pursuant to
Section 3.05 of the Indenture.

(6) The Cost to the Company of said Capital Additions is
$ . The Fair Value at the date of acquisition of said Capital
Additions (other than Capital Additions that have been retired,
such Capital Additions being included at Cost) is [either] $
in the aggregate, as shown in Exhibit A hereto [or, in the alterna-
tive] not less than the Cost so specified.

(7) All of said Capital Additions constitute Capital Addi-
tions as said term is defined in the Indenture.

(8) The Company has $ Additions Credit from Item
(k) of Clause (12) of the last Net Capital Additions Certificate
(No. dated ).
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(9) The aggregate Cost Basis of all Retirements up to the
date of this Certificate which have not been included in Clause (9)
of previous Net Capital Additions Certificates filed with the Trus-
tee is $

(10) A brief description of said Retirements and the prin-
cipal subdivisions of Capital Account to which such Retirements
have been credited is set forth in Exhibit C hereto.

(11) The amounts of all Retirements Credits (listed in suffi-
cient detail to identify the same) which have not been included in
previous Net Capital Additions Certificates filed with the Trustee
and which are to be applied against said Retirements are as follows:

Total Retirements Credits to be used................ $
(12) The following is a summary of amounts shown in this
" Certificate: '

(a) Gross amount of Capital Additions, at Cost or
Fair Value (whichever is less) as shown by Clause

(B) oot $
(b) Total Additions Credit, as shown by Clause (8) ... $
(¢) Retirements, as shown by Clause (9) .......c.cccooonnn. $
(d) Retirement Credits, as shown by Clause (11) ........ $

(e) Net Retirements—Item (¢) minus Item (d) [may be
less than zero only to the extent that the aggregate
of all Retirements included in Item (c¢) of Net
Capital Additions Certificates previously delivered
to the Trustee exceeds the aggregate of all Retire-
ments Credits included wn Item (d) of such Certifi-
CALES] oo e $
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(f) Net amount of Capital Additions—Item (@) plus
Item (b) and minus (or, i case Item (e) is less
than zero, plus) Item (e) ... e $

(9) Net amount of Capital Additions to be used upon
authentication and delivery of $................. First
Mortgage Bonds pursuant to the Request accom-
panying this Certificate, the principal amount of

Bonds to be not more than 60% of Item (f) ... $
(k) Balance of Additions Credit—Item (f) minus Item

() oo, $
Dated: 19

[Not more than 60 days prior to the authentication
and delivery requested in the Request accompanying
this Certificate]

Unirep TerLepHONE CoMPANY OF Jowa
President or Vice-President

Treasurer or Assistant Treasurer

Engineer

2. Appraiser’s or Engimeer’s Certificate. (a) In case any
Capital Additions listed in such Net Capital Additions Certificate
shall have been constructed or acquired by the Company in whole
or in part through the issue or delivery of Securities, a certificate
of an appraiser or other competent person (who may be in the
regular employ of the Company), selected by the Board of Direc-
tors and satisfactory to the Trustee (provided, however, that, if
such Securities shall have a Fair Value of more than $100,000,
such appraiser or other competent person shall be an Independent



.3.05,

64

Engineer), stating, in the opinion of the signer or signers thereof,
the Fair Value of such Securities at the date of delivery thereof
in payment for, or for the acquisition of, such Capital Additions.

(b) In case any Capital Additions listed in such Net Capital
Additions Certificate shall have been acquired by the Company
in whole or in part in exchange for any property, other than cash
or Securities, a certificate of an engineer (who may be in the
regular employ of the Company) or a firm of engineers (who
may be under regular retainer from the Company), in each case
selected by the Board of Directors and satisfactory to the Trustee
(provided, however, that, if such Capital Additions shall have a
Fair Value of more than $100,000, such engineer or firm of engi-
neers shall be an Independent Engineer), stating, in the opinion of
the signer or signers thereof, the Fair Value of such property at
the date of transfer thereof in exchange for such Capital Additions.

3. Instruments of Conveyance, etc. Such supplemental inden-
tures, deeds, instruments of conveyance, assignment and transfer
(if any) as may be necessary, as stated in the Opinion of Counsel
referred to in paragraph 4 of this Section 3.05, to subject to the
lien of this Indenture all the right, title and interest of the Com-
pany in and to the property (other than property theretofore
retired) included in the Capital Additions listed in such Net
Capital Additions Certificate.

4. Opwmion of Coumsel. An Opinion of Counsel, dated not
earlier than the date of the accompanying Request, to the effect
that:

(a) the Company has good and marketable title to the

Capital Additions listed in such Net Capital Additions Certi-

ficate (other than property theretofore retired) subject to no

Prior Liens other than Funded Prior Liens, if any, specified

in such Opinion of Counsel and said Capital Additions are

stibject to the lien of this Indenture as a legally valid and
direct first mortgage lien thereon subject only to Permitted

Encumbrances and to such Funded Prior Liens;

(b) no supplemental indenture or other instrument sup-
plemental hereto is necessary for the purpose of subjecting
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such Capital Additions to the lien of this Indenture except
such, if any, as may be delivered to the Trustee with such
Opinion of Counsel and, if any such supplemental indenture
or other instrument be delivered to the Trustee, the same
has been duly executed and delivered, does not impair or
otherwise adversely affect the lien of this Indenture on any
property subject thereto immediately prior to the execution
and delivery of such supplemental indenture or instrument and

. subjects such Capital Additions to the lien of this Indenture
free and clear of all Liens other than such Funded Prior
Liens;

(¢) the Company has power and authority to acquire,
own and operate such Capital Additions;

(d) this Indenture and all such supplemental indentures
or other instruments have been duly recorded, registered and
filed (and, if such action has become necessary, re-recorded,
re-registered and refiled) in such manner and in such places
as may be required by law in order to make effective and to
maintain the lien intended to be created hereby and thereby,
reciting the details of such action or referring to prior Opin-
ions of Counsel in which such details have been recited, and
at the date of such opinion re-recording, re-registration or
refiling (which re-recording, re-registration or refiling require-
ments shall be specified) is required by law to protect and
preserve such lien, or no re-recording, re-registration or refil-
ing is required for such purpose; and

(e) all conditions precedent provided for in this Inden-
ture relating to the authentication and delivery of Bonds in
question have been complied with.

5. Independent Engineer’s Certificate as to Fair Value of
Acquired Plant. In case any property included in the Capital
- Additions listed in such Net Capital Additions Certificate shall con-
sist of any Acquired Plant and the Cost to the Company or the
Fair Value thereof (whichever is less) as shown in such Net Capital
Additions Certificate is in excess of $100,000, a certificate of an
Independent Engineer, dated within the 60 days immediately pre-
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ceding the date of the Request for the authentication and delivery
of Bonds, stating, in the opinion of the signer or signers thereof,
that the Fair Value of such property at the date of such certificate
is not less than the Cost or Fair Value (whichever is less) thereof
as shown in Clause (6) of such Net Capital Additions Certificate.

6. Officers’ Certificate as to No Adverse Changes. If the Net
Capital Additions Certificate shall be dated more than 10 days
prior to the date of the authentication and delivery of the Bonds,
an Officers’ Certificate, dated within 10 days prior to the date of
such authentication and delivery of Bonds, stating that up to the
time of delivery of such Officers’ Certificate, there have been no
substantial adverse changes with respect to any of the facts set
forth in such Net Capital Additions Certificate and that the excess
of the aggregate amount of Retirements since the date of such
Net Capital Additions Certificate over the aggregate amount of
Retirement Credits since that date is not greater than the balance
of Additions Credit set forth in Item (k) of Clause 12 of such
Net Capital Additions Certificate.

Section 3.06. Issuance of Bonds Based on Deposit of Cash; With-
drawal of Cash So Deposited. From time to time hereafter the Com-
pany, in addition to the Bonds authorized to be issued pursuant to
other provisions of this Article ITI, may execute and deliver to the
Trustee, and the Trustee, upon the Request of the Company (which
Request shall state that the Company is not in default under any of
the provisions of this Indenture) and upon compliance with the provi-
sions of Section 3.03, shall thereupon authenticate and deliver as
specified in such Request, Bonds of series other than Series A hereby
secured upon the deposit with the Trustee of an amount in cash
equal to the principal amount of the Bonds so requested to be authenti-
cated and delivered; provided, however, that the Net FKarnings of the
Company for a period of twelve consecutive months within the eighteen
months immediately preceding the date of such Request shall have
been not less than two times the aggregate of the Annual Interest
Charges upon all Bonds to be Outstanding immediately after the
authentication and delivery of the Bonds specified in such Request.
Moneys so deposited shall be held by the Trustee as part of the
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Mortgaged Property; and, whenever the Company shall become entitled
to the authentication and delivery of Bonds under any of the provisions
of this Article III, then, upon compliance by the Company with the
provisions of Section 3.05 or Section 3.07, as the case may be, and upon
receipt by the Trustee of a Request of the Company (which Request
shall state that the Company is not in default under any of the provi-
sions of this Indenture), the Trustee shall pay over to the Company, out
of the moneys so deposited, in lieu of each such Bond which the Com-
pany shall then be entitled to have authenticated and delivered, a sum
equal to the principal amount of such Bond ; provided, however, that the
resolutions, certificates, opinions and instruments required under the
provisions of Section 3.03 shall not be required in connection with any
such payment to the Company; and provided further that any instru-
ments required to be furnished to the Trustee under the provisions of
this Section 3.06 may contain such additions, omissions and modifica-
tions as may be necessary or appropriate in order to make such
instruments applicable to the withdrawal of moneys hereunder.

Section 3.07. Issuance of Bonds to Refund Bonds Issued Under
Indenture. From time to time hereafter, the Company, in addition to
the Bonds authorized to be issued pursuant to other provisions of this
Article ITI, may execute and deliver to the Trustee, and the Trustee,
upon the Request of the Company (which Request shall state that the
Company is not in default under any of the provisions of this Inden-
ture), shall thereupon authenticate and deliver as specified in such
Request, Bonds of series other than Series A upon the satisfaction,
discharge and cancelation of, or for the purpose of paying, redeeming
or refunding, any Bonds theretofore authenticated and delivered under
any of the provisions of this Indenture but not theretofore Used;
provided, however, that no Bonds shall be so authenticated and deliv-
ered in excess of the principal amount of the Bonds so satisfied,
discharged and canceled or so to be paid, redeemed or refunded;
provided further that the Bonds so satisfied, discharged and canceled
or so to be paid, redeemed or refunded shall not have been paid or re-
deemed by the Company more than one year prior to the date of the
authentication and delivery of the Bonds specified in such Request
(except that unmatured Bonds acquired by the Company and held
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alive in its treasury may be so satisfied, discharged and canceled);
and provided further that, if the Bonds specified in such Request are to
be authenticated and delivered more than one year prior to the date of
maturity expressed in the Bonds so satisfied, discharged and canceled
or so to be paid, redeemed or refunded, and are to bear interest at a
rate higher than said Bonds so satisfied, discharged and canceled or so
to be paid, redeemed and refunded, the Net ILarnings of the Company
for a period of twelve consecutive months within the eighteen months
immediately preceding the date of such Request shall have been not
less than two times the aggregate of the Annual Interest Charges
upon all Bonds to be Outstanding immediately after the authentica-
tion and delivery of the Bonds specified in such Request. Bonds shall
be authenticated and delivered by the Trustee under this Section 3.07
only upon receipt by the Trustee of the resolutions, certificates, instru-
ments and opinions provided for in Section 3.03 (except that a Net
Earnings Certificate shall be furnished only if the additional Bonds
are to be authenticated and delivered more than one year prior to the
date of maturity expressed in the Bonds so satisfied, discharged and
canceled or so to be paid, redeemed or refunded, and are to bear
interest at a rate higher than said Bonds so satisfied, discharged and
canceled or so to be paid, redeemed and refunded) and also the fol-
lowing:

1. Certified Resolution. A Certified Resolution specifying the
Bonds theretofore authenticated and delivered hereunder which
have been, or before or simultaneously with the authentication
and delivery of such additional Bonds are to be, satisfied, dis-
charged and canceled, or for the payment, redemption or refund-
ing of which such additional Bonds are fo be authenticated and
delivered.

2. Bonds or Cash. Either (a) the Bonds specified in the
resolution mentioned in paragraph 1 of this Section 3.07, can-
celed, and with all unmatured coupons appertaining thereto can-
celed, which Bonds shall be equal in principal amount to the
principal amount of the Bonds the authentication and delivery
of which is desired, or (b) in lieu of any or all of the Bonds
specified in such resolution, an amount in cash equal to the prin-
cipal amount of such Bonds, with interest thereon to maturity, or,
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to the extent that such Bonds are subject to redemption and that

. the provisions of Section 5.02 and any additional provisions
applicable to redemption of Bonds of any series contained in any
indenture supplemental hereto shall have been complied with, an
amount in cash (or provision satisfactory to the Trustee made
therefor) equal to the redemption price of such Bonds including
interest thereon to the date fixed for redemption.

3. A Certificate of the Company in substantially the following

form with appropriate exhibits annexed thereto and the blanks
appropriately completed:

UNITED TELEPHONE COMPANY OF IOWA

First Morreace (the defined terms therein being used
herein) DaTep Apriu 1, 1953

CERTIFICATE
Dated

Under
Section 3.07 thereof

The undersigned hereby certify:

Series

(1) [Either (a) and/or (b) and/or (c)].

(a) There are delivered to the Trustee herewith Bonds
heretofore authenticated and delivered, which have been paid,
redeemed or otherwise retired, of the following series and
principal amounts respectively:

Bond Numbers Principal Amount

Total
[and/or]

(b) There is delivered to the Trustee herewith [or, in the
alternative, the Trustee now holds] in trust, irrevocably, for
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the purpose of payment or redemption thereof, cash sufficient
to pay or redeem the following Bonds heretofore authenticated
and delivered under the Indenture:

Redemption Price
. .. . or Amount to be
Series Principal Amount Paid

Total

Instructions with respect to the payment or redemption of such
- Bonds are as follows: [Insert instructions]

Land/or]

(¢) The following Bonds heretofore authenticated and de-
livered under the Indenture have been paid, redeemed or other-
wise retired and heretofore delivered to the Trustee:

Series Bond Numbers ' Principal Amount

Total

(2) The Bonds, the retirement of which (or provision
therefor) is made the basis for the authentication and delivery
of Bonds hereunder, do not include any Bond heretofore Used.

Dated: 19

[Not more than 60 days prior to
the authentication and delivery
requested in the Request ac-
companying this Certificate.]

Unritep TeLerEONE COoMPANY oF Towa

President or Vice-President

Treasurer or Assistant Treasurer
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In the event of the deposit with the Trustee of moneys pursuant
to the provisions of this Section 3.07, the Company shall, from time to
time, upon delivery to the Trustee for cancelation of any of the Bonds,
with all unmatured coupons appertaining thereto, in respect of which
such deposit shall have been made, be entitled to receive from the
Trustee the moneys held by it in respect of such Bonds; and all such
Bonds and coupons so delivered to the Trustee shall be forthwith can-
celed by it and, on the Request of the Company, delivered to
the Company. All moneys deposited with the Trustee under the pro-
visions of this Section 3.07 shall, until so repaid to the Company, be
held by the Trustee in trust for the account of the respective Holders
of the Bonds and coupons in respect of which such moneys shall have
been deposited and be applied by the Trustee to the redemption or to
the payment, as the case may be, of such Bonds and coupons, but only
upon presentation of the same for such redemption or payment.

ARTICLE IV.

ParricuLar CovENANTS OF THE COMPANY.

Section 4.01. Payment of Principal, Interest and Premium. The
Company will duly and punctually pay the principal of, and premium,
if any, and interest on, all the Bonds, according to the terms thereof;
provided, however, that if the date of maturity of interest or principal
or the date of redemption of any Bond shall be a Saturday, a Sunday,
a legal holiday at the place where payment thereof is to be made or a
date on which banking organizations at the place where such payment
is to be made are authorized by law to remain closed for the entire
day, then such payment may be made on the next succeeding business
day with the same force and effect as if made on the nominal date of
maturity or redemption, and no interest shall accrue for the period
after such nominal date.

As Bonds and coupons shall be paid in full they shall be presented
to the Trustee for cancelation and the Trustee shall forthwith cancel
the same.



4.02, 4.03 and 4.04.
72

The Company will not issue, or permit to be issued, any Bonds
in any manner other than in accordance with the provisions of this
Indenture.

Section 4.02. Maintenance of Offices and Agencies. The Com-
pany will cause to be maintained an office or agency, so long as any of the
Bonds shall be Outstanding, at any and all places at which the prin-
cipal of or interest on any of the Bonds shall be payable, where notices,
presentations and demands to or upon the Company in respect of such
Bonds or coupons as may be payable at such places, or in respect of
the Indenture, may be given or made, and for the payment of the prin-
cipal thereof and interest thereon. The Company will from time to
time give the Trustee written notice of the location of such office or
‘offices or agency or agencies. In case the Company shall fail to main-
tain such office or offices or agency or agencies or shall fail to give notice
of the location or change of location thereof, presentation and demand
may be made and notice may be served upon the Company at the office
of the Trustee in Kansas City, State of Missouri, and the Company
hereby appoints the Trustee its agent, on its behalf, to receive all such
presentations, demands and notices.

Section 4.03. Qualification. The Company represents and war-
rants that it is duly qualified to do business in each jurisdiction in
which such qualification is necessary to the extent necessary to own
such of its properties as are located in such jurisdiction and to carry
on such of its business as is carried on in such jurisdiction, is duly
authorized, under the laws of the State of Delaware and the State of
Towa and all other applicable provisions of law, to execute this Inden-
ture and, to mortgage and pledge the Mortgaged Property and to
create and issue the Bonds, and that all corporate action necessary
therefor has been duly and effectively taken, and the Bonds, when duly
authenticated and delivered as herein provided, will be the legal, valid,
binding and enforceable obligations of the Company and entitled to
the benefit of this Indenture in accordance with their and its terms.

Section 4.04. Title to Property. The Company represents and
warrants that, as of the date of execution of this Indenture, it has
good and marketable title in fee simple (free and clear of any Liens)
to all the real properties described in Granting Clause (I) hereof, and
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it is lawfully possessed of all other property described in the Granting
Clauses hereof (except any property therein described as to be here-
after acquired by the Company), and the Indenture constitutes a direct
and valid first lien on all such properties and interests in properties,
subject only to Permitted Encumbrances. The Company represents
and warrants that it has and covenants that it will continue to have,
subject to the provisions hereof, good right, full power and lawful
authority to grant, bargain, sell, alien, remise, release, convey, assign,
transfer, mortgage, hypothecate, pledge, set over, warrant and confirm
to the Trustee all property of every kind and nature described or
referred to in the Granting Clauses hereof (except any property therein
described as to be hereafter acquired by the Company) which by the
provisions hereof is intended to be subject to the lien hereof; and the
Company will warrant to the Trustee, preserve and defend all rights,
titles and interests in and to the Mortgaged Property and every part
thereof conveyed by this Indenture to the Trustee, including all prop-
erty (to the extent of the Company’s interest therein) hereafter
subjected to the lien hereof, against the claims of all persons whosoever
and, subject to the provisions hereof, will maintain and preserve the
lien hereof thereon as long as any of the Bonds shall be Outstanding.

All property of every kind and nature referred to in the Grant-
ing Clauses hereof which by the provisions hereof is intended to become
subject fo the lien hereof shall, except as herein otherwise provided,
immediately upon the acquisition thereof by the Company and without
any further conveyance or assignment, become and be subject to the
lien hereof as fully and completely as though now owned by the Com-
pany and specifically described in the Granting Clauses hereof. At
any and all times the Company will promptly do, execute, acknowledge
and deliver any and all such other acts, notices, deeds, grants, releases,
conveyances, assignments, transfers, mortgages, hypothecations, pledges
and assurances thereof as shall be necessary, or as the Trustee shall
require, for the purpose of expressly and specifically subjecting such
property to the lien hereof or granting, bargaining, selling, alien-
ing, remising, releasing, conveying, assigning, transferring, mortgag-
ing, hypothecating, pledging, setting over, warranting, confirming, and
assuring unto the Trustee all the property, rights and interests hereby
granted, bargained, sold, aliened, remised, released, conveyed, assigned,
transferred, mortgaged, hypothecated, pledged, set over, warranted or
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confirmed or intended, agreed or covenanted so to be. Within 120 days
after the close of each fiscal year, the Company will, if necessary in the
opinion of counsel, execute, acknowledge, deliver, record, register and
file an instrument supplemental hereto confirming unto the Trustee
any substantial items of personal property acquired by the Company
during such fiscal year which are intended to be subject to the lien
hereof.

Section 4.05. Recordation of Indenture and Supplemental Inden-
tures. The Company will cause this Indenture and all indentures and
other instruments supplemental hereto to be promptly recorded, regis-
tered and filed and to be kept recorded, registered and filed in such
manner and in such places as may be required by law in order to make
effective the lien intended to be created hereby and thereby and to
maintain the lien hereof and thereof and will pay all taxes and fees
incidental thereto.

The Company will furnish to the Trustee (a) promptly after the
execution and delivery of this Indenture and of each indenture or other
instrument supplemental hereto, an Opinion of Counsel either stating
that this Indenture and all such instruments have been properly re-
corded, registered and filed to the extent necessary to make effective
the lien intended to be created hereby and thereby, and reciting the
details of such action or referring to prior Opinions of Counsel in
which such details are given, or stating that no such action is neces-
sary to make such lien effective, and (b) within 120 days after the
close of each fiscal year, an Opinion of Counsel (¢) stating that such
action has been taken with respect to the recording, registering, filing,
re-recording, re-registering and refiling of this Indenture and of each
instrument supplemental hereto as is necessary to maintain the lien
hereof and thereof (including the lien hereof and thereof on any prop-
erty acquired by the Company after the date of execution and delivery
hereof and owned at the end of such fiscal year), and reciting the
details of such action or referring to prior Opinions of Counsel in
which such details are given, (#) stating that the instrument, if any,
supplemental hereto delivered pursuant to the last sentence of Section
4.04 in respect of such fiscal year is sufficient for the purposes of con-
firming the lien hereof on the items of personal property described
therein and (#:2) stating what, if any, action of the foregoing character
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may reasonably be expected to become necessary during the current
fiscal year to maintain the lien hereof and of each instrument supple-
mental hereto.

Section 4.06. Maintenance of Corporate Existence and Mortgaged
Property. So long as any of the Bonds remain Qutstanding, the
Company

(1) subject to the provisions of Article XII, will do or cause to
be done all things necessary to preserve and keep in full force and
~ effect its corporate existence, rights and franchises;

(2) will pay and discharge or cause to be paid and discharged,
before the same shall become in default, all taxes, assessments and
governmental charges lawfully levied or imposed upon the Com-
pany or upon the income and profits of, or upon any property
belonging to, the Company, or upon the lien or interest of the
Trustee in respect of the Mortgaged Property or any part thereof,
or upon moneys in possession of the Trustee pursuant to the
provisions hereof, as well as all lawful claims for labor, materials

" and supplies, which, if unpaid, might by law become a lien or
charge upon any of such properties; provided, however, that the
Company shall not be required to pay and discharge or cause to
be paid and discharged any such tax, assessment, charge, levy or
claim which is being contested in good faith by appropriate pro-
ceedings so long as the Company shall have established and shall
maintain adequate reserves for the payment of the same;

(3) will not consolidate or merge with or into any other cor-
poration or merge any other corporation into it or sell, transfer,
lease or otherwise dispose of any of the Mortgaged Property, or
any interest therein, except as permitted by the provisions of
Article VII or Article XII; and

(4) will pay or cause to be paid the principal of and interest
on any Indebtedness of the Company at the times and in the
manner specified therein; and

(5) will, subject to the provisions of Article VII hereof, at
all times maintain, preserve and keep or cause to be maintained,
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preserved and kept the Mortgaged Property, and every part
thereof, in good repair, working order and condition and supplied
with all necessary equipment, and will from time to time make
or cause to be made all needful and proper repairs and renewals,
replacements, and substitutions, so that at all times the efficiency
of the Mortgaged Property shall be fully preserved and maintained
in accordance with generally accepted standards of the telephone
industry and the requirements of each regulatory body under the
jurisdiction of which the Company shall at the time be operating.
The Company will, with reasonable promptness, retire on its books
and accounts all property included in Capital Account (except real
estate held for the purpose of sale or resale) which has per-
manently ceased to be used or useful in the business of the Com-

pany.

So long as any of the Bonds of Series A remain Outstanding, the
Company will during each three year period beginning April 1, 1953,
upon the written request of the Holders of not less than twenty-five
per cent. (25%) in principal amount of all Bonds of Series A then Out-
standing, have the physical properties of the Company inspected at the
Company’s expense by an engineer or firm of engineers (who may be
in the regular employ of the Company and under regular retainer from
the Company), selected by the Board of Directors and satisfactory to
the Trustee, in order to determine whether the physical properties of -
the Company have been maintained by the Company in accordance with
its covenants contained in subparagraph (5) of this Section 4.06. Said
engineer or firm of engineers shall within a reasonable time after such
request is made, file a written report with the Trustee and the Company,
which report shall express an opinion whether the covenants of the
Company contained in such subparagraph (5) have been met. The
Company shall forthwith mail a copy of said report to each Holder
of Bonds of Series A who requested that the physical properties of the
Company be inspected as aforesaid and to each Registered Holder of
Bonds of Series A.

Section 4.07. Furnishing of Reports and Financial Statements.
So long as any of the Bonds remain Outstanding, the Company will at
all times keep true and complete books of record and account, in ac-
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cordance with Required Accounting Practice, and will file with the
Trustee:

(i) within 120 days after the end of each fiscal year, state-
ments of its income and surplus for such year and related balance
sheets as at the end of such year, setting forth in comparative form
the corresponding figures of the last previous annual statements,
all in reasonable detail and accompanied by a report of independent
public accountants of recognized standing selected by the Company
(who may be the accountants who regularly audit the books of
the Company and who shall state in such report that they are
independent) and satisfactory to the Trustee, which report shall
include a written statement of such accountants that such account-
ants, in making the audit in connection with such report, have
obtained no knowledge, except as specifically stated, of any default
by the Company existing during the fiscal year under audit, in the
observance, performance or fulfillment of any of the terms, pro-
visions or conditions contained in this Indenture, it being under-
stood that such accountants shall not be liable, directly or indirectly,
to anyone for failure to obtain knowledge of any such default;

- (i) within 120 days after the end of each fiscal year, a certifi-
cate of the President or a Vice-President of the Company stating
(1) that a review of the activities of the Company during such
year has been made under his supervision with a view to determin-
ing whether the Company has kept, observed, performed, and
fulfilled all its obligations under this Indenture and (2) that to
the best of his knowledge the Company has kept, observed, per-
formed, and fulfilled each and every ome of its covenants and
conditions in this Indenture contained and is not at the time in
default in the observance, performance, or fulfillment of any of
such ecovenants and conditions, or, if the Company shall be so in
default, specifying all such defaults and the nature and status
thereof ;

(iii) promptly upon their becoming available,

(1) copies of all financial statements, reports, and proxy
statements which the Company shall send to its stockholders;
and
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(2). copies of all regular and periodical reports and state-
ments, if any, which the Company shall file with the Securities
and Exchange Commission, the Federal Communications Com-
mission, or any governmental agency or agencies substituted
therefor, or any similar or corresponding governmental depart-
ment, commission, board, bureau, agency or instrumentality,
Federal or state, or with any national securities exchange;

(iv) within 75 days after the end of each of the first three
quarterly periods in each fiscal year, statements of income and
surplus of the Company for such period and for the 12 months
then ended and related balance sheets as at the end of such period,
setting forth in comparative form the corresponding figures for
the corresponding period of the preceding fiscal year and for the
12 months ending with such corresponding period, all in rea-
sonable detail and certified by one of the appropriate financial
officers of the Company, subject, however, to year-end audit ad-
justments; and

(v) promptly upon receipt thereof, copies of all detailed re-
ports, if any, submitted to the Company by independent public
accountants in connection with each annual or interim audit of
its books.

Section 4.08. Limitation on Indebtedness, Leases and Invest-
ments. So long as any of the Bonds shall be Outstanding, the Company

(1) will not incur or otherwise become or be liable in respect
of any Indebtedness, except:

(@) the Bonds;

(b) Current Indebtedness which shall have been incurred
in the ordinary course of business (including obligations for
construction, equipment, supplies and services) or as a result
of borrowing;

(¢) Indebtedness to any Person owning directly or indi-
rectly all or substantially all the voting securities of the Com-
pany; provided, however, that, if such Indebtedness shall
exceed $100,000 in the aggregate at any one time, such excess
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shall be evidenced by Subordinated Notes satisfactory in form
to the Trustee;

(d) Indebtedness represented by unpaid dividends de-
clared in accordance with Section 4.10; and

(e) Indebtedness of the Company secured by Liens per-
mitted by Section 4.09 or secured by Permitted Encumbrances;

(2) will not become or be a party as lessee under any lease
of real property if thereafter the aggregate amount of rentals
(excluding property taxes, insurance and water and similar charges
payable as part of rentals) accrued and to accrue under all such
leases of the Company (other than leases having terms, including
any term for which any such lease may be renewed at the option
of the lessor or the lessee, of not more than three years from the
time in question) shall exceed $50,000 in any period of twelve
consecutive months;

(3) will not become or be a party as lessee under any lease
of switchboard or other equipment which is an integral or neces-
sary part of the Company’s telephone operations if such lease
shall have a term, including any term for which such lease may
be renewed at the option of the lessor or the lessee, of not more
than five years; provided, however, that nothing in this subpara-
graph (3) shall be deemed to limit or restrict the acquisition by
the Company of new equipment through conditional sale or bail-
ment leases or similar title-retention agreements to the extent
permitted by Section 4.09;

(4) will not make any investment (whether by ownership or
acquisition of stock or Indebtedness or by loan, advance, transfer
of property, capital contribution, guaranty of Indebtedness or
otherwise) in any Person owning or controlling, directly or indi-
rectly, more than 50% of the shares of stock of the Company
having general voting power under ordinary circumstances to
elect a majority of the Board of Directors (irrespective of whether
or not at the time stock of any other class or classes shall have or
might have voting power by reason of the happening of any con-
tingency) or in any Person, directly or indirectly, Controlling, Con-
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trolled by or under direct or indirect common Control with any
such Person or the Company;

(5) will not acquire, own or control, directly or indirectly,
more than 10% of those shares of stock of any Person which have
general voting power under ordinary circumstances to elect a
majority of the board of directors, managers or trustees, of such
Person (irrespective of whether or not at the time stock of any
other class or classes shall have or might have voting power by
reason of the happening of any contingency).

Section 4.09. Creation of Liens and Purchase Money Mortgages.
The Company will not create or incur or suffer or permit to be created
or incurred or to exist any Lien, except that:

(1) the Company may make pledges or deposits under work-
men’s compensation laws, unemployment insurance laws or similar
legislation, or good faith deposits in connection with bids, tenders,
contracts (other than for the payment of money) or leases to
which the Company shall be a party, or to secure public or statu-
tory obligations of the Company or deposits of cash or United
States Government obligations to secure or in lieu of surety and
appeal bonds to which the Company shall be a party, or to obtain
the release of mechanics’, workmen’s, repairmen’s, materialmen’s,
warehousemen’s or carriers’ liens or other similar liens;

(2) the Company may create, incur or suffer to exist purchase
money mortgages or other purchase money liens upon any real
property purchased by the Company or acquire real property sub-
ject to mortgages and liens existing thereon at the date of acquisi-
tion, or own or acquire or agree to acquire property subject to or
upon chattel mortgages, conditional sales agreements or other title
retention agreements; provided, however, that (a) the principal
amount of the Indebtedness secured by each such mortgage, lien
or agreement shall not exceed 60% of the Cost or Fair Value at the
time of the acquisition thereof by the Company, whichever shall
be less, to the Company of the property subject thereto, as deter-
mined by the Board of Directors, (b) each such mortgage, lien
or agreement shall apply only to the property originally subject
thereto and fixed improvements erected on such real property or
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affixed to such personal property, (¢) at any time the aggregate
principal amount of all Indebtedness of the Company at the time
outstanding secured by such mortgages, liens and agreements
(including extensions, renewals and replacements thereof, as per-
mitted by subparagraph (3) of this Section 4.09, and also the
Indebtedness then being incurred) shall not exceed the greater of
$200,000 or 15% of the aggregate principal amount of all Bonds
Outstanding at that time and (d), if the property being acquired
shall be an Acquired Plant, the net earnings of such Acquired
Plant during twelve consecutive months out of the eighteen
months immediately preceding the date of the acquisition of such
Acquired Plant shall be at least two times the aggregate of the
Annual Interest Charges of the Indebtedness secured by the Prior
Liens on such Acquired Plant; and

(3) the Company may modify, extend, renew or replace any
mortgage or other lien on property permitted by subparagraph
(2) of this Section 4.09 upon the same property theretofore sub-
ject thereto, or modify, replace, renew or extend the Indebtedness
secured thereby, provided that in any such case the prinecipal
amount of such Indebtedness so modified, replaced, extended or
renewed shall not be increased.

Section 4.10. Dividend Restriction. The Company will not de-
clare any dividends (otber than dividends payable in shares of capital
stock of the Company) on, or make any other distribution (by reduc-
tion of capital or otherwise) in respect of, any shares of any class of
its capital stock or apply any of its property or assets to, or set aside
any sum for, the payment, purchase, redemption or other retirement
of any shares of any class of its capital stock, unless, after giving
effect to such action, the sum of

(¢) the aggregate amount declared as dividends (other than
dividends paid or payable in shares of capital stock of the Com-
pany) on all shares of capital stock of all classes of the Company
or distributed in respect of such shares of capital stock subsequent
to December 31, 1952, and

(22) the excess of the aggregate amount applied or set aside
subsequent to December 31, 1952, to or for the payment, purchase,
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redemption or other retirement of shares of capital stock of all
classes of the Company over the aggregate amount received as
the net cash proceeds of sales of shares of capital stock of the
Company subsequent to December 31, 1952,

will not exceed the sum of Net Income of the Company accrued since
December 31, 1952, and $200,000; provided, however, that, notwith-
standing the foregoing provisions of this Section 4.10, the Company
may from time to time declare and pay cash dividends on, and make
cash sinking fund payments in respect of, any shares of preferred
stock of the Company at any time issued and outstanding, which shall
be required by the terms and preferences thereof, but all amounts de-
clared or paid pursuant to this proviso shall be included for the pur-
pose of all calculations required by this Section 4.10 (excluding there-
from this proviso).

Other than dividends payable in shares of stock of the Company,
the Company will not pay any dividend which it has not declared and
will not declare any dividend which is payable more than 60 days after
the date of declaration thereof.

Section 4.11. Company to Insure. The Company will

(a) keep all of its insurable property of a character usually
insured by companies operating businesses and properties of the
character at the time owned by the Company insured against all
risks usually insured against by such companies and in amounts
customarily carried by such companies; '

(b) keep all of its insurable property insured against war
and sabotage risks, as and when such insurance shall be generally
available for properties of the character at the time owned by the
Company, in amounts not less than the lesser of the aggregate prin-
cipal amount of the Bonds then Outstanding or 100% of the full
insurable value of such property;

(c) maintain public liability insurance in such amounts as
shall be usually carried by companies operating businesses and
properties of the character at the time owned by the Company
against claims for personal injury, death, or property damage
suffered by others upon or in or about any premises occupied
by it or occurring as a result of its maintenance or operation of
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~ any automobiles, trucks or other vehicles or airplanes or other
facilities; and :

(d) maintain all such workmen’s compensation or similar
insurance as may be required under the laws of any territory,
state or jurisdiction in which it may be engaged in business.

All policies for insurance on any of the Mortgaged Property shall
be made payable (without contribution) to the Trustee as its interest
may appear, under the standard mortgagee clause or other similar
clause acceptable to the Trustee, except that the loss payable clause
shall provide that all amounts payable as to any particular loss, if the
aggregate amount to be paid in respect of such loss is less than $10,000,
may be paid to the Company.

The Company will cause all proceeds of any insurance on the
Mortgaged Property payable directly to it to be applied as promptly
as practicable to the replacement, renewal, repair or rebuilding of any
damaged or destroyed property in respect of which such proceeds
were received, except to the extent that the trustee under some Prior
Lien shall be entitled to receive the same or some part thereof, or, at
the option of the Company, except as aforesaid, to be deposited with
the Trustee for application by it in accordance with the provisions of
Sections 8.02 or 8.04.

The Company will deliver to the Trustee, upon the execution and
delivery of this Indenture and within 90 days after the close of each
fiscal year beginning with the year 1953 and at such other reasonable
times as the Trustee may request, an Officers’ Certificate (a) listing
the policies of insurance on the Mortgaged Property then outstanding
and in force, the names of the companies issuing such insurance, the
amounts and expiration date or dates of such insurance and the risks
covered thereby, and further stating that such insurance complies
with the covenants contained in this Section 4.11 or (b) to the effect
that a designated Officers’ Certificate previously delivered pursuant
to this Section 4.11 is still accurate and correct.

Section 4.12. Modification or Termination of Agreements. So
long as any of the Bonds shall be Outstanding, the Company will not
modify or terminate any agreements between the Company and other
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telephone companies or systems in respect of the operation or division
of revenues of long distance or toll communications or any agreements
between the Company and other Persons in respect of the ownership
and use of poles used jointly by the Company and any such other
Person, unless, in the judgment of the Board of Directors, any such
modification or termination is in the best interests of the Company,
will not adversely affect the business of the Company as a telephone
company or as a telephone utility and will not impair the security of
the Bonds.

Section 4.13. Waiver of Covenants. With the written consent of
the holders of not less than 6625% in principal amount of all Bonds at
the time Outstanding, including 6625% in principal amount of the
Bonds of Series A then Outstanding, filed with the Trustee, any provi-
sion of this Article 1V, except Section 4.01, may be waived on behalf
of the Holders of all Bonds then Outstanding or held in the treasury
of the Company and any act or thing which the Company may do or
omit to do in accordance with such consent shall not be deemed to
constitute a violation of or a defaunlt under this Indenture. Any such
written consent so given shall be binding upon all the Holders of all
Bonds then or at any time thereafter Outstanding or held in the
treasury of the Company.

ARTICLE V.
Repemprion or Boxps.

Section 5.01. Reservation of Right to Redeem. The Company re-
serves the right to redeem, at its option, the Bonds of Series A Out-
standing hereunder as set forth in subdivision (B) of Section 2.02. In
the creation of each particular series of Bonds authenticated and de-
livered hereunder other than Series A, the Company may reserve the
right to redeem, at its option, and pay prior to their fixed maturity,
all or any part of the Bonds of such series at such time or times,
and on such terms, as the Board of Directors may determine and as
shall be appropriately expressed in the Bonds of such series and in
the supplemental indenture with respect to the Bonds of such series.
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Section 5.02. Notice of Redemption. In case the Company shall
desire:to redeem all or any part of the Bonds in accordance with the right
so reserved by it under Section 5.01 or in accordance with the provisions
of Article VI or Sections 7.07, 8.04 or 15.01, it shall publish, or cause
to be published on its behalf, in an Authorized Newspaper in the
Borough of Manhattan, City and State of New York, and, if the
Bonds so to be redeemed shall so specify, in an Authorized News-
paper in each other city, if any, in which the interest on such Bonds
is payable, at least once in each of four successive calendar weeks,
on any day of each such week, the first publication to be at least
thirty (30) days and not more than sixty (60) days before the date
fixed for redemption, a notice to the effect that the Company has
elected to redeem all the Bonds or a part thereof, as the case may be,
on a date therein designated, specifying, in the case of the redemp-
tion of less than all series, the serial designations of the Bonds to be
redeemed, and, in the case of the redemption of less than all of the
Outstanding Bonds of a series, the distinctive numbers of the Bonds
to be redeemed, and in every case stating that on said date there
will become and be due and payable upon each Bond so to be redeemed,
at the principal office of the Trustee, the principal thereof, together
with the accrued interest to such date, with such premium, if any,
as is due and payable on such Bond upon such redemption, and that
from and after such date interest thereon will cease to accrue. Each
notice of redemption of Bonds shall state the respective principal
amounts of the various series of Bonds being redeemed, as the case
may be, pursuant to Sections 5.01, 7.07 and 8.04, respectively, and
out of payments made into the respective sinking funds for the Bonds
of each such series, and each notice of redemption of Bonds shall
state that the redemption is pursuant to such Sections or out of such
payments.

If any of the Bonds to be redeemed shall be registered Bonds
without coupons or coupon Bonds registered as to principal, similar
notice shall be mailed by the Company, postage prepaid, at least
thirty days prior to such redemption date, to the persons respectively
who shall appear by the registration and transfer books of the Com-
pany to be the Registered Holders of such Bonds, at their addresses
as the same shall appear upon such books; but such mailing shall
not be a condition precedent to such redemption, and failure so to mail
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any notice or any defect therein or in the mailing thereof shall not
affect the validity of the proceedings for the redemption of such Bonds.

If all the Bonds of any series which are to be redeemed shall be
registered Bonds without coupons or coupon Bonds registered as to
principal, then, at the option of the Company, publication of such
notice of redemption with respect to the Bonds of such series may
be omitted; but, if publication of such notice of redemption with
respect to the Bonds of any series shall be -so omitted, then such
notice shall be mailed, by registered mail with return receipt re-
quested, at least thirty days prior to such redemption date, to the
Registered Holders of the Bonds of such series which are to be
redeemed, at their addresses as above provided, and such mailing
thereof (but not the receipt thereof or the return of the receipt so
requested) shall be a condition precedent to the redemption of the
Bonds of such series.

In case provision shall be made in respect of any series for the
publication of such notice of redemption in other cities or for publica-
tion more than once in each of four successive calendar weeks or in
more newspapers or for a longer period than thirty (30) days prior
to the redemption date or for any other additional condition to the
redemption of Bonds of such series, compliance shall be made with
such provision in case Bonds of such series shall be redeemed.

Section 5.03. Partial Redemption. Whenever less than all the
Outstanding Bonds of any particular series are to be redeemed, the par-
ticular Bonds (or portions thereof) of such series to be redeemed shall
be designated by the Trustee as follows:

(1) If at the time of designation all the Outstanding Bonds
of such series shall be registered Bonds without coupons or
coupon Bonds registered as to principal (hereinafter in this Sec-
tion 5.03 called Registered Bonds, the remainder of the Outstanding
Bonds of such series being hereinafter in this Section 5.03 called
Coupon Bonds), the Bonds (or portions thereof) to be redeemed
shall be designated by the Trustee by allocating the principal
amount of Bonds to be redeemed among the various Holders (if
more than one) of Bonds of such series in proportion to the Out-
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standing aggregate principal amount of Bonds of such series
registered in their respective names.

(2) If at the time of designation less than all the Outstand-
ing Bonds of such series shall be Registered Bonds,

(a) the Trustee shall first prorate the moneys to be
applied to the redemption of Bonds of such series between
Coupon Bonds and.Registered Bonds in proportion, as nearly
as may be, to the principal amount of Coupon Bonds and the
principal amount of Registered Bonds at the time Outstand-
mg;

(b) the Trustee shall then designate for redemption the
particular Coupon Bonds to be redeemed by lot in any man-
ner deemed to be proper by the Trustee; and

(¢) the Trustee shall then prorate the principal amount
of Registered Bonds to be redeemed, as determined pursuant
to clause (a) of this paragraph (2), among the various
Holders of Registered Bonds in proportion to the principal
amount of Registered Bonds registered in their respective
names.

(3) In any prorating pursuant to this Section 5.03, the Trustee
shall, according to such method as it shall deem to be proper, make
such adjustments, by increasing or decreasing by not more than
$1,000 the amount which would be allocable on the basis of exact
proportion to Coupon Bonds or to Registered Bonds or to any
one or more Registered Holders of Registered Bonds, as may be
necessary to the end that the principal amount so prorated shall
be $1,000 or a multiple thereof. The particular Bonds registered
in the name of any Bondholder to be redeemed, in whole or in
part, so as to make the aggregate principal amount thereof equal
to the principal amount which for the purpose of such redemption
shall have been allocated to the name of such Bondholder, shall
be determined by the Trustee in its uncontrolled discretion.

The Trustee shall promptly notify the Company in writing of
the distinctive numbers of the Bonds selected for redemption in whole
or in part. The Company shall give to the Trustee reasonable writ-
ten notice of the aggregate principal amount of Bonds of each series
to be redeemed. '
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If an agreement with respect to the selection of the Registered
Bonds of a series to be redeemed duly executed by the Registered
Holders of all of the Outstanding Registered Bonds of such series
shall be filed with the Trustee at least ten (10) days prior to the date
upon which the first publication or mailing of the notice of redemption
hereinbefore mentioned is required to be made, the Registered Bonds
to be redeemed shall be selected in accordance with the provisions of
such agreement.

Section 5.04, Presentation of Bonds Called for Redemption.
Upon presentation of any Bond which is to be redeemed in part only, the
Company shall execute and the Trustee upon eancelation of such Bond
shall authenticate and deliver to the Registered Holder thereof, without
cost to such Holder, a new Bond or Bonds, of the same series and of
any authorized denomination or denominations, for the unredeemed
portion of the Bond so presented or, at the option of such Registered
Holder, there may be noted thereon at the direction of the Trustee the
payment of the portion of the prinecipal amount of such Bond so called
for redemption; provided, however, that payment of the redemption
price of a portion of any Bond may be made direct to the Registered
Holder thereof without presentation or surrender thereof if there
shall have been filed with the Trustee an agreement between the Com-
pany and such Registered Holder or the person for whom such Regis-
tered Holder is a nominee that payment shall be so made and that
such Registered Holder will not sell, transfer or otherwise dispose of
such Bond unless prior to delivery thereof it shall surrender the same
to the Trustee for notation thereon of the portion of the principal
amount thereof redeemed or in exchange for a new Bond or Bonds
for the unredeemed balance of the principal amount thereof.

In case any coupon Bond presented for redemption shall not be
accompanied by all coupons maturing after the date fixed for redemp-
tion thereof, the face amount of any such missing coupon or coupons
shall be deducted from the amount payable on redemption to the
Holder of such coupon Bond and the amount so deducted shall be
payable, without interest, only upon presentation of such missing
coupon or coupons. In lieu of the deduction of the face amount of any
such coupon or coupons the Company and the Trustee may in their
discretion require the Holder of such coupon Bond to furnish such
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security or indemnity for the payment of such amount as they may
require.

Section 5.05. Deposit of Cash for Redemption. On or before the
redemption date specified in the notice of redemption, the Company
shall, and it hereby covenants that it will, deposit with the Trustee an
amount in cash sufficient to effect the redemption on such redemption
date of the Bonds specified in such notice, except that such amount
may be reduced to the extent that moneys then held by the Trustee
under any of the provisions of this Indenture are available for such
redemption. All moneys deposited by the Company with the Trustee
or set apart by the Trustee under the provisions of this Indenture for
the redemption of Bonds shall be held in trust for the account of the
respective Holders of the Bonds to be redeemed and applied in accord-
ance with the provisions of Section 16.03.

Section 5.06. Bonds Due and Payable on Redemption Date; Inter-
est Ceases to Accrue. On the redemption date designated in the notice
of redemption the principal amount of each Bond so to be redeemed,
together with the accrued interest thereon to such date, and such
premium, if any, as is due and payable on such Bond upon such re- :
demption, shall become due and payable; and from and after such date
(such notice having been given in accordance with the provisions of
this Article V and such deposit having been made or moneys set apart
as aforesaid), then, notwithstanding that any Bonds so called for
redemption shall not have been surrendered, no further interest shall
accrue on any of such Bonds (or, in the case of registered Bonds with-
out coupons, on the portion thereof so to be redeemed), and any cou-
pons for interest appertaining to any such Bonds and maturing after
such date shall be void, unless such Bonds be not paid on presentation
thereof as provided in the notice, in which event the same shall bear
interest until paid at the rate of 6% per annum.

Section 5.07. Cancelation of Redeemed Bonds. All Bonds re-
deemed pursuant to the provisions of this Article V, and all coupons
appertaining thereto, shall forthwith be canceled by the Trustee and,
on the written request of the Company, delivered to the Company.

Section 5.08. Bonds Held by Company Not Outstanding for Re-
demption Purposes; Pledged Bonds. No Bonds held by any Person
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owning or controlling, directly or indirectly, more than 50% of the
shares of stock of the Company having general voting power under
ordinary circumstances to elect a majority of the Board of Directors
(irrespective of whether or not at the time stock of any other class or
classes shall have or might have voting power by reason of the
happening of any contingency) or by any Person directly or indirectly
Controlling or Controlled by or under direct or indirect common Con-
trol with any such Person or the Company shall be deemed to be Out-
standing for the purposes of any redemption of Bonds so long as any
other Bonds are Outstanding hereunder, and the Company, in case of
any such redemption, shall furnish to the Trustee the numbers of any
Bonds so held by it of any series of which any Bonds are so to be re-
deemed. Bonds pledged to secure any bona fide indebtedness of the
Company shall not be deemed “held by the Company” within the mean-
ing of this Section 5.08, if the pledgee shall establish to the satisfaction
of the Trustee that the pledgee is not a Person owning or controlling,
directly or indirectly, more than 50% of said shares of stock of the
Company nor a Person directly or indirectly Controlling or Controlled
by or under direct or indirect common Control with the Company or
any such Person. In case of a dispute as to such right, any decision
by the Trustee taken upon the advice of counsel shall be full protection
to the Trustee.

ARTICLE VL

Sinrine Fuxp ror Boxps or SErIES A.

~

Section 6.01. Sinking Fund for Bonds of Series A. So long as
any of the Bonds of Series A shall be Outstanding and as and for a
sinking fund for the redemption thereof, the Company will pay to
the Trustee $20,000 on March 31 in each year, beginning with the
year 1954.

Section 6.02. Moneys to Be Applied to Redemption of Bonds of
Series A. All moneys paid to the Trustee on any particular March 31
shall be applied by the Trustee to the redemption of Bonds of Series A
on the next ensuing April 1, at the principal amount thereof, together
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with accrued interest thereon to the date fixed for such redemption,
in the manner and with the effect provided in Article V.

Section 6.03. Trustee to Select Bonds of Series A for Redemption.
Promptly after February 15 in each year, beginning with the year 1954,
the Trustee shall proceed to select in the manner provided in Article V,
$20,000 principal amount, Bonds of Series A for redemption, on
the next ensuing April 1, and, for and on behalf of the Company,
shall give notice in the name of the Company and in the manner and
with the effect provided in Article V, of the redemption for the sinking
fund of the Bonds of Series A so selected.

Section 6.04. Company to Pay Trustee Accrued Interest. Prior
to the date fixed for redemption of Bonds of Series A through the
sinking fund, the Company shall pay to the Trustee (in addition to
the payments above provided for in this Article VI) an amount suffi-
cient to pay accrued interest to the date fixed for redemption of the
Bonds of Series A so called for redemption.

Section 6.05. Manner of Redeeming Bonds of Series A for Sink-
ing Fund. The manner of redeeming Bonds of Series A for the sink-
ing fund and of selecting Bonds of Series A for redemption for the
sinking fund shall be governed by the provisions of Article V.

ARTICLE VIL

Possesston, Use Anp ReLEASE oF Prorerry.

Section 7.01. Possession of and Dealing With Mortgaged Property
until Default; Leases, etc. Unless and until one or more Events of
Default shall occur and be continuing, the Company shall be suffered
and permitted to possess, use and enjoy all the Mortgaged Property,
except cash and obligations required by any provision of this Inden-
ture to be deposited with the Trustee, and to receive and use the tolls,
rents, revenues, issues, income, product and profits thereof, with power
in the ordinary course of business, freely and without let or hindrance
on the part of the Trustee or the Bondholders,

(a) to use and consume materials and supplies,
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(b) except as herein otherwise expressly provided to the con-

~ trary, to deal with choses in action, leases, leasehold interests and

contracts, and to exercise the rights and powers conferred upon
it thereby, '

(¢) to change the location of its exchanges, poles, lines, con-
duits or other property whatsoever, provided that such change
shall not impair the lien of this Indenture thereon, and

(d) to alter, repair and remodel its buildings and structures
and to replace and renew any of its equipment, machinery or
other similar property, provided that such alterations, repairs,
remodeling, replacements or renewals shall not diminish the value
thereof or impair the lien of this Indenture thereon.

Section 7.02. Disposal of Mortgaged Property Without Trustee’s
Consent. Unless and until a default hereunder shall occur and be con-
tinuing, the Company may, at any time and from time to time, without
notice to or any release or consent by the Trustee:

1. Replacement of Worn Out Property. Sell or otherwise
dispose of, free from the lien of this Indenture, any apparatus,
tools, implements, machinery, equipment, pipe or other similar
property comprising part of the Mortgaged Property, which has
become worn out, unserviceable, obsolete, disused, undesirable
or unnecessary for use in the conduct of the business of the Com-
pany, not exceeding in Fair Value at the date of disposition thereof
Ten thousand dollars ($10,000) for any single transaction nor a
total of Twenty-five thousand dollars ($25,000) in any one calendar
year, upon replacing the same with or substituting for the same
other property of a Fair Value at least equal to the Fair Value
of the property so disposed of, which shall become subject to the
lien of this Indenture, free and clear of all Prior Liens except
Permitted Encumbrances and except Prior Liens to which the
property so disposed of shall have been subject; or

2. Abandonment of Worn Out Property. In the ordinary
course of business, demolish, dismantle, tear down, use for scrap,
abandon or surrender any of the Mortgaged Property which has
become worn out or unserviceable, if in the opinion of the Board
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of Directors such demolition, dismantling, tearing down, use,
abandonment or surrender is in the best interests of the Company
and the value and utility of the Mortgaged Property as an
entirety and the security of the Bonds will not thereby be im-
paired; or

3. Lease; Grant or Conveyance of Right-of-Way, Easement or
License. Make any lease, or grant or convey any right-of-way,
easement or license (but the property so leased and the property
over, through, under or with respect to which any such right-of-
way, easement or license shall be so granted or conveyed shall
remain subject to the lien of this Indenture to the same extent and
in the same manner as it was prior to such lease, grant or con-
veyance), provided, however, that

(1) no such lease, grant, conveyance or other disposition
shall be made unless, in the judgment of the Board of Directors
the same will not be prejudicial to the security of the Bonds;

(ii) any cash consideration in excess of $1,000 received by
the Company for any such lease, grant, conveyance shall be
deposited with the Trustee for application by it in accordance
with the provisions of Sections 8.02 and 8.04;

(ii1) any lease made by the Company shall be made ex-
pressly subject to the lien of this Indenture or expressly
terminable at the election of the Trustee in case of the happen-
ing of an Event of Default or at the election of the purchaser,
whether under the power of sale herein granted or under
judgment or decree in any judicial proceedings, of the prop-
erty subject to such lease; or

4. Modification or Surrender of Franchises, Etc. Surrender
in whole or in part, or assent to the modification of, any franchise,
license or permit which it may hold, or under which it may be
operating, provided that

(a) in the written opinion, filed with the Trustee, of an en-
gineer (who may be in the regular employ of the Company),
selected by the Board of Directors and satisfactory to the
Trustee, the Company is exercising the privileges granted
thereby without a fair return to it and such surrender or
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modification is to the best interests of the Company and the
Bondholders, or

(b) in the event of any such modification, the franchise,
license or permit as modified shall, in the Opinion of Counsel,
filed with the Trustee, authorize the continuance by the Com-
pany of the same or an extended business in the same or an
extended territory during the same or an extended or unlimited
or indefinite period of time, or

(¢) in the event of any such surrender, the Company shall
receive in exchange a new franchise, license or permit which, in
the Opinion of Counsel, filed with the Trustee, shall authorize
it to do the same or an extended business in the same or an ex-
tended territory during the same or an extended or unlimited
or indefinite period of time, or

(d) after the surrender or modification of any such fran-
chise, license or permit, the Company shall still, under some
other franchise, license or permit, have the right, in the
Opinion of Counsel, filed with the Trustee, to conduct the
same or an extended business in the same or an extended
territory during the same or an extended or unlimited or
indefinite period of time.

For the purposes of this subparagraph 4 and of any opinion to be
rendered under it, any right of any municipality or other govern-
mental body to terminate a franchise, license or permit by purchase
shall not be deemed to abridge or affect its duration.

The Company shall deliver to the Trustee, on or before April 1
in each year after the year 1953, (1) an Officers’ Certificate setting
forth with respect to transactions during the preceding calendar year
pursuant to the foregoing subparagraph 1 (excluding, in the case of the
first such Officers® Certificate, the period from January 1, 1953 to the
date hereof) (@) the Fair Value at the date of disposition of, the aggre-
gate amount realized from, and a general description of, any property
disposed of pursuant to said subparagraph 1, stating that such prop-
erty had become worn out, unserviceable, obsolete, disused, undesirable
or unnecessary for use in the conduct of the business of the Company
and (b) the Fair Value of, the Cost of, and a general description of,
any property acquired in replacement of or in substitution for such



7.02 and 7.03.
95

property disposed of, (2) such supplemental indentures or other instru-
ments as may be necessary for the purpose of effectually subjecting
such acquired property to the lien hereof and (3) an Opinion of Coun-
sel that such supplemental indentures or other instruments are duly
executed and are sufficient for such purpose (or that no such supple-
mental indentures or instruments are necessary), and that the property
acquired pursuant to said subparagraph 1 is subject to the lien of this
Indenture, free and clear of all Prior Liens except Permitted Encum-
brances and except Prior Liens to which the property disposed of pur-
suant to said subparagraph 1 was subject; and/or that any lease made
pursuant to clause (iii) of the foregoing subparagraph 3 is subject to the
lien of this Indenture or terminable as provided in said clause (iii).

Section 7.03. Release by Trustee of Mortgaged Property Sold by
Company. Upon the terms and conditions and subject to the restric-
tions in this Section 7.03 contained and not otherwise (except as pro-
vided in Sections 7.02 and 7.04), the Company may, if the security
afforded by the Indenture will not thereby be impaired, sell, exchange
or otherwise dispose of any (less than substantially all) property sub-
ject to the lien hereof which, in the judgment of the Board of Directors
shall no longer be necessary or advantageous in the business of the
Company and which is not necessary for the efficient operation of the
remaining property of the Company used or useful as a telephone

“utility and the Fair Value of which shall not be more than the amount
or Fair Value, as the case may be, of the consideration to be received
therefor (which consideration must consist of cash, purchase money
obligations, within the limitations hereinafter in this Section 7.03 set
forth, taken at their face amount, or Capital Additions taken at their
Fair Value; provided, however, that any such purchase money obliga-
tions shall be purchase money closed first mortgages upon the prop-
erty so to be released which obligations (a) shall mature not later
than a date two years prior to the maturity date of the earliest series
of Bonds then Outstanding, (b) shall be of an aggregate principal
amount which shall not be in excess of sixty per cent. (60%) of the
Fair Value of such property, (¢) shall constitute all the obligations
secured by such mortgage and (d), together with the unpaid balances
of all obligations secured by purchase money mortgages theretofore
received for the property released from the lien of this Indenture and
then held by the Trustee, shall not exceed the greater of $200,000 or
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fifteen per cent. (15%) of the aggregate principal amount of all Bonds
then Outstanding). If the Company shall not then be in default here-
under to the knowledge of the Trustee, the Trustee, upon the Request
of the Company (which Request shall state that the Company is not
in default under any of the provisions of this Indenture), shall release
the same from the lien of this Indenture upon receipt by the Trustee of :

1. Certified Resolution. Certified Resolution requesting such
release;

2. A Certificate of the Company. A Certificate of the Com-
pany, signed by the President or a Vice-President and by the
Treasurer or an Assistant Treasurer of the Company and by
an engineer (who may be in the employ of the Company) or
firm of engineers (who may be under regular retainer from the
Company), or, if such property shall consist of Securities, by an
appraiser, engineer or other competent person or firm (who may
be in the regular employ of the Company or under regular retainer
from the Company), in each case selected by the Board of Direc-
tors and satisfactory to the Trustee (provided, however, that, if
such property has a Fair Value of more than $100,000, such engi-
neer, firm of engineers, appraiser or other competent person or
firm shall be an Independent Engineer) in substantially the follow-
ing form with appropriate exhibits annexed thereto and the blanks
appropriately completed:.

UNITED TELEPHONE COMPANY OF IOWA

Fmst MorTeace (the defined terms therein being
used herein), DaTtep Aprin 1, 1953

CERTIFICATE
Dated
Under
Section 7.03 thereof
The undersigned hereby certify:

(1) The Company has [either] sold or disposed of [or, in the
alternativel [contracted to sell or dispose of] the property
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described in Exhibit A hereto, and desires to have the same
released; and the consideration to be received for such property
is also set forth in Exhibit A hereto;

(2) In the opinion of the undersigned, such release is in the
best interests of the Company and the property to be released is
not necessary for the efficient operation of its remaining property
which is used or useful as a telephone utility, and the security
afforded by the Indenture will not be impaired by such release;

(3) the Fair Value of the property so to be released is more
" [or less] than One hundred thousand dollars ($100,000).

(4) The Company has sold or exchanged or otherwise dis-
posed of, or has contracted to sell or exchange or otherwise
dispose of, the property so to be released for a consideration
representing, in the opinion of the undersigned, at least its Fair
Value, which consideration (to the extent that it does not consist
of cash) is described in Exhibit A hereto, and consists of

(i) cash in the amount of $

(ii) obligations secured by a purchase money closed first
mortgage upon the property so to be released, as described in
Exhibit A hereto, which obligations (a) shall mature not
later than a date two years prior to the maturity date of the
earliest maturing series of Bonds then Outstanding, (b) are
of an aggregate principal amount which is not in excess of
sixty per cent. (60%) of the Fair Value of such property, (c)
constitute all the obligations secured by such mortgage and
(d), together with the unpaid balances of all obligations
secured by purchase money mortgages theretofore received
for property released from the lien of the Indenture and then
held by the Trustee, do not exceed the greater of $200,000
or fifteen per cent. (15%) of the aggregate principal amount
of all Bonds then Outstanding, and

(iii) other property, as described in Exhibit A hereto,
which, upon acquisition thereof by the Company, will consti-
tute Capital Additions.
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(5) The Fair Value of the property described in subparagraph
(iii) of paragraph (4) of this Certificate is $

(6) The consideration described in Exhibit A hereto does
[or does not] include an Acquired Plant.

Dated: 19

Unrrep TerLeprONE CoMPANY OF Jowa
President or Vice-President

Treasurer or Assistant Treasurer

Engineer or Appraiser

3. Consideration; Instruments of Conveyance. Any money or
obligations stated in the certificate specified by the foregoing
paragraph 2 of this Section 7.03 to be or to have been received
as consideration for any property so to be released (or, to the
extent that such money or obligations constitute the consideration
for property subject to a Prior Lien, a certificate of the trustee
under such Prior Lien that it has received such money or ob-
ligations and has been irrevocably authorized by the Company
to pay over to the Trustee any balance of such money or obliga-
tions remaining after the discharge of such Prior Lien, which
trustee shall be the corporate trustee thereunder if there be
a corporate trustee thereunder and if the terms of the instru-
ment creating such lien permit the corporate trustee thereunder
to receive such money or obligations); and, if any property other
than cash or obligations is included in the consideration for any
property so to be released, such instruments of conveyance,
assignment and transfer, if any, as may be necessary, in the Opin-
ion of Counsel hereinafter referred to, to subject to the lien of
this Indenture all the right, title and interest of the Company
in and to such property;
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4. Opinion of Coumsel. An Opinion of Counsel (1) to the
effect that

(a) the instruments furnished to the Trustee in connec-
tion with such release constitute an adequate and proper
basis under the terms of this Indenture for the execution and
delivery of the release applied for,

(b) any purchase money obligations included in the
consideration are valid and enforceable in accordance with
their terms, are within the limitations as to character and
amount provided in Item (ii) of paragraph (4) of the Certi-
ficate specified by paragraph 2 of this Section 7.03, are
secured by a closed mortgage constituting a valid, direct,
first mortgage lien upon the property to be released, subject
only to Permitted Encumbrances existing thereon at the time
of such release, and have been delivered and assigned to and
duly and effectively pledged with the Trustee as security for
the Bonds,

(¢) in case the Trustee is requested to release any fran-
chise, license or permit, such release will not impair the then
existing right of the Company to operate any of its remaining
property as a telephone company or as a telephone utility,

(d) whether or not the property so to be released is subject
to a Prior Lien and, if it is and if any part of the considera-
tion received for the property so to be released has been
deposited with the trustee under such Prior Lien, such trustee
(specifying the trustee and the Prior Lien) is entitled to
receive the same,

(e) all conditions precedent provided for in this Inden-
ture relating to the release of the property in question have
been complied with;

and

(2) in case any part of the consideration received for the
property so to be released comsists of property which will con-
stitute Capital Additions as set forth in the Certificate specified by
paragraph 2 of this Section 7.03, conforming to the requirements
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of clauses (a), (b), (¢) and (d) of paragraph 4 of Section 3.05
stating

(a) either (i) that such instruments of conveyance,
assignment and transfer as shall be delivered to the Trustee
are sufficient to subject to the lien of this Indenture all the
right, title and interest of the Company in and to such
property, subject to no Lien prior to, or on a parity with, the
lien hereof other than Funded Prior Liens, Permitted En-
cumbrances and other than the same Prior Liens, if any, as
existed upon the property so to be released, or (ii) that no
instruments of conveyance, assignment or transfer are neces-
sary for such purpose, and

(b) that the Company has power and authority to acquire,
own and operate all property included in the consideration
for such release;

and

5. Certificate and Opinion of Coumnsel as to Governmental
Authorization. Either (a) evidence, authenticated in a manner
satisfactory to the Trustee, of the authorization or approval
of or consent to the sale, exchange or other disposition of the
property so to be released, the consideration to be received therefor
and the acquisition of any property constituting any part of such
consideration, by each governmental body at the time having juris-
diction in the premises, together with an Opinion of Counsel that
the same constitutes sufficient evidence of such authorization, ap-
proval or consent, and that no such authorization, approval or
consent by any other governmental body is required, or (b) an
Opinion of Counsel that no such authorization, approval or con-
sent by any governmental body is required.

Section 7.04. Release of Property of Value Not Over $25,000.
The Company may sell, exchange or otherwise dispose of any of its
property (in addition to the property referred to in Sections 7.02
and 7.03) at any time subject to the lien hereof, of an aggregate Fair
Value not exceeding Two thousand dollars ($2,000) for any single
transaction nor a total of Twenty-five thousand dollars ($25,000) in
any one calendar year, without notice to or any release or consent by the
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Trustee; provided, however, that the Company shall forthwith deposit
with the Trustee a sum in cash equal to the Fair Value of the property
so sold, exchanged or otherwise disposed of (but not less than the con-
sideration received by the Company for such property) and shall forth-
with file with the Trustee an Officers’ Certificate stating in substance as
follows:

(@) That the sum in cash so deposited with the Trustee rep-
resents the Fair Value of the property described in such Officers’
Certificate and so sold, exchanged or otherwise disposed of (but
not less than the consideration received by the Company for such
property) and that such property is not necessary for the efficient
operation by the Company of its remaining property which is
used or useful as a telephone utility, and the security afforded by
the Indenture will not be impaired by the release of such property;

(b) That the Fair Value of the property so sold, exchanged
or otherwise disposed of does not exceed Two thousand dollars
($2,000), and that such Fair Value, together with the Fair Value
of all other property theretofore sold, exchanged or otherwise
disposed of by the Company pursuant to the provisions of this
Section 7.04 during the then current calendar year does not exceed
Twenty-five thousand dollars ($25,000); and

(¢) That no default exists on the part of the Company under
any of the provisions of this Indenture.

Upon the Request of the Company, the Trustee shall execute and
deliver an appropriate confirmatory instrument or instruments of
release or conveyance with respect to any property so sold, exchanged
or otherwise disposed of, but the execution and delivery of any such
instrument or instruments shall not be nor be deemed to be a condi-
tion precedent to the sale, exchange or other disposition of property
by the Company free from the lien of this Indenture pursuant to the
provisions of this Section 7.04.

Section 7.05. New Property Subject to Lien of Indenture. Any
new property acquired by the Company (by exchange, purchase, con-
struction or otherwise) to take the place of any property released
hereunder, shall forthwith and without further conveyance become
subject to the lien of this Indenture.
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Section 7.06. Eminent Domain, ete. In the event that any one
or more governments or municipal corporations or other governmental
subdivisions or governmental bodies, authorities or agencies shall at
any time acquire all or any part of the property of the Company which
is subject to the lien of this Indenture, by the exercise of the power
of eminent domain or by the exercise of a right reserved to purchase
the same, the award or consideration payable therefor shall be paid
to the Trustee, except to the extent that, as shall be stated in the
Opinion of Counsel, hereinafter in this Section 7.06 referred to, the
trustee under some Prior Lien shall be entitled to receive the same
or some part thereof, and the Trustee shall accept the same and, upon
the Request of the Company, shall execute and deliver a release of the
property so acquired and shall be fully protected in so doing upon
receipt by the Trustee of:

1. Certified Resolution. A Certified Resolution requesting
the release of the property and stating that acceptance of such
award or consideration is in the best interests of the Company
and of the Bondholders;

2. Consideration. The award or consideration received for
such property (or, to the extent that such award or considera-
tion constitutes an award or consideration for property subject
to a Prior Lien, a certificate of the trustee under such Prior Lien
to the effect that it has received such award or consideration and
has been irrevocably authorized by the Company to pay over to
the Trustee any balance of such award or consideration remain-
ing after the discharge of such Prior Lien, which trustee shall
be the corporate trustee thereunder if there be a corporate trustee
thereunder and if the terms of the instrument creating such lien
permit the corporate trustee thereunder to receive such money or
obligations) ; and

3. Opimion of Counsel. An Opinion of Counsel to the effect
that
(a) such property has been duly and lawfully acquired
by one or more governments or municipal corporations or other
governmental subdivisions or governmental authorities, by the
exercise of the power of eminent domain or by the exercise of
a right reserved to purchase the same,
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(b) the instruments furnished to the Trustee in connec-
tion with such release constitute an adequate and proper basis
under the terms of this Indenture for the execution and delivery
of the release applied for, and

(¢) whether or not the property so released is subject to
a Prior Lien and, if it is and if any part of the award or con-
sideration received for such property has been deposited with
the trustee under such Prior Lien, such trustee (specifying the
trustee and the Prior Lien) is entitled to receive the same.

In any such proceeding, the Trustee may be represented by counsel,
who may be of counsel to the Company.

Section 7.07. Application of Proceeds on Release of Substantially
All Mortgaged Property. 1. In the event that either (i) all or sub-
stantially all of the Mortgaged Property or (ii) all or substantially all
of the Mortgaged Property which shall be used or useful in connection -
with the business of the Company as a telephone company or as a
telephone utility shall be released from the lien of this Indenture under
the provisions of Section 7.06, then the award or consideration for
such property so released, together with any other moneys held by
the Trustee under this Indenture, including the proceeds of any sales
of Securities by the Trustee pursuant to Section 8.01 or Section 8.05
(such award or consideration and other moneys being hereinafter
in this Section 7.07 referred to collectively as Available Moneys),
shall be applied by the Trustee

First, to the payment of such taxes and assessments as con-
stitute a lien upon such moneys, of the reasonable compensation
and expenses of the Trustee and its agents, attorneys and counsel,
and of all other sums payable to or by the Trustee under any
provision of this Indenture,

Second, to the redemption in full of all Bonds then Outstand-
ing, any moneys held for the account of any particular Bonds
or coupons being applied to the redemption (or payment, if
matured) of such Bonds or the payment of such coupons, as the
case may be (subject to the provisions of Section 2.02, any such
redemption under this Section 7.07, to the extent that the Fair
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Value of the property released pursuant to the provisions of
Section 7.06 shall be not more than $1,750,000, to be at the prin-
cipal amount of such Bonds, together with interest accrued to
the date of redemption, and, to the extent that the Fair Value
of such property shall be more than $1,750,000, to be at the redemp-
tion price then applicable to the redemption of Bonds at the option
of the Company), and to the payment of all expenses in conneec-
tion with such redemption or payment, and

Third, any balance to the Company.

If the Available Moneys shall not be sufficient for such redemption
in full, the Company shall deposit with the Trustee on or before the
date fixed for redemption an amount of cash sufficient to enable the
Trustee to pay in full such redemption price of the Bonds, together
with interest accrued to such redemption date and all expenses in con-
nection with such redemption.

2. In case any redemption of all Bonds Outstanding hereunder
is to be made under the provisions of paragraph 1 of this Section
7.07, the same shall be done in accordance with the applicable pro-
visions of this Indenture and any indenture supplemental hereto.

3. Within 15 days after the receipt of the award or consideration
by it, the Trustee shall give notice, in the name and at the expense
of the Company and on its behalf, of the call of the Bonds for redemp-
tion on a date not later than 45 days after such receipt, in the man-
ner and with the effect specified in Article V and in any indenture
supplemental hereto.

4. If the Available Moneys shall not be sufficient for the payments
specified in paragraph 1 of this Section 7.07 and the Company shall
default in its obligation to pay the balance to the Trustee, the Trustee
shall, pursuant to Sections 8.01 and 8.05, proceed to sell the Securities
held by it under this Indenture, and, pending such sale, shall apply such
Available Moneys, to the extent thereof, to the partial payment of all
Bonds then Outstanding, pro rata in proportion to the respective
amounts then due and owing thereon for principal, premium (if any)
and interest. All amounts so to be paid on the Bonds shall be paid
over by the Trustee to the Holders or Registered Holders upon presen-
tation at the principal office of the Trustee of the Bonds, with all un-



7.07, 7.08 and 7.09.
105

matured coupons, if any, attached, for stamping thereon of a notation
as to the amount so paid thereon or for otherwise providing with
respect to such payment in any manner satisfactory to the Company
and the Trustee.

5. In the event of any such partial pro rata payment, notice
thereof shall be given once (but need not be given more than once)
by the Trustee, in the manner provided in Article V with respect to
the redemption of Bonds, not later than 7 days after the date for
which the Bonds were called for redemption, and from and after a
date to be specified in such notice (to be fixed by the Trustee and
to be not less than 15 days nor more than 20 days after the date of
such notice) interest shall cease to accrue on the obligation of the
Company on the Bonds so called for redemption, to the extent of the
partial payment so provided.

Section 7.08. Purchaser of Released Property Not Required to
Investigate. In no event shall any purchaser in good faith of any
property which the Trustee has purported to release hereunder be
bound to ascertain the authority of the Trustee to execute the release,
or to inquire as to any facts required by the provisions hereof for
the exercise of such authority, or to see to the application of the
purchase money; nor shall any purchaser of machinery or equipment
or other similar property be under obligation to ascertain or inquire
into the occurrence of the event on which any such sale is hereby
authorized.

Section 7.09. Exercise of Company Powers After Default. Not-
withstanding that a default hereunder shall have occurred and be con-
tinuing, in case the Mortgaged Property or any part thereof shall be in
the possession of a Receiver, the powers conferred upon the Company
by this Article VII may, with the consent of the Trustee, be exercised
by such Receiver with respect to such part of the Mortgaged Property
as may then be in his possession; and, if the Trustee shall be in posses-
sion of the Mortgaged Property or any part thereof under any provision
of this Indenture, then the powers conferred upon the Company by
this Article VII may be exercised by the Trustee in its discretion with
respect to such part of the Mortgaged Property as may then be in the
possession of the Trustee. A written request signed by such Receiver
or the Trustee shall be deemed the equivalent of any Request of the
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Company and of any Certified Resolution required by the provisions
of this Article VII, and any certificate required by such provisions to
be signed by any officer of the Company may be signed by such Re-
ceiver or the Trustee, as the case may be, instead of such officer.

Notwithstanding that a default hereunder shall have occurred and
be continuing, the Company, so long as it shall be in possession of the
Mortgaged Property, may, with the written consent of the Holders of
not less than 6624% in principal amount of the Bonds then Outstand-
ing, including 6625% in principal amount of the Bonds of Series A
then Outstanding, filed with the Trustee, exercise the powers conferred
upon it by this Article VII. In case of any exercise, pursuant to this
Section 7.09, of the powers conferred upon the Company by this Article
VII, it shall not be necessary to include in any certificate filed with
the Trustee in connection therewith a statement that no default exists
on the part of the Company under any of the provisions of this
Indenture.

ARTICLE VIIL

PrepceEp SECURITIES AND APPLICATION OF MoNEYS RECEIVED
BY THE TRUSTEE.

Section 8.01. Securities Held by the Trustee. Subject to the
provisions of Section 8.05, all Securities received by the Trustee under
any of the provisions of this Indenture, unless and until released pur-
suant to the provisions of Section 7.03, shall be held by the Trustee as
part of the Mortgaged Property.

There shall be paid, delivered, assigned, transferred and conveyed
to the Trustee to be held as part of the Mortgaged Property:

(@) all distributions (except distributions made out of net
profits or earned surplus otherwise than in additional shares of
stock) which may become payable or distributable in respect of
shares of stock included in the Securities held by or pledged with

~ the Trustee, including distributions in the course of dissolution,
liquidation or winding up of the corporation issuing such stock,
or in the event of the reduction of the capital stock of such corpora-
tion, or upon redemption of any shares of capital stock of such
corporation; and
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(b) all payments of principal on obligations included in such
Securities.

All moneys, shares of stock and obligations to be paid, delivered, trans-
ferred and assigned to the Trustee pursuant to the provisions of this
Section 8.01 shall, if not received by the Trustee, be paid, delivered,
transferred and assigned to the Trustee by the Company as and when
received by the Company, and shall be held by the Trustee as a part
of the Mortgaged Property. For the purposes of this Section 8.01, each
distribution on shares of stock which shall be charged against the
earned surplus of the issuer of such stock shall be deemed to have
been paid out of net profits or earned surplus, unless and to the extent
that a deficit in such earned surplus account results from such distri-
bution. The Trustee may accept an Officers’ Certificate stating any
pertinent facts in connection with any such distribution as conclusive
evidence of such facts.

Unless and until a default hereunder shall occur and be continuing:

(¢) the Company shall be entitled from time to time to collect
and receive for its own use all distributions paid out of net profits
or earned surplus (except those payable in additional shares of
stock) which may be made on all shares of stock included in the
Securities held by or pledged with the Trustee, and all sums which
may be paid in cash for interest upon all obligations included in
such Securities, other than any such interest which shall have
been collected or paid out of the proceeds of any sale or condem-
nation or expropriation of any property covered by a mortgage
or other lien securing such Securities; and the Trustee from time
to time upon Request shall deliver to the Company suitable assign-
ments and orders for the payment to it or upon its order of all
such distributions and interest which from time to time may be
declared or become payable; and the Trustee upon Request shall
from time to time pay over to or upon the order of the Treasurer
or an Assistant Treasurer of the Company all sums which may be
received by the Trustee representing any such distributions or
interest to which the Company shall be entitled; provided, how-
ever, that until actually paid or canceled, all such rights to distri-
butions, coupons and rights to interest shall remain subject to the
lien hereof;



8.01.
108

(1) the Company shall have the right from time to time to
vote and to give consents with respect to such Securities for all
purposes not contrary to the provisions of this Indenture and to
consent to and ratify or waive notice of any meeting with the same
force and effect as though such shares of stock and obligations
were not Securities held by or pledged with the Trustee; and,
with respect to shares of stock registered in the name of the
Trustee or its nominee, the Trustee shall from time to time upon
Request give suitable waivers of notice and consents and deliver
to the Company or its nominee suitable powers of attorney or
proxies, with or without power of substitution, and either general
or for such one or more purposes as such Request may specify; and

(v12) except with the consent of the Company, the Trustee
shall not enforce the collection or payment of the prinecipal of, or
interest on, any obligation included in the Pledged Securities,
whether before or after the maturity thereof.

If any distributions or interest covered by any assignment or order
delivered pursuant to the foregoing subparagraph (z) shall not be
paid when due, the Company shall return the same forthwith to the
Trustee. Whenever and so long as a default hereunder shall, to the
knowledge of the Trustee, have occurred and be continuing, the Trustee
shall revoke any orders theretofore given by it for the payment of
distributions or interest, and receive all distributions and interest in
respect of all Securities held by or pledged with it; and all sums so
received by the Trustee shall be held by it as additional security here-
under and shall be applied by the Trustee as provided in Section 8.02;
but if any such default shall have been remedied any portion of such
sums then held by the Trustee shall be paid over by it to the Company
upon Request and the right of the Company to receive such distribu-
tions and interest, and the duty of the Trustee to execute such assign-
ments and orders, shall revive and continue as if no such default had
occeurred. Except as otherwise in this Indenture provided, the Trustee
shall have and may exercise all the rights of an owner in respect to
any such Securities or may permit such rights to be exercised by the
Company.

The Company covenants that it will not sell, assign or transfer, and
will not mortgage, pledge or otherwise encumber (except hereunder)
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any of its rights to distributions, principal or interest in respect of any
Securities held by or pledged with the Trustee.

In the event that the Bonds Outstanding hereunder shall become
redeemable under the provisions of Section 7.07 and the moneys
available in the hands of the Trustee for such redemption shall not
be sufficient to effect such redemption in full as provided in said
Section 7.07, the Trustee shall endeavor to sell, in such manner, upon
such terms, at such times and at such prices as in its discretion it
may determine, such amount of any Securities held by it under this
Indenture as may be necessary to provide funds for or towards such
redemption in full.

Section 8.02. Withdrawal of Certain Trust Moneys by Company.
Unless and until a default shall occur and be continuing, any moneys
received by the Trustee

(a) pursuant to Section 8.01,

(b) pursuant to subparagraph 3 of Section 7.02, as considera-
tion for a lease, or a grant or conveyance of a right-of-way, ease-
‘ment or license,

(¢) pursuant to Sections 7.03, 7.04 or 7.06, as proceeds of
released property or of property taken by the power of eminent
domain or otherwise acquired by any governments or municipal
corporations or other governmental subdivisions or governmental
bodies, authorities or agencies,

(d) pursuant to Section 4.11, as proceeds of any insurance,

(e) upon the satisfaction, discharge or other release of any
Prior Lien, or

(f) for which other specific provision is not made elsewhere
in this Indenture,

shall be held by the Trustee, subject to the provisions of Section
8.05, as a part of the security for the Bonds Outstanding hereunder
and, subject to the provisions of Section 7.07, shall be paid over from
time to time by the Trustee to or upon the Request of the Company
(which Request shall state that the Company is not in default under
any of the provisions of this Indenture) :
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1. To reimburse the Company for expenditures made for, or
to pay for, the replacement, restoration, renewal, rebuilding or
repair of property destroyed or damaged (to the extent that
insurance moneys arising from such loss or damage are in the
hands of the Trustee), upon receipt by the Trustee of

(a) an Officers’ Certificate, (7) describing in reasonable
detail the work done and materials purchased by way of the
replacement, restoration, renewal, rebuilding or repair of the
damaged or destroyed property, (7) stating the specific
amount requested to be paid over fo or upon the order of the
Company and that such amount is requested to reimburse the
Company for, or to pay, the cost thereof and (74) stating that
the Company has not been reimbursed previously, under any
provision of this Indenture, for the expenditures on account
of which such Request is made; and

(b) an Opinion of Counsel substantially conforming to the
requirements of clauses (a), (b), (¢) and (d) of paragraph 4
of Section 3.05 with respect to such property as replaced,
renewed, rebuilt, restored or repaired (with such additions,
omissions and modifications as may be necessary to make such
requirements applicable to such property);

or

2. In an amount not exceeding one hundred per cent. (100%)
of the net amount of Capital Additions shown in Item (f) of Clause
(12) of the Net Capital Additions Certificate filed with the Request
under this Clause 2, which, but for the use thereof as the basis
of the withdrawal of such moneys, might be made the basis of the
authentication and delivery of Bonds under the provisions of Sec-
tion 3.05, upon receipt by the Trustee of the instruments and
opinions specified in paragraphs 1, 2, 3, 4, 5 and 6 of Section
3.05, with such additions, omissions and modifications as may
be necessary to make the same applicable to the withdrawal
of moneys hereunder.

Section 8.03. Exercise of Company Powers After Event of Default.
Notwithstanding that a defaunlt hereunder shall have occurred and be
continuing, in case the Mortgaged Property or any part thereof shall
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be in the possession of a Receiver, the powers conferred upon the Com-
pany by Section 8.02 may, with the consent of the Trustee, be exercised
by such Receiver; and, if the Trustee shall be in possession of the
Mortgaged Property or any part thereof under any provision of this
Indenture, then the powers conferred upon the Company by Section
8.02 may be exercised by the Trustee in its discretion. Any document
required by the provisions of Section 8.02 to be signed by any officer
or officers of the Company may instead be signed by such Receiver
or the Trustee, as the case may be.

Notwithstanding that a default hereunder shall have occurred
and be continuing, the Company, so long as it shall be in possession
of the Mortgaged Property, may, with the written consent of the
Holders of not less than 6625% in principal amount of the Bonds then
Outstanding, including 6625% in principal amount of the Bonds of
Series A then Outstanding, filed with the Trustee, exercise the powers
conferred upon it by Section 8.02. In the case of any exercise, pursuant
to this Section 8.03, of the powers conferred upon the Company by
Section 8.02, it shall not be necessary to include in any certificate filed
with the Trustee in connection therewith a statement that no default
exists on the part of the Company under any of the provisions of this
Indenture. ‘

Section 8.04. Application of Trust Moneys to Purchase or Re-
demption of Bonds. Unless and until a default shall occur and be
continuing, all or any part of any moneys received by the Trustee as
specified in Section 8.02 and not theretofore paid over or requested
to be paid over to the Company pursuant to said Section 8.02 or
applied or required to be applied pursuant to the provisions of Sec-
tion 7.07, and not theretofore applied as therein authorized, shall, at
the election and in accordance with a Request of the Company, be
applied by the Trustee from time to time to the redemption, if redeem-
able, of Outstanding Bonds, of such series as may be specified in such
Request upon receipt by the Trustee of

(@) a Certified Resolution evidencing such election,

(b) an Officers’ Cerfiﬁcate stating that no default exists
on the part of the Company under any of the provisions of this
Indenture and
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(¢) an Opinion of Counsel that all authorizations or ap-
provals of or consents to such redemption by each governmental
body at the time having jurisdiction in the premises have been
obtained or that no such authorization, approval or consent by
any governmental body is required.

Any such redemption shall be effected in accordance with Section
5.01 and the other applicable provisions of Article V and of any inden-
ture supplemental hereto.

All interest acerued up to the date of redemption of all Bonds to
be redeemed by the Trustee under the foregoing provisions of this
Section 8.04, together with the premiums (if any) payable upon redemp-
tion, shall be paid by the Company as an additional payment to the
Trustee prior to the date of redemption, and the cost of all advertising
and publishing shall be paid by the Company, or, if paid by the Trustee,
shall forthwith be repaid to it by the Company upon demand, with
interest at the rate of six per cent. (6%) per annum from the date of
demand.

Unless and until a default hereunder shall occur and be con-
tinuing, all or any part of such moneys received by the Trustee and
not theretofore paid over or requested to be paid over to the Company
pursuant to Section 8.02 or applied or required to be applied pursuant
to the provisions of Section 7.07 or the foregoing provisions of this
Section 8.04 shall, two years after the receipt of such moneys by the
Trustee, but only if the moneys then available for the purpose shall
be at least Twenty-five thousand dollars ($25,000), forthwith be
applied by the Trustee, to the extent practicable, pro rata on the basis
of the respective principal amounts of Bonds of all the series then
Outstanding, to the redemption of Bonds of each series then Out-
standing hereunder and subject to redemption, in accordance with
Section 5.01 and the other applicable provisions of Article V and
of any indenture supplemental hereto; and the Company hereby
irrevocably authorizes the Trustee, in the name of and at the expense
of the Company and on its behalf, to give notice of the call of such
Bonds for redemption, in the manner and with the effect specified in
Article V and in such supplemental indentures; provided, however,
that neither the Company nor the Trustee shall be required to make
any such redemption unless furnished with an Opinion of Counsel
that all authorizations or approvals of or consents to such redemption
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by each governmental body ail woe time having jurisdiction in the
premises have been obtained or that no such authorization, approval
or consent by any governmental body is required; and provided
further that the Trustee shall not be required to take any such
action or give any such notice unless there shall be paid to the
Trustee an amount equal to all interest accrued up to the date of
redemption on all Bonds so to be redeemed under the provisions of
this paragraph, together with the premiums (if any) payable upon
redemption.

Upon receipt of notice from the Trustee of any such proposed
redemption in accordance with the provisions of the next preceding
paragraph, the Company will make timely application for the author-
ization, approval or consent of each governmental body at the time
having jurisdiction in the premises which may be required, and will
do all other things necessary on its part to be done to effect any such
redemption, including the making of the indemnification and of the
payments and the furnishing of the Opinion of Counsel hereinabove
provided for.

Section 8.05. Investment in Government Obligations. Anything
herein contained to the contrary notwithstanding, the Trustee shall,
on Request, so long as the Company shall not be in default hereunder
to the knowledge of the Trustee, apply any moneys at the time held
by it hereunder (other than moneys held in trust for particular
‘Bonds or coupons pursuant to any provision hereof) to the purchase
of such Authorized Securities as may be specified in such Request,
which shall be held as part of the Mortgaged Property; provided,
however, that the Trustee shall not be under any obligation to so
apply such moneys when such moneys shall be less than Twenty-five
thousand dollars ($25,000). Any interest received on any such
Authorized Securities which shall exceed the amount of accrued
interest paid on purchase thereof shall be paid to the Company so
long as the Company shall not be in default hereunder. Any
Authorized Securities so purchased may be sold at any time in the
discretion of the Trustee and shall be sold on Request, and the
proceeds thereof (exclusive of accrued interest) and any amounts
collected for principal thereon and any interest thereon not payable
to the Company pursuant to the last preceding sentence shall be held
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and applied in the same manner as is herein provided in respect of the
moneys used to purchase such Authorized Securities. If the proceeds

. of any Authorized Securities shall be less than the cost thereof

(exclusive, in both cases, of accrued interest) or if at any time the
market value of any Authorized Securities held by the Trustee shall
be less than the cost thereof (exclusive of accrued interest) the Com-
pany will pay the amount of such deficiency to the Trustee on its
written request. '

‘Whenever application is made by the Company under any pro-
vision of this Indenture to withdraw all or any part of moneys de-
posited or held by the T'rustee, the Company shall accept Authorized
Securities held by the Trustee as a part of the Mortgaged Property
pursuant to this Section 8.05 to the extent that such Authorized Securi-
ties shall be tendered to it by the Trustee in lieu of cash; and such
Authorized Securities shall be acceptable in lieu of such cash at the
net cost thereof (exclusive of accrued interest) to the Mortgaged
Property.

In the event that the Bonds Outstanding hereunder shall become
redeemable under the provisions of Section 7.07 and the moneys
available in the hands of the Trustee for such redemption shall not
be sufficient to effect such redemption in full as provided in said
Section 7.07, the Trustee shall endeavor to sell, in such manner, upon
such terms, at such times and at such prices as in its discretion it
may determine, such amounts of any Authorized Securities held by it
under this Section 8.05 as may be necessary to provide funds for or
toward such redemption in full.

The Trustee shall not be liable or responsible for any loss result-

ing from any investment or reinvestment pursuant to this Section
8.05.

ARTICLE IX.

RemEepies oF TrustEE AND BoNDHOLDERS 1IN EVENT oF DEFAULT.

Section 9.01. Events of Default. In case one or more of the fol-
lowing Events of Default shall have occurred and be continuing, that
is to say:

(a) default shall be made in the payment of any instalment
of interest upon any of the Bonds as and when the same shall
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become due and payable, and such default shall continue for a
period of 30 days; or

(b) default shall be made in the payment of the principal of,
or premium (if any) on, any of the Bonds as and when the same
shall become due and payable whether at maturity or by redemp-
tion, declaration or otherwise; or

(¢) default shall be made in the due and punctual payment
or satisfaction of any sinking fund obligation hereunder, when
and as the same shall become due and payable; or

(d) default shall be made in the due observance or perform-
ance of any covenant, condition or agreement on the part of the
Company contained in subparagraph (3) of Section 4.06 or in any
of Sections 4.08, 4.09 or 4.10; or

(e) default shall be made in the due observance or perform-
ance of any other covenant, condition or agreement on the part
of the Company in the Bonds or in this Indenture contained and
shall continue for a period of 45 days after the date on which
written notice thereof shall have been given to the Company by
the Trustee, which notice may be given by the Trustee in its dis-
cretion and shall be given by the Trustee upon the written request
of the Holders of not less than 25% in principal amount of all
Bonds then Outstanding; or

(f) a decree or order shall have been entered by a court of
competent jurisdiction adjudging the Company a bankrupt or
insolvent or approving as properly filed a petition seeking reor-
ganization of the Company under the Bankruptcy Act or any
other Federal or state law relating fo bankruptey or insolvency or
appointing a Receiver or decreeing or ordering the winding up or
liquidation of the affairs of the Company or the sequestration of
a substantial part of the Mortgaged Property, and any such decree
or order shall remain in force undischarged and unstayed for a
period of 60 days; or '

(g) the Company shall institute proceedings to be adjudicated
a bankrupt or insolvent or shall consent to the institution of bank-
ruptey or insolvency proceedings against it or shall file a petition
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or answer or consent seeking reorganization or relief under the
Bankruptey Act or any other Federal or state law relating to
bankruptey or insolvency or shall consent to the filing of any such
petition or shall consent to the appointment-of a Receiver or shall
make an assignment for the benefit of creditors or shall admit in
writing its inability to pay its debts generally as they become due,
or corporate action shall be taken by the Company or in furtherance
of any of the aforesaid purposes; or

(h) default shall be made in any of the respects mentioned in
paragraphs (a), (e) or (f) of this Section 9.01 and prior to the
expiration of the grace period mentioned therein, there shall be
a judgment against the Company unsatisfied and unsecured by
bond on appeal or the Company shall admit to the Trustee its
inability to make good such default within the applicable grace
period; or

(¢) there shall be rendered against the Company a final judg-
ment, decree or order for the payment of money in excess of $50,000
and the Company shall not cause the same to be discharged within
60 days from the date of entry thereof, or there shall not be taken
within said period an appeal therefrom or from the order, decree
or process upon which or pursuant to which said judgment, decree
or order was granted, based or entered, or other appropriate
proceeding for the appellate review thereof with stay of execu-
tion pending such appeal; or such appeal shall be taken and on
such appeal such judgment, order or decree shall be affirmed, and
the Company shall not discharge such judgment, decree or order
or provide for its discharge in accordance with its terms within
60 days after the entry of the final order or decree of affirmance;

then and in each and every such case, unless the principal of all the
Bonds shall have already become due and payable, the Trustee may,
and upon written request of the Holders of not less than 25% in prin-
cipal amount of the Bonds then Outstanding shall, by notice in writing
to the Company, declare the principal (if not previously due) of all
the Bonds then Outstanding (including in such term for this purpose
Bonds held in the treasury of the Company) and the interest accrued
and unpaid thereon, to be due and payable immediately, and upon any
such declaration the same shall become and shall be immediately due
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and payable, anything in this Indenture or in the Bonds contained to
the contrary notwithstanding. This provision, however, is subject to
the condition that if, at any time after the principal of the Bonds
shall have been so declared due and payable, and before any sale of
the Mortgaged Property shall have been made or any judgment or
decree for the payment of the moneys due shall have been obtained or
entered as hereinafter provided, the Company shall pay or shall
deposit with the Trustee a sum sufficient to pay all matured instalments
of interest upon all the Bonds and the principal of, and premium (if
any) on, any and all Bonds which shall have become due otherwise than
by such declaration (with interest upon such overdue principal and pre-
mium, if any, and, if and to the extent permitted by law, upon overdue
instalments of interest, at the rate of 6% per annum to the date of
such payment or deposit) and the reasonable compensation, expenses
and disbursements of the Trustee, its agents and attorneys, and any
and all defaults under the Indenture, other than the nonpayment of
the principal of Bonds which shall not have become due otherwise
than by such declaration, shall have been remedied—then and in every
such case the Holders of not less than a majority in principal amount
of the Bonds then Oustanding, by written notice to the Company and
to the Trustee, may waive all defaults and rescind and annul such
declaration and its consequences; but no such action shall extend to
or shall affect any subsequent default or shall impair any right conse-
quent thereon.

Section 9.02. Trustee’s Right to Enter and Take Possession,
Operate and Apply Income. The Company agrees that upon the oc-
currence of one or more Events of Default the Company, upon demand
of the Trustee during the continuance thereof, shall forthwith sur-
render to the Trustee the actual possession of, and it shall be lawful
for the Trustee, by such officers or agents as it may appoint, to take
possession of, the Mortgaged Property (and the books, papers and
accounts of the Company), and to hold, operate and manage the Mort-
gaged Property (including the making .of all needful repairs, and such
alterations, additions and improvements as to the Trustee shall seem
wise) and to receive the rents, issues, tolls, profits, revenues and other
income thereof, and to apply the same as provided in Section 9.07.
Whenever all that is then due upon the Bonds and under any of the
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terms of this Indenture shall have been paid and all defaults here-
under shall have been made good, the Trustee shall surrender posses-
sion to the Company.

Section 9.03. Trustee’s Power of Sale. In case one or more of
the Events of Default shall occur and be continuing, the Trustee, with
or without entry, in its diseretion, subject to the provisions of Section
9.08 hereof, may:

(1) sell, subject to any mandatory requirements of applicable
law, the Mortgaged Property as an entirety, or in any such parcels
as the Holders of a majority in principal amount of the Bonds then
Outstanding shall in writing request, or in the absence of such
request, as the Trustee may determine, at public auction at such
place and at such time (which sale may be adjourned by the Trustee
from time to time in its discretion by announcement at the time
and place fixed for such sale without further notice) and upon
such terms as the Trustee may fix and specify in a notice of sale to
be published once in each week for four successive weeks prior to
such sale in an Authorized Newspaper in the Borough of Man-
hattan, City and State of New York; or

(2) proceed to protect and enforce its rights and the rights
of the Bondholders under this Indenture, by sale under judgment
or decree in any judicial proceedings or by a suit or suits in equity
or at law or otherwise, whether for the specific performance of any
covenant or agreement contained in this Indenture, or in aid of the
execution of any power granted in this Indenture, or for the fore-
closure of this Indenture, or for the enforcement of any other
proper legal, equitable or other remedy, as the Trustee, being
advised by counsel, shall deem most effectual to protect and enforce
any of the rights or duties of the Trustee or the Bondholders.

Section 9.04. Effect of Sale of Mortgaged Property. Upon any
sale of any of the Mortgaged Property, whether made under the power

of sale hereby given or under judgment or decree in any judicial pro-
ceedings:

(1) The principal of and accrued interest on all Bonds then
Outstanding, if not previously due, shall at once become and be
immediately due and payable.



9.04.
119

(2) Any Bondholder may bid for and purchase the property
sold, and upon compliance with the terms of sale ' may hold, retain
and possess and dispose of such property in his own absolute right
without further accountability, and may, in paying the purchase
money therefor, deliver any of the Bonds then Outstanding or
claims for interest thereon in lieu of cash to the amount which
shall, upon distribution of the net proceeds of such sale, be payable
thereon, and such Bonds, in case the amounts so payable thereon
shall be less than the amount due thereon, shall be returned to the
Holders thereof after being appropriately stamped to show partial
payment.

(3) The Trustee may make and deliver to the purchaser or
purchasers a good and sufficient deed, bill of sale and instrument
of assignment and transfer of the property sold. The Trustee is
hereby irrevocably appointed the true and lawful attorney of the
Company, in its name and stead, to make all necessary deeds, bills
of sale and instruments of assignment and transfer of the prop-
erty thus sold; and for that purpose it may execute all necessary
deeds, bills of sale and instruments of assignment and transfer,
and may substitute one or more persons, firms or corporations with
a like power, the Company hereby ratifying and confirming all
that its said attorney, or such substitute or substitutes, shall law-
fully do by virtue hereof. Nevertheless, if so requested by the
Trustee or by any purchaser, the Company shall ratify and con-
firm any such sale or transfer by executing and delivering to the
Trustee or to such purchaser or purchasers all proper deeds, bills
of sale, instruments of assignment and transfer and releases as
may be designated in any such request.

(4) All right, title, interest, claim and demand whatsoever,
either at law or in equity or otherwise, of the Company of, in and
to the property so sold shall be divested. Such sale shall be a per-
petual bar both at law and in equity against the Company, its
successors and assigns, and against any and all persons claiming
or who may claim the property sold or any part thereof, from,
through or under the Company, its successors and assigns.

(5) The receipt of the Trustee or of the officer making such
sale shall be a sufficient discharge to the purchaser or purchasers
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at such sale for his or their purchase money, and such purchaser
or purchasers, and his or their assigns or personal representatives,
shall not, after paying such purchase money and receiving such
receipt, be obligated to see to the application of such purchase
money, or be in anywise answerable for any loss, misapplication
or non-application thereof.

Upon a sale of substantially all the Mortgaged Property, whether
made under the power of sale hereby granted or under judgment or
decree in any judicial proceedings, the Company shall permit the pur-
chaser thereof and its successors and its and their assigns, to take and
use the name of the Company and to carry on business under such
name or any variant or variants thereof and to use and employ any
and all other trade names, brands and trade marks of the Company;
and in such event, upon written request of such purchaser or its suc-
cessors, or its or their assigns, the Company shall, at the expense of the
purchaser, change its name in such manner as to eliminate any
similarity.

Section 9.05. Company to Pay Bonds on Any Default; Trustee
Empowered to File Claims. The Company covenants that (z) in case
default shall be made in the payment of any instalment of interest on
any of the Bonds as and when the same shall become due and payable,
and such default shall have continued for a period of 30 days or (i)
in case default shall be made in the payment of the principal of, or
premium (if any) on, any of the Bonds when the same shall have become
due and payable, whether at maturity or by redemption, declaration
or otherwise—then, upon demand of the Trustee, the Company shall
pay to the Trustee, for the benefit of the Holders of the Bonds, the
whole amount that then shall have become due and payable on all such
Bonds for principal and premium (if any) or interest, or both, as the
case may be, with interest upon the overdue principal and premium
(if any) and (if and to the extent permitted by law) upon overdue instal-
ments of interest at the rate of 6% per annum; and in case the Com-
pany shall fail to pay the same forthwith upon such demand, the Trus-
tee in its own name and as trustee of an express trust shall be entitled

to sue for and to recover judgment for the whole amount so due and
unpaid.
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In case of the pendency of any receivership, insolvency, liquida-
tion, bankruptcy, reorganization or other similar judicial proceedings,
relative to the Company or its property, the Trustee (irrespective of
whether the principal of the Bonds shall then be due and payable as
therein expressed or by declaration or otherwise and irrespective of
whether the Trustee shall have made any demand pursuant to the pro-
visions of this Section 9.05) shall be entitled and empowered to file
and prove a claim or claims for the whole amount of principal and
premium (if any) and interest owing and unpaid in respect of the
Bonds, and to file such other papers or documents as may be necessary
or advisable in order to have the claims of the Trustee and of the Bond-
holders allowed in such judicial proceedings, and to collect and receive
any moneys or other property payable or deliverable on any such
claims, and to distribute the same after the deduction of any amount
payable to the Trustee for compensation and expenses, including
counsel fees; and any Receiver is hereby authorized by each of the
Bondholders to make such payments to the Trustee, and, in the event
that the Trustee shall consent to the making of such payments directly
to the Bondholders, to pay to the Trustee any amount due to it for
compensation and expenses, including counsel fees, incurred by it down
to the date of such payment. Nothing herein contained shall be deemed
to authorize or empower the Trustee to consent to or accept or adopt,
on behalf of any Holder of Bonds, any plan of reorganization or read-
justment of the Company affecting the Bonds or the rights of any
Holder thereof, or to authorize or empower the Trustee to vote in
respect of the claim of any Holder of any Bonds in any such pro-
ceedings.

The Trustee shall be entitled to sue for and recover judgment and
to file and prove such claims, as aforesaid, either before or after or
during the pendency of any proceedings involving the enforcement of
the lien of this Indenture or of any of its rights or the rights of the
Bondholders under this Indenture, and the right of the Trustee to
recover such judgment or to file and prove claims, as aforesaid, shall
not be affected by any entry or sale hereunder or by the exercise of any
other right, power or remedy for the enforcement of the provisions of
this Indenture or for the foreclosure of the lien hereof. In case of a
sale of any of the Mortgaged Property and of the application of the
proceeds of sale to the payment of the debt hereby secured, the Trustee,
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in its own name and as trustee of an express trust, shall be entitled to
enforce payment of and to receive all amounts then remaining due and
unpaid upon any and all the Bonds then Outstanding, for the benefit
of the Holders thereof, and the Trustee shall be entitled to recover
judgment for any portion of the debt remaining unpaid, with interest
as aforesaid. No recovery of any such judgment by the Trustee and
no levy of any execution pursuant thereto upon the Mortgaged Prop-
erty or any other property, shall in any manner or to any extent, except
as otherwise provided by law, affect the lien of this Indenture upon the
Mortgaged Property or any thereof, or any rights, powers, or remedies
of the Trustee under this Indenture, or any lien, rights, powers or
remedies of the Bondholders, but such lien, rights, powers and remedies
of the Trustee and of the Bondholders shall continue unimpaired as
before.

Section 9.06. Company Consents to Appointment of Receiver. In
case one or more of the Hvents of Default shall occur and be continuing
and upon the filing of a bill in equity or other commencement of judicial
proceedings to enforce the rights of the Trustee or of the Bondholders
under this Indenture, the Trustee shall, to the extent permitted by law,
be entitled as a matter of right to the appointment of a Receiver of
the Mortgaged Property and of the rents, issues, tolls, profits, revenues
and income thereof, pending such proceedings, with such powers as the
court making such appointment shall confer, and to the entry of an
order directing that the rents, issues, tolls, profits, revenues and other
income of the property constituting part of the Mortgaged Property
be segregated, sequestered and impounded for the benefit of the
Trustee and the Bondholders and the Company hereby irrevocably
consents to the appointment of such Receiver and to the entry of such
order; provided, however, that, notwithstanding the appointment of
any Receiver, the Trustee shall be entitled to retain possession and
control of, and to collect all interest or dividends or earnings on, all
cash and Securities held by or deposited or pledged with the Trustee,
pursuant to any provision of this Indenture.

Section 9.07. Application of Moneys by Trustee. Any moneys
collected by the Trustee pursuant to this Article IX, including any
rents, issues, tolls, profits, revenues and other income collected pur-
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suant to Section 9.02 and any proceeds of any sale, whether made under
any power of sale herein granted or pursuant to judicial proceedings,
together with any other moneys which may then be held by the Trustee
under any of the provisions of this Indenture as security for the
Bonds, other than any such moneys held for the payment of principal,
premium, or claims for interest on particular Bonds, shall be applied
in the following order, at the date or dates fixed by the Trustee and,
in case of the distribution of such moneys on account of principal or
premium (if any) or interest, upon presentation of the several Bonds,
and stamping thereon the payment, if only partially paid, and upon
surrender thereof if fully paid:

First: To the payment of all taxes, assessments or liens prior
to the lien of this Indenture, except those subject to which any
sale shall have been made, all costs and expenses of collection,
including the costs and expenses of operating and managing the
Mortgaged Property pursuant to Section 9.02 and reasonable
compensation to the Trustee, its agents and attorneys, and all
expenses, liabilities and advances incurred or made without negli-
gence or bad faith by the Trustee hereunder;

Second: To the payment of the whole amount then owing
and unpaid upon the Outstanding Bonds for principal and pre-
mium (if any) and interest, or either, with interest (if such interest
has been collected by the Trustee) on the overdue principal and
premium (if any) and upon overdue instalments of interest at the
rate of 6% per annum, such payments to be made ratably, without
discrimination or preference;

Third: To the payment of the remainder, if any, to the Com-
pany or to whosoever may be lawfully entitled to receive the same
or as a court of competent jurisdiction may direct.

Section 9.08. Trustee Shall Protect and Enforce Rights; Holders
of Majority of Bonds May Direct Proceedings. Upon the written re-
quest of the Holders of not less than a majority in principal amount
of the Bonds then Outstanding, in case one or more of the Events of
Default shall occur and be continuing, the Trustee, with or without
entry, shall proceed to protect and enforce its rights and the rights of
the Bondholders under this Indenture by sale under the power of sale
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herein given or under judgment or decree in any judicial proceedings
or by a suit or suits in equity or at law or otherwise, whether for the
specific performance of any covenant or agreement contained in this
Indenture, or in aid of the execution of any power granted herein, or
for foreclosure of this Indenture, or for the enforcement of any other
proper legal, equitable or other remedy, as the Trustee, being advised
by counsel, shall deem most effectunal to protect and enforce any of the
rights or powers of the Trustee or the Bondholders, or, in case such
Bondholders shall have requested a specific method of enforcement
permitted hereunder and the Trustee shall have received indemnity as
hereinafter in Section 13.02 provided, in the manner so requested.

The Holders of not less than a majority in principal amount of
the Bonds at the time Outstanding shall have the right to direct the
method and place of condueting any proceeding for any remedy avail-
able to the Trustee or exercising any trust or power conferred on the
Trustee, provided that such direction shall not be in conflict with the
provisions of law or of this Indenture, and that the Trustee shall not
determine that the action so directed would be unjustly preJudlclal to
the rights of non-assenting Bondholders.

Section 9.09. Limitations on Proceedings by Bondholders. No
Holder of any Bond shall have any right to institute any suit, action
or proceeding in equity or at law or otherwise upon or under or with
respect to this Indenture or for the appointment of a Receiver or for
any other remedy hereunder, unless such Holder previously shall have
given to the Trustee written notice of a continuing Event of Default
and unless also the Holders of not less than 25% in principal amount
of the Bonds then Outstanding shall have made written request upon
the Trustee to institute such action, suit or proceeding in its own name
as Trustee hereunder and shall have offered to the Trustee reason-
able security and indemnity against the costs, expenses and liabilities
to be incurred therein or thereby, and the Trustee, for 30 days after
its receipt of such notice, request and offer of indemnity, shall have
failed to institute any such action, suit or proceeding; it being under-
stood and intended that no one or more Holders of Bonds shall have
any right in any manner whatever by virtue of, or by availing of, any .
provision of this Indenture to affect, disturb or prejudice the lien of
this Indenture or the rights of the Holders of any other Bonds or to
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obtain or seek to obtain priority over or preference to any other such
Holder, or to enforce any right under this Indenture, except in the
manner herein provided and for the equal, ratable and common bene-
fit of all Holders of Bonds.

Notwithstanding any other provisions in this Indenture, however,
the right of any Holder of any Bond to receive payment of the princi-
pal of, and premium (if any) and interest on, such Bond, on or after
the respective due dates expressed in such Bonds (or, in the case of
redemption, as provided herein and in such Bonds), or to institute
suit for the enforcement of any such payment, shall not be impaired or
affected without the consent of such Holder.

Section 9.10. Remedies Cumulative; Trustee May Enforce Rights
Without Bonds. No remedy herein conferred upon or reserved to the
Trustee or to the Holders of Bonds is intended to be exclusive of any
other remedy or remedies, and each and every remedy shall, to the
extent permitted by law, be cumulative and shall be in addition to
every other remedy given hereunder or now or hereafter existing at
law or in equity or by statute. No delay or omission of the Trustee
or of any Holder of Bonds to exercise any right or power aceruing upon
any default shall impair any such right or power or shall be con-
strued to be a waiver of any such default or an acquiescence therein;
and every right, power and remedy given by this Article IX to the
Trustee and to the Holders of Bonds, respectively, may be exercised
from time to time and as often as may be deemed expedient by the
Trustee or by the Holders of Bonds, as the case may be. In case the
Trustee or any Bondholder shall have proceeded to enforce any right
under this Indenture and the proceedings for the enforcement thereof
shall have been discontinued or abandoned for any reason or shall
have been determined adversely to the Trustee or to such Bondholder,
then and in every such case the Company, the Trustee and the Bond-
holders shall, subject to any determination in such proceedings, sever-
ally and respectively be restored to their former positions and rights
hereunder and thereafter all rights, remedies and powers of the
Trustee shall continue as though no such proceedings had been taken.

All rights of action and of asserting claims upon or under this
Indenture or any of the Bonds may be enforced by the Trustee without
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the possession of any of the Bonds or the production thereof on any
trial or other proceeding relative thereto, and any such suit or proceed-
ing instituted by the Trustee shall be brought in its own name as trustee
of an express trust, and any recovery of judgment shall be for the
ratable benefit of the Holders of the Outstanding Bonds.

Section 9.11. Waiver of Appraisement, Valuation, Stay, Extension
and Redemption Laws; Waiver of Marshalling Mortgaged Property.
To the extent that it may lawfully do so, the Company agrees that
it will not at any time insist upon, or plead, or in any manner whatso-
ever claim or take the benefit or advantage of, any appraisement,
valuation, stay, extension or redemption laws, now or at any time
hereafter in force, which may delay, prevent or otherwise affect the
performance or enforcement of this Indenture and hereby expressly
waives all benefit or advantage of any such laws and covenants
that it will not hinder, delay or impede the execution of any power
granted and delegated to the Trustee in this Indenture, but will suffer
and permit the execution of every such power as though no such
laws were in force.

The Company, to the extent it may lawfully do so, on behalf
of itself and all who may claim through or under it, including without
limitation any and all subsequent creditors, vendees, assignees and
lienors, expressly waives and releases all right to have any marshalling
of the Mortgaged Property upon any sale, whether made under any
power of sale herein granted or pursuant to judicial proceedings
or upon any foreclosure or any enforcement of this Indenture and
consents and agrees that all the Mortgaged Property may at any
such sale be offered and sold as an entirety.

Section 9.12. Bondholders May Waive Default. Prior to the
declaration of the maturity of the Bonds as provided in Section
9.01, the Holders of not less than 6625% in principal amount of the
Bonds at the time Outstanding, including 6625% in principal amount
of the Bonds of Series A then Outstanding, may on behalf of the
Holders of all of the Bonds waive any past default hereunder and its
consequences, except a default in the payment of the principal of, or
premium (if any) or interest on, any of the Bonds. In the case of any
such waiver, the Company, the Trustee and the Holders of the Bonds
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shall be restored to their former positions and rights hereunder,
respectively, but no such waiver shall extend to any subsequent or
other default or impair any right consequent thereon.

Section 9.13. Default Affecting Only Bonds of One Series. In
case an Event of Default affecting the rights of the Holders of Bonds
of any one or more series which does not similarly affect the rights
of holders of all other series of Bonds at the time Outstanding shall
have occurred and be continuing, then whatever action may or shall
be taken under this Article IX upon the occurrence of such Event of
Default by or upon the request of the Holders of a specified percentage
in principal amount of the Bonds then Outstanding, may or shall be
taken in respect of the Bonds then Outstanding of the series as to
which such default shall have been made, by or upon the request of
the Holders of the same percentage in principal amount of the Bonds
of such series then Outstanding.

Section 9.14. Rights, Remedies and Powers Subject to Mandatory
Provision of Law. All rights, remedies and powers provided by this
Article IX may be exercised only to the extent that the exercise
thereof does not violate any applicable provision of law in the premises,
and all the provisions of this Article IX are intended to be subject
to all applicable mandatory provisions of law which may be controlling
in the premises and to be limited to the extent necessary so that they
will not render this Indenture invalid, unenforceable or not entitled to
be recorded, registered, or filed under the provisions of any applicable
law. -

ARTICLE X.

CONCERNING THE BONDHOLDERS.

Section 10.01. Evidence of Bondholders’ Rights. Any request or
other instrument which this Indenture may require or permit to be
signed and executed by the Bondholders may be in any number of
concurrent instruments of similar tenor and may be signed and exe-
cuted by such Bondholders in person or by attorney appointed in
writing. Proof of the execution of any such request or other instru-
ment, or of a writing appointing any such attorney, or of the holding
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or owning by any person of Bonds, shall be sufficient for any purpose
of this Indenture if made in the following manner:

(@) The fact and date of the execution by any Person of such
request or other instrument or writing may be proved by the cer-
tificate of any notary public, or other officer authorized to take
acknowledgments of deeds to be recorded in any State of the United
States, that the Person executing such request or other instrument
or writing acknowledged to him the execution thereof, or by an
affidavit (sworn to before such a notary public or other officer) of
a witness to such execution;

(b) The amount and description of Bonds transferable by
delivery held by any Person executing such request or other instru-
ment or writing as a Bondholder and the date of his holding the
same may be proved, unless herein otherwise provided, by exhibit-
ing such Bonds to the Trustee or by a certificate executed by any
trust company, bank, banker or other depositary acceptable to
the Trustee, wheresoever sitnated, showing that at the date
therein mentioned such Person had on deposit with such depositary
the Bonds described in such certificate. The holding by the Person
named in any such certificate of any Bond specified therein shall
be presumed to continue for a period of one year unless at the
time of any determination of such holding (i) another certificate
bearing a later date issued in respect of the same Bond shall be
produced, or (ii) the Bond specified in such certificate shall be
produced by some other person, or (iii) the Bonds specified in such
certificate shall be registered as to principal or shall have been
surrendered in exchange for another Bond or other Bonds. The
Trustee may consider such ownership as continuing for one year
unless written notice to the contrary is received by it; and

(¢) The ownership of registered Bonds without coupons and
of coupon Bonds registered as to principal shall be proved by the
registration and transfer books of the Company herein provided
for or by a certificate of the custodian thereof.

The Trustee or the Company may nevertheless in its discretion re-
quire further proof in cases where it deems further proof desirable, and
may require the production of any Bond or Bonds, and shall not be
bound to recognize any Person as a Bondholder unless and until his
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title to the Bonds held by him is proved in a manner satisfactory to
the Trustee or to the Company.

Section 10.02. Determination of Bonds Outstanding. In deter-
mining whether Bonds shall be deemed to be Outstanding hereunder or
the Holders of the requisite principal amount of Bonds have concurred
in any demand, request, notice, consent or waiver under this Indenture,
Bonds which are owned by any Person owning or controlling, directly
or indirectly, more than 50% of the shares of stock of the Company
having general voting power under ordinary circumstances to elect
a majority of the Board of Directors (irrespective of whether or not
at the time stock of any other class or classes shall have or might
have voting power by reason of the happening of any contingency)
or by any Person directly or indirectly Controlling or Controlled by or
under direct or indirect common Control with any such Person or
the Company shall be disregarded and deemed not to be Outstanding
for the purpose of any such determination, except that for the pur-
pose of any such determination by the Trustee or for the purpose
of determining whether the Trustee shall be protected in relying on
any such demand, request, notice, consent or waiver only Bonds which
the Trustee knows are so owned shall be so disregarded. Bonds so
owned which have been pledged in good faith may be regarded as Out-
standing for the purposes of this Section 10.02, if the pledgee shall
establish to the satisfaction of the Trustee the pledgee’s right to
make or give a demand, request, notice, consent or waiver in respect of
such Bonds and that the pledgee is not a Person owning or controlling,
directly or indirectly, more than 50% of said shares of stock of the
Company nor a Person directly or indirectly Controlling or Controlled
by or under direct or indirect common Control with the Company or
any such Person. In case of a dispute as to such right, any decision
by the Trustee taken upon the advice of counsel shall be full protection
to the Trustee.

Section 10.03. Future Holders Bound. Any request, consent or
assent of the Holder or Registered Holder of or other person entitled by
any other provision of this Indenture to give any such request, consent
or assent with respect to any Bond shall bind all future Holders and
Registered Holders of the same Bond, or any Bond or Bonds issued in
lieu thereof or in exchange therefor (whether or not such future Holder
or Registered Holder has notice thereof).
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ARTICLE XI.

IMMUNITY OF INCORPORATORS, STOCKHOLDER, OFFICERS
AND DirECTORS.

Section 11.01. Immunity of Incorporators, Stockholders, Officers
and Directors. No recourse under or upon any obligation, covenant or
agreement contained in this Indenture or in any indenture supple-
mental hereto, or in any Bond or coupon hereby secured, or because of
any indebtedness hereby secured, shall be had agadinst any incorporator,
or against any past, present or future stockholder, officer or director,
as such, of the Company or of any successor corporation, either directly
or through the Company or any successor corporation under any rule of
law, statute or constitutional provision or by the enforcement of any
assessment or by any legal or equitable proceeding or otherwise; it
being expressly agreed and understood that this Indenture, any inden-
ture supplemental hereto and the obligations hereby secured, are solely
corporate obligations, and that no personal liability whatever shall
attach to, or be incurred by, such incorporators, stockholders, officers
or directors, as such, of the Company or of any successor corporation,
or any of them, because of the incurring of the Indebtedness thereby
authorized, or under or by reason of any of the obligations, covenants
or agreements contained in this Indenture or in any indenture supple-
mental hereto or in any of the Bonds or coupons thereby secured, or
implied therefrom.

ARTICLE XII.

CoNSoLIDATION, MERGER AND SALE.

Section 12.01. Conditions Under Which Consolidation, Merger or
Sale Permitted. So long as the Company shall not be in default here-
under, nothing contained in this Indenture or the Bonds shall be deemed
to prevent the consolidation or merger of the Company with or into
any other corporation, or the merger into the Company of any other
corporation, or the sale by the Company of its property and assets
as, or substantially as, an entirety; provided, however, that

(1) every such consolidation, merger or sale shall be on such
terms as shall fully preserve the lien and security hereof and the
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rights and power's of the Trustee and of the Holders of the Bonds
hereunder;

(2) the corporation (if other than the Company) resulting
from any such consolidation or merger or to which such sale shall
have been made (such corporation being herein called the Suc-
cessor Corporation) shall be a corporation organized under the
laws of the United States of America or any state thereof and
lawfully entitled to acquire, hold and operate the Mortgaged
Property; and

(3) immediately upon such consolidation, merger or sale the
Successor Corporation shall, by indenture supplemental hereto
and in form satisfactory to the Trustee, expressly assume the due
and punctual payment of the principal of, and premium (if any)
and interest on, all the Bonds according to their tenor and the
due and punctual performance and observance of each and every
covenant and condition of this Indenture and of any indenture
or other instrument supplemental hereto.

Section 12.02. Successor Corporation to Be Substituted for the
Company. The Company shall not consolidate with any other corpora-
tion or merge into any other corporation or sell its property and
assets as, or substantially as, an entirety except upon the terms and
conditions set forth in this Article XII. Upon any consolidation or
merger or any sale of the property and assets of the Company in
accordance with the provisions of this Article XII, the Successor Cor-
poration shall succeed to and be substituted for the Company with the
same effect as if it had been named herein as a party hereto, and
thereafter from time to time the Successor Corporation may exercise
each and every right and power of the Company under this Indenture,
in the name of the Company or in its own name; and any act or pro-
ceeding by any provision of this Indenture required or permitted to
be done by any board or officer of the Company may be done with
like force and effect by the like board or officer of the Successor Cor-
poration; provided, however, that no such sale shall release the Com-
pany from any of its obligations and liabilities as obligor and maker
on any of the Bonds and coupons.
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Section 12.03. Opinion of Counsel As to Consolidation, Merger,
Sale or Conveyance. The Trustee, subject to the provisions of Section
13.05, may receive an Opinion of Counsel as conclusive evidence that
any such consolidation, merger, sale or conveyance, and any such
assumption, complies with the provisions of this Article XTI.

ARTICLE XIIL
CONCERNING THE TRUSTEE.

The Trustee accepts the trusts hereunder and agrees to perform the
same, but only upon the terms and conditions hereof, including the fol-
lowing, to all of which the Company and the respective Holders of the
Bonds and coupons at any time outstanding by their acceptance thereof
agree:

Section 13.01. Duties of Trustee. The Trustee undertakes, ex-
cept while an Event of Default known to the Trustee shall have
occurred and be continuing, to exercise such duties and only such
duties as are specifically set forth in this Indenture, and while such
an Event of Default (which shall not have been cured or waived) shall
have occurred and be continuing, to exercise such -of the rights and
powers as are vested in it by this Indenture, and to use the same
degree of care and skill in their exercise, as an ordinarily prudent
man would do or use under the circumstances in the conduct of his
own affairs. The Trustee, upon receipt of the evidence furnished
to it by or on behalf of the Company, pursuant to any provision of this
Indenture, will examine the same to determine whether or not such
evidence conforms to the requirements of this Indenture.

Section 13.02. Obligation of Trustee to Investigate or Take Ac-
tion; Indemnification. Except as elsewhere in this Indenture or any
indenture supplemental hereto otherwise expressly provided:

(1) unless an Event of Default known to the Trustee shall
have occurred and be continuing, the Trustee shall not be under any
obligation to take any action or make any investigation in respect
of the subject matter of this Indenture or any indenture sup-
plemental hereto unless requested in writing so to do by the
Holders or Registered Holders of not less than twenty-five per
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cent. (25%) in principal amount of the Bonds then Outstanding,
and

(2) except as otherwise provided herein, whether or not an
Event of Default shall have occurred, the Trustee shall not be under
any obligation to take any action under this Indenture or any in-
denture supplemental hereto which shall be discretionary and which
in its opinion may tend to involve it in any expense or liability, the
payment of which within a reasonable time is not, in its opinion,
assured to it by the security afforded to it by the terms of this In-
denture, unless and until requested in writing so to do by one or
more Holders or Registered Holders of Bonds Outstanding here-
under and furnished, from time to time as it may require, with
reasonable security and indemnity; provided, however, that no
security or indemnity furnished by the Holders or Registered
Holders of Bonds to the Trustee shall be applicable to any liability

(@) which shall be incurred by the Trustee as a result of
any action taken by the Trustee not reasonably in accordance
with the request or requests delivered to the Trustee by such
Holders or Registered Holders of the Bonds, or

(b) which shall be finally determined by a court of compe-
tent jurisdiction to be a liability imposed upon the Trustee as
a result of its default or negligence in the performance of the
duties imposed upon or undertaken by the Trustee by the

- terms of this Indenture or any indenture supplemental hereto.

Section 13.03. Trustee’s Liability. The Trustee shall not be per-
sonally liable save for negligence or willful misconduct. No provision
of this Indenture shall be construed to relieve the Trustee from liability
for negligent or willful misconduct, except that

(1) unless an Event of Default shall have occurred and be con-
tinuing, the Trustee shall not be liable except for the performance
of such duties as are specifically set forth in this Indenture; and

(2) unless an Event of Default shall have occurred and be con-
tinuing, in the absence of bad faith on the part of the Trustee, the
‘Trustee may rely conclusively, as to the truth of the statements and
the correctness of the opinions expressed therein, upon certificates
or opinions conforming to the requirements of this Indenture; and
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(3) the Trustee shall not be personally liable for any error of
judgment made in good faith by a Responsible Officer or Officers of
the Trustee unless it shall be proved that the Trustee was negligent
in ascertaining the pertinent facts, and prior to the occurence of
an Event of Default no implied covenants or obligations shall be
read into this Indenture against the Trustee, but the duties and
obligations of the Trustee shall be determined solely by the express
provisions of this Indenture; and

(4) the Trustee shall not be personally liable with respect to
any action taken or omitted to be taken by it in good faith in
accordance with any direction or request of the Holders of the
Bonds with which it is required by the provisions hereof to comply.

For the purpose of this Section 13.03 the term ¢‘Responsible Offi-
cer’’ of the Trustee shall mean any of the following: the President,
every Vice-President, every Assistant Vice-President, the Treasurer,
the Secretary, every Trust Officer and every other officer and assistant
officer of the Trustee customarily performing functions similar to those
performed by the persons who at the time shall be such officers
respectively or to whom any corporate trust matter is referred because
of his knowledge of and familiarity with a particular subject.

Section 13.04. Trustee Not Personally Liable for Debts. Subject
to the provisions of Section 13.01 and Section 13.03, the Trustee shall
not be personally liable in case of entry by it upon the Mortgaged Prop-
erty for debts contracted or liability or damages incurred in the manage-
ment or operation thereof.

Section 13.05. Trustee’s Reliance Upon Documents and Opinions
of Counsel. To the extent permitted by Sections 13.01 and 13.03:

(1) The Trustee may rely and shall be protected in acting upon
any notice, request, consent, certificate, Bond, coupon, resolution,
appraisal, report or other paper or document believed by the Trus-
tee to be genuine and to have been signed or presented by the proper
party or parties; and

(2) The Trustee may consult with counsel (who may be of
counsel to the Company) and the opinion of such counsel shall be
full and complete authorization and protection in respect of any
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action taken or suffered by the Trustee hereunder in good faith and
in accordance with the opinion of such counsel.

Section 13.06. No Representations by Trustee. The recitals and
statements contained herein and in the Bonds (except the Trustee’s
certificate of authentication thereon) and coupons issued hereunder
shall not be considered as made by or as imposing any obligation or
liability upon the Trustee. The Trustee makes no representation as
to the validity of this Indenture or of any indenture supplemental
hereto or of any Bonds or coupons issued hereunder, or as to . the
security hereby or thereby afforded, or as to the title of the Company
to the Mortgaged Property or as to the description thereof.

Section 13.07. Compensation and Expenses of Trustee; Lien
Therefor. The Company covenants and agrees to pay from time to time
to the Trustee, and the Trustee shall be entitled to, reasonable compen-
sation for all services rendered by it in the execution of the trusts hereby
created and in the exercise and performance of any of the powers and
duties hereunder of the Trustee, which compensation shall not be limited
by any provision of law in regard to the compensation of a trustee of an
express trust, and the Company will reimburse the Trustee with interest
at the rate of six per cent. (6%) per annum for all advances made by it
in accordance with any of the provisions of this Indenture and will pay
to the Trustee from time to time its expenses and disbursements (includ-
ing the reasonable compensation and expenses and disbursements of its
counsel and of all persons not regularly in its employ) incurred without
negligence or bad faith. The Company also covenants to indemnify the
Trustee for, and to bold it harmless against, any loss, liability or expense
incurred without negligence or bad faith on the part of the Trustee aris-
ing out of or in connection with the acceptance or administration of this
trust, including the costs and expenses of defending against any claim
of liability in the premises. The obligations of the Company to the
Trustee under this Section 13.07 shall constitute additional Indebted-
ness secured hereby. Such additional Indebtedness shall be secured by
a lien prior to that of the Bonds upon the Mortgaged Property, includ-
ing all property or funds held or collected by the Trustee as such,
except funds held in trust for the Holders of particular Bonds or
coupons.
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Section 13.08. Certificate of Company as Proof. Whenever, in the
administration of the trusts created by this Indenture, the Trustee shall
deem it necessary or desirable that any matter be proved or established
prior to its taking or suffering or omitting any action hereunder, such
matter (unless other evidence in respect thereof be herein specifically
prescribed), subject to Sections 13.01 and 13.03, may be deemed to be
conclusively proved and established by an Officers’ Certificate delivered
to the Trustee, and, subject as aforesaid, such Certificate shall be full
warrant and authority to the Trustee for any action taken, suffered or
omitted by it under the provisions of this Indenture in reliance thereon;
but the Trustee in its discretion may, and if requested in writing to do
so by the Holders or Registered Holders of not less than twenty-five per
cent. (25%) in principal amount of the Bonds then Outstanding and
furnished with security and indemnity against the costs and expenses
of such examinations as required by Section 13.02 shall, require such
further and additional evidence and make such further investigation as
to it may seem reasonable. The agents and representatives of the
Trustee and any experts or counsel whose opinions are required by the
Trustee for any purpose hereunder or are deliverable to the Trustee
under any provisions hereof shall likewise be fully warranted in
relying and acting upon the existence of any matters proved or estab-
lished by any such certificate, unless other evidence establishing such
fact or facts be specifically required by this Indenture.

Section 13.09. Moneys Received by Trustee, Trust Funds—Segre-
gation, Interest. Subject to the provisions of Section 8.05, all moneys
received by the Trustee under or pursuant to any provision of this In-
denture or any supplemental indenture (including any moneys received
by the Trustee as paying agent) shall constitute trust funds for the pur-
pose for which they shall have been paid or shall be held, but need not be
segregated in any manner from any other moneys and may be deposited
by the Trustee under such conditions as may be prescribed by law for
trust funds. The Trustee shall allow and (unless, to the knowledge of the
Trustee, an Event of Default shall have occurred and be continuing)
shall pay over to the Company interest upon such moneys received by
it at such rates as shall at the time be customarily allowed by it upon
other deposits of similar character or as shall be agreed upon from time
to time between the Company and the Trustee.
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Section 13.10. Trustee May Hold Bonds. The Trustee acting for
itself or as a banker may become a purchaser, seller or pledgee of bonds
and coupons hereby secured with the same rights that it would have if
it were not Trustee and without liability or accountability to the Com-
pany or the Bondholders or otherwise in respect of any such purchase,
sale or pledge by or to it of any such bonds and coupons. It may act as
depositary for, and may permit any of its officers or directors to act as a
member of any committee formed to protect the rights of, Bondholders,
or effect or aid in the reorganization growing out of the enforcement of
the Bonds or of this Indenture, whether or not any such commitiee shall
represent the Holders of a majority in principal amount of the Bonds
Outstanding hereunder.

Section 13.11. 'Notices. Any notice or demand which by any
provision of this Indenture is required or permitted to be given or
served by the Trustee on the Company shall be deemed to have been
sufficiently given and served for all purposes by being deposited, postage
prepaid, in a post office letter box, addressed to the Company at
Telephone Building, Newton, Iowa, or at such other address as the
Company may have furnished to the Trustee in writing. Any notice,
election, request or demand by any Bondholder to or upon the Trustee
shall be deemed to have been sufficiently given or made, for all purposes,
if given or made at the principal office of the Trustee in Kansas City,
State of Missouri.

Section 13.12. Execution and Certification by Company of Docu-
ments Furnished to Trustee. Except when otherwise in this Indenture
expressly provided, any request, order, notice, consent or other instru-
ment in writing to be delivered or furnished by the Company to the
Trustee shall be sufficiently executed if signed, whether in the name of
the Company or not, by its President or a Vice-President and by its
Secretary or an Assistant Secretary or its Treasurer or an Assistant
Treasurer, or by such officer or officers as the Board of Directors may
by a Certified Resolution direct.

Section 13.13. Resignation of Trustee; Removal. The Trustee
may resign and be discharged from the trusts created by this Indenture
by giving to the Company and to the Bondholders notice of such resig-
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nation, specifying a date when such resignation shall take effect, which
notice shall be published at least once a week for two successive cal-
endar weeks, on any day of each such week, the first publication to be
at least ten days prior to the date so specified, in an Authorized News-
paper in the Borough of Manhattan, City and State of New York, and
shall be mailed, by registered mail with return receipt requested, at
least ten days prior to the date so specified, to the Registered Holders
of the Bonds at their addresses as the same shall appear upon the
registration and transfer books of the Company. Such resignation
shall take effect on the day specified in such notice, unless previously
a successor Trustee shall have been appointed as provided in Section
13.14, in which event such resignation shall take effect immediately
upon the appointment of such successor Trustee.

The Trustee may be removed at any time by an instrument or
instruments in writing, executed by the Holders or Registered Holders
of a majority in principal amount of the Bonds then Outstanding and
filed with the Trustee specifying the removal and the date when it
shall take effect. Prompt written notice of such removal shall be given
by the Trustee to the Company.

Section 13.14. Appointment of Successor Trustees. In case at any
time the Trustee shall resign or shall be removed or otherwise shall be-
come incapable of acting, a successor may be appointed by the Holders
or Registered Holders of a majority in principal amount of the Bonds
then Outstanding, by an instrument or instruments in writing executed
by such Bondholders and filed with the successor Trustee; but, until
a new trustee shall be appointed by the Bondholders as herein
authorized, the Company, by an instrument in writing executed by
order of its Board of Directors and filed with the successor Trustee,
shall appoint a Trustee to fill such vacancy. After any such ap-
pointment by the Company, it shall cause notice of such appointment
to be published once a week, for two successive calendar weeks, in an
Authorized Newspaper in the Borough of Manhattan, City and State
of New York, and to be mailed, by registered mail with return receipt
requested, promptly to the Registered Holders of the Bonds at their
addresses as the same shall appear upon the registration and transfer
books of the Company. Such notice shall include the name and the
address of the principal office of such Successor Trustee. Anything in
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this paragraph to the contrary contained notwithstanding, any new
Trustee so appointed by the Company shall immediately and without
further act be superseded by a Trustee appointed by the Holders or
Registered Holders of a majority in principal amount of said Bonds
in the manner hereinabove provided.

If in a proper case no appointment of a successor trustee shall be
made pursuant to the foregoing provisions of this Article XIII within
six months after a vacancy shall have occurred in the office of Trustee,
the Holder or Registered Holder of any Bond hereby secured or the
retiring Trustee (but not if such Trustee shall have been removed) may
apply to any court of competent jurisdiction to appoint a successor
trustee, and such court may thereupon, after such notice, if any,
as it may deem proper, appoint a successor trustee.

Section 13.15. Succession of Successor Trustee. Any successor
Trustee appointed hereunder shall execute, acknowledge and deliver to
the Company and the retiring Trustee an instrument accepting such
appointment, and thereupon such successor Trustee, without any
further act, deed, conveyance or transfer, shall become vested with the
title to the Mortgaged Property, with all the rights, powers, trusts,
duties and obligations of its predecessor in the trust hereunder,
with like effect as if originally named as Trustee herein. Upon the
“request of such successor Trustee, however, the Company and the
Trustee ceasing to act shall execute and deliver such instruments of
conveyance and further assurance and do such other things as may
reasonably be required for more fully and certainly vesting and con-
firming in such successor Trustee all the right, title and interest of
the Trustee ceasing to act in and to the Mortgaged Property and all
such rights, powers, trusts, duties and obligations, and the Trustee
ceasing to act shall also assign and deliver to the successor Trustee
any property subject to the lien of this Indenture which may then be
in its possession.

The resignation of any Trustee, and the instrument or instruments
removing any Trustee and appointing a successor Trustee hereunder,
together with all deeds, conveyances and other instruments provided
for in this Article XIII, shall, if permitted by law, be forthwith recorded,
registered and filed by and at the expense of the Company, wherever
this Indenture shall be recorded, registered and filed.
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Section 13.16. Qualification of Successor Trustees. Every trustee
appointed hereunder in succession to the Trustee shall always be a
bank or trust company in good standing and having power so to act,
incorporated under the laws of the United States of America, the State
of Missouri or the State of New York, having an office in the Borough
of Manhattan, City and State of New York or Kansas City, Missouri,
and having a capital, undivided profits and surplus aggregating at
least Five million dollars ($5,000,000), if there be such a bank or trust
company willing and able to accept such trust upon reasonable and
customary terms.

Section 13.17. Successor Trustee by Merger. Any corporation
into which the Trustee may be merged or with which it may be con-
solidated, or any corporation resulting from any merger or consolida-
tion to which the Trustee shall be a party, or any state or national bank
or trust company in any manner succeeding to the corporate trust busi-
ness of the Trustee or of any successor corporate trustee as a whole or
substantially as a whole, shall be the successor of the Trustee hereunder
without the execution or filing of any paper or any further act on the
part of any of the parties hereto, anything to the contrary contained
herein notwithstanding. In case any of the Bonds shall have been
authenticated but not delivered, any such successor trustee may adopt
the certificate of the Trustee and deliver the same so authenticated;
and in case any of such Bonds shall not have been authenticated, any
such successor trustee may authenticate such Bonds in the name of
such successor corporate trustee.

Section 13.18. Separate or Co-trustee. At any time or times, for
the purpose of conforming to any legal requirements, restrictions or
conditions in any jurisdiction in which any part of the Mortgaged
Property then subject or to become subject to the lien of this Inden-
ture may be located, the Company and the Trustee shall have power
to appoint, and upon the request of the Trustee the Company shall
for such purpose join with the Trustee in the execution and delivery
of all instruments necessary or proper to appoint another corporation
or one or more persons approved by the Trustee either to act as
separate trustee or trustees, or as co-trustee or co-trustees jointly
with the Trustee, of all or any part of the Mortgaged Property. In
the event that the Company shall not have joined in such appointment
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within twenty days after the receipt by it of a request so to do, the
Trustee alone shall have power to make such appointment. Any such
separate trustee or co-trustee shall have such rights, powers, duties
and obligations, and be subject to such restrictions including provision
for its or his removal, as shall be specified in the instrument of appoint-
ment.

No Trustee hereunder shall be personally liable by reason of any
act or omission of any other Trustee hereunder. '

ARTICLE XIV.

SUPPLEMENTAL INDENTURES.

Section 14.01. Supplemental Indentures, Kxecution Thereof;
When Consent of Bondholders Required. The Company and the Trus-
tee from time to time and at any time, may, without the consent of the
Holders of any Outstanding Bonds, except as hereinafter in this Section
14.01 provided, enter into an indenture or indentures or other instru-
ment or instruments supplemental hereto and which thereafter shall
form a part hereof, for any one or more of the following purposes:

(1) to correct the description of any property hereby trans-
ferred and assigned, or intended so to be, or to transfer and
assign to the Trustee and to subject to the lien of this Indenture,
with the same force and effect as though included in the Granting
Clauses hereof, other property then owned by the Company;

(2) to evidence the succession of a Successor Corporation
to the Company, or successive successions, and the assumption
by such Successor Corporation of the covenants and obligations of
the Company under this Indenture;

(3) to provide additional covenants and undertakings of the
Company for the protection or benefit of the Holders of Bonds
and to make the occurrence and continuance of a default under
any of such additional covenants an Event of Default permitting
the enforcement of all or any of the several remedies provided in
this Indenture;

(4) to provide for the creation of any series of Bonds, other
than Series A, and to fix the terms of such series;
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(5) to cure any ambiguity or to correct or supplement any
provision contained herein or in any indenture or other instrument
supplemental hereto which may be defective or inconsistent with
any other provision contained herein or to make such other pro-
visions in regard to matters or questions arising under this In-
denture as shall not be inconsistent with the provisions of this
Indenture and shall not adversely affect the interests of the
Holders of the Bonds;

(6) to modify, amend or supplement this Indenture or any
indenture or other instrument supplemental hereto in such a man-
ner as to permit the qualification hereof and thereof under the
Trust Indenture Act of 1939 or any similar Federal statute here-
after in effect, and, if so determined, to add to this Indenture or
any such indenture or instrument such other terms, conditions
and provisions as may be permitted by said Trust Indenture Act
of 1939; provided, however, that nothing herein contained shall
permit or authorize the inclusion in any indenture or other instru-
ment supplemental hereto of the provision referred to in Section
316 (a) (2) of said Trust Indenture Act of 1939 or any correspond-
ing provision provided for in any similar Federal statute hereafter
in effect; and

(7) if and to the extent authorized by the written consent of
the Holders of at least 6625% in principal amount of the Bonds
then Outstanding, to amend, change or add to any of the provisions
of this Indenture and modify or alter the rights and obligations
of the Company or the rights of the Holders of the Bonds of all
or any series and the Holders of appurtenant coupons under this
Indenture and under the Bonds (or, in case one or more but less
than all of the series of Bonds then Outstanding are affected by such
amendment, change, addition, modification or alteration, of at
least 66245% in principal amount of the Bonds of each series then
Outstanding and affected thereby) ; provided, however, that, with-
out the written consent of the Holders of all Bonds affected thereby,
no such amendment, change, addition, modification or alteration
shall be made which shall (i) reduce the principal of, or the pre-
mium (if any) or rate of interest on, the Bonds or otherwise modify
the terms of payment of the principal thereof or premium (if any)
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or interest thereon, or (it) modify or alter the provisions of
Article VI, or (#t¢) permit the creation of any Lien ranking prior
to or on a parity with the lien of this Indenture with respect to
any of the Mortgaged Property or terminate the lien of this In-
denture or an indenture or other instrument supplemental hereto
as to any property at any time subject hereto, or (1) reduce the
percentage of Bonds required to give consent for the authoriza-
tion of the execution of an indenture supplemental hereto pursuant
to the provisions of this subparagraph (7) or for any waiver or
- other consent provided for in this Indenture, and provided further
that no such amendment, change, addition, modification or altera-
tion shall be made which shall modify, without the written consent
of the Trustee, the rights, duties or immunities of the Trustee.

For the purposes of this Indenture, any such indenture or other
instrument supplemental hereto shall be construed in connection with
and as a part of this Indenture, and the covenants thereof shall be
deemed as to the subject matter thereof covenants of this Indenture.

Section 14.02. Supplemental Indenture in Order to Qualify Under
Trust Indenture Act. The Holders of not less than 6624 % in principal
amount of either all Bonds at the time Outstanding or the Bonds of
Series A then Outstanding shall have the right at any time to direct
and require the Company and the Trustee to enter into one or more
indentures supplemental hereto in order to effectuate the purpose
specified in subparagraph (6) of Section 14.01. Upon the written re-
quest of the Holders of the requisite percentage of Bonds as afore-
said, the Company and the Trustee shall with all reasonable expedition
execute such a supplemental indenture or indentures. If the Trustee
shall not be willing to execute a supplemental indenture as requested,
it shall, within 20 days after receipt of such request, resign as Trustee
hereunder.

Section 14.03. Trustee to Join in Supplemental Indentures; May
Rely on Opinion of Counsel. The Trustee is hereby authorized to join
with the Company in the execution of any such indenture or other
instrument supplemental hereto, to make the further agreements and
stipulations which may be therein contained and to accept the con-
veyance, transfer and assignment of any property thereunder, but the
Trustee shall not be obligated to enter into any such indenture or
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instrument which affects the Trustee’s own rights, duties, or immuni-
ties under this Indenture or otherwise, except to the extent required
in case of an indenture or other instrument supplemental hereto exe- -
cuted pursuant to subparagraph (6) of Section 14.01.

With every such indenture or other instrument supplemental
hereto the Trustee shall be furnished by the Company with an Opinion
of Counsel that such indenture or instrument is duly authorized by the
Company and by the provisions of this Indenture and does not impair
or otherwise adversely affect the lien hereof on any property subject
thereto immediately prior to the execution and delivery of such inden-
ture or other instrument and the Trustee shall be fully protected in
relying thereon.

ARTICLE XV.
DEFEASANCE.

Section 15.01. Defeasance. If the Company shall pay or cause
to be paid unto the Holders or Registered Holders of all Bonds and the
Holders of all coupons then Outstanding the principal and interest to
become due thereon and any premium which may be due and payable
thereon at the time and in the manner stipulated therein, and if the
Company shall pay all other sums payable hereunder or under any
indenture supplemental hereto, then (at the option of the Company,
evidenced by a Certified Resolution and accompanied by an Opinion
of Counsel to the effect that the provisions of this Article XV have
been complied with) this Indenture and the estate and the rights
hereby granted shall cease, determine and be void, and thereupon the
Trustee shall, upon the Request of the Company and at its expense,
cancel and discharge the lien of this Indenture, and execute and deliver
to the Company such deeds or other instruments as shall be requisite
to satisfy the lien hereof, and shall re-convey to the Company the estate
and title hereby conveyed, and shall assign and deliver to the Company
any property hereby conveyed and subject to the lien of this Indenture
which may then be in its possession, other than moneys deposited with
the Trustee as provided below for the payment of the principal of, and
premium (if any) or interest on, any Bonds or for the payment of any
coupons. Bonds and coupons for the payment or redemption of which
sufficient moneys shall have been irrevocably deposited with or paid to,
and set apart in trust by, the Trustee (whether upon or prior to the ma-
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turity or the redemption date of such Bonds) and made immediately
available for payment to the Holders thereof shall be deemed to be
no longer Outstanding hereunder; provided, however, that

(@) in case of the deposit or payment of moneys prior to the
maturity of the Bonds for the payment thereof at the maturity
thereof, notice of such deposit or payment (such notice to state that
such moneys are so immediately available) shall have been duly
given by publication, in an Authorized Newspaper in the Borough
of Manhattan, City and State of New York, and, if the Bonds so
to be paid shall so specify, in an Authorized Newspaper in each
of the other cities, if any, in which the interest on such Bonds shall
be payable, at least once in each of four successive calendar weeks,
on any day of each such weeks, and, if all or part of the Bonds so
to be paid shall be registered Bonds without coupons or coupon
Bonds registered as to principal, by mailing, by registered mail
with return receipt requested, such notice to the Registered Holders
of the Bonds so to be paid at their addresses as the same shall
appear on the registration and transfer books of the Company, or
provision satisfactory to the Trustee for the giving of such notice
shall have been made, and :

(b) if said Bonds are to be redeemed prior to the maturity
thereof, the provisions of Article V and any additional provisions
applicable to the redemption of such Bonds contained in any in-
denture supplemental hereto shall have been complied with, and
notice of the redemption of such Bonds (such notice to state that
such moneys are so immediately available) shall have been duly
given in accordance with such provisions, or provision satisfactory
to the Trustee for the giving of such notice shall have been made.

ARTICLE XVL
MisceLraNEoUs ProvisIons.

Section 16.01. Indenture for Benefit of Parties Thereto. Nothing
in this Indenture expressed or implied is intended or shall be construed
to confer upon or to give to any Person, other than the parties hereto
and the Holders or Registered Holders of the Bonds and the Holders
of coupons issued hereunder, any right, remedy or claim under or
by reason of this Indenture or any indenture supplemental hereto,
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or any covenant, condition or stipulation hereof or thereof; and the
covenants, stipulations and agreements in this Indenture and in any
and all indentures supplemental hereto contained are and shall be
for the sole and exclusive benefit of the parties hereto, their successors
and assigns, and of the Holders or Registered Holders of the Bonds and
of the Holders of the coupons issued hereunder.

Section 16.02. Successors and Assigns Included in Parties.
‘Whenever in this Indenture one of the parties hereto is named or refer-
red to, the successors and assigns of such party shall be deemed to be
included, and all the covenants, promises and agreements in this
Indenture contained by or on behalf of the Company or by or on behalf
of the Trustee shall bind and enure to the benefit of its respective
successors and assigns, whether so expressed or not.

Section 16.03. Trustee’s Application of Moneys Held for Payment
or Redemption of Bonds. All moneys deposited with or paid to or set
apart in trust by the Trustee for the redemption of Bonds or for the
payment of Bonds or coupons hereunder upon the maturity thereof or
otherwise shall be held by the Trustee in trust for the account of the
respective Holders or Registered Holders of such Bonds and coupons
and shall be paid to the respective Holders or Registered Holders of
such Bonds and to the Holders of such coupons, upon presentation
and surrender of said Bonds and such coupons, accompanied by such
duly executed instruments of transfer as may be required by the Com-
pany or the Trustee in the case of registered Bonds without coupons
or coupon Bonds registered as to principal. Any such moneys remaining
unclaimed by the Holders or Registered Holders of such Bonds or the
Holders of such coupons for six years after the date of maturity or the
date fixed for redemption, as the case may be, shall, upon the Re-
quest of the Company therefor and if no Event of Default shall to
the knowledge of the Trustee have occurred and be continuing, be paid
to the Company against its written receipt therefor, and the Holders
or Registered Holders of such Bonds and the Holders of such coupons
shall thereafter be entitled to look only to the Company for payment
thereof ; provided, however, that the Trustee, before being required to
make any such payment to the Company, may, at the expense of the
Company, cause a notice, stating that such moneys remain unclaimed
and that after a date stated therein any balance thereof then remaining
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will be returned to the Company, to be published once in an Authorized
Newspaper in the Borough of Manhattan, City and State of New
York.

Section 16.04. Action by Trustee upon Application of Company.
Upon any application by the Company to the Trustee to take any action
under any of the provisions of this Indenture, the Company shall
furnish to the Trustee an Officers’ Certificate (or, if elsewhere herein
so provided, a Request) stating that all conditions precedent, if any,
provided for in this Indenture relating to the proposed action have
been complied with and an Opinion of Counsel stating that in the
opinion of such counsel all such conditions precedent, if any, have been
complied with, except that in the case of any such application or
demand as to which the furnishing of such documents is specifically
required by any provision of this Indenture relating to such particular
application or demand, no additional certificate or opinion need be
furnished.

Whenever it is provided in this Indenture that the Company
shall deliver Certified Resolutions, certificates or opinions of appraisers
or engineers, Officers’ Certificates, Opinions of Counsel, Requests or
other papers under any of the provisions of this Indenture, it is intended
that the truth, accuracy and good faith, at the effective date of such
Certified Resolution, certificate or opinion of appraisers or engineers,
Officers’ Certificate, Opinion of Counsel, Request or other paper, as
the case may be, of the facts and opinions stated therein shall in each
and every such case be conditions precedent to the effectiveness thereof.

Any Opinion of Counsel may be based, in so far as it relates
to factual matters, upon an Officers’ Certificate or representations
made by an officer or officers of the Company, unless the signer of
such Opinion of Counsel knows, or in the exercise of reasonable care
should have known, that the statements in such Officers’ Cert1ﬁca.te
or such representation were erroneous.

The Trustee may make such independent investigation as it
may see fit of the facts and conclusions stated in the resolutions,
certificates, opinions and other instruments provided for in Articles
III, VII and VIII, and in that event may decline to take any action
provided in any of said Articles unless satisfied by such investigation
of the truth and accuracy of the matters thus investigated. The
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expense of any such investigation shall be paid by the Company or if
paid by the Trustee, shall be repaid by the Company upon demand
with interest at the rate of six per cent. (6%) per annum from the
date of demand.

Section 16.05. Titles, Headings, etc. The titles and headings of
the articles, sections and subdivisions of this Indenture have been in-
serted for convenience of reference only, are not to be considered a part
hereof, and shall in no way modify or restrict any of the terms or pro- -
visions hereof.

Section 16.06. Cremation of Bonds and Coupons. Whenever in
this Indenture provision is made for the cancelation by the Trustee
and the delivery to the Company of any Bonds or coupons, the Trustee
may, upon the Request of the Company, in lieu of such delivery, destroy
or cremate such Bonds or coupons and deliver a certificate of such de-
struction or cremation to the Company. No Bonds or coupons shall
be issued under this Indenture in lieu of any canceled or cremated
Bonds or coupons, except as expressly permitted by the provisions
hereof.

Section 16.07. Invalid Provisions to Affect No Others. In case
any one or more of the covenants or agreements contained in this Inden-
ture or in Bonds shall be invalid, illegal or unenforceable in any respect,
the validity of the remaining covenants or agreements contained
herein and in the Bonds shall be in nowise affected, prejudiced or
disturbed thereby.

Section 16.08. Counterparts of Indenture. This Indenture may be
simultaneously executed in any number of counterparts, and all said
counterparts executed and delivered, each as an original, shall constitute
but one and the same instrument.

Section 16.09. Impossibility of Strict Compliance with Publication
Provisions. In case it shall be impossible to make the required publica-
tion of any notice required herein, then such publication or other notice
in lieu thereof as shall be made with the approval of the Trustee shall
constitute a sufficient publication of such notice. Such publication or
other notice shall, so far as possible, approximate the terms and condi-
tions of the publication in lieu of which it is given.
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In Wirness WaEREOF, UNITED TELEPHONE CoMPANY oF lowa has
caused these presents to be signed in its corporate name by its Presi-
dent or one of its Viee-Presidents and sealed with its corporate seal,
attested by its Secretary or one of its Assistant Secretaries; and Trr
Crry Nationan Bank anp Trust Company oF Kaxsas Crry has
caused these presents to be signed in its corporate name by its Presi-
dent or one of its Vice-Presidents and sealed with its corporate seal,
attested by its Secretary or one of its Assistant Secretaries as of therm,,‘\
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StaTeE oF Missouri,
County oF J ACKSON

On thisé‘?"? day M/ , A. D., 1953, before me, a Notary
Public in and for said Gbunty,;”personally appeared Arpex L. Harr, to
me personally known, who, being by me duly sworn, did say that he

is the President of Uwrirep TrrepmHONE ComMpaNy oF lowa; that the
seal affixed to the foregoing instrument is the seal of said corporation;

. that said instrument was signed and sealed on behalf of said corpo-

ration by authority of its Board of Directors; and said Arpex L. Hart
acknowledged the execution of said instrument to be the voluntary act
and deed of said corporation by it voluntarily executed.

| In TesTimony WaErEOF, I have hereunto set my hand and affixed
my official seal in said County and State the day and year above written.

. My term expires /£ 1938

‘."";“‘ﬁ\ * "‘
Faine T A /g , g“’:, Notary Public
3 i 2 =z in and for the County
LU 3 LyC fo i of Jackson, State of
L et $ Missouri
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StaTE oF MissoUri,
CounTyY oF JACKSON,
On this ﬂgﬂday of , A.D., 1953, before,me,,a
Notary Public in and for said ‘County, personally appeared M/@ .

'?/ ((tto me personally known, who, being by me duly sworn, did
say t

t he is a Vice-President of TaE City NarrovarL Baxk ano Trust
Compaxny oF Kawnsas Crry; and the seal affixed to the foregoing instru-
ment is the seal of said corporation; that said instrument was signed
and sealed on behalf of sai % ration by apthority of its Board of
Directors; and said(EM p%u‘a‘g{n’ ged the execution of
said instrument to be the voluntaty act and deed of said corporation
by it voluntarily executed.

Ixn Testimony WHEREOF, I have hereunto set my hand and affixed

my official seal in said County and State the day and year above written, . ..,
P e A !?‘
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