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THIS ELEVENTH SUPPLEMENTAL INDENTURE,
dated as of the 1st day of December, 1971, between Towa
Power anp Licar CoMpaNy, a corporation duly organized and
existing under and by virtue of the laws of the State of Iowa
(hereinafter called the ‘‘Company’’), party of the first part,
and Harris TrusT aAxDp Savines BANE, a corporation duly or-
ganized and existing under and by virtue of the laws of the
State of Illinois, having its principal place of business in the
City of Chicago, State of Illinois (hereinafter called the
“Trustee’’), and R. H. Lo~ of Chicago, Illinois, as Trustees
under the Indenture hereinafter mentioned, parties of the sec-
ond part:

WITNESSETH :

WaEgreas, the Company has heretofore executed and deliv-
ered to the Trustee and to Harold Eckhart, as Trustees, an
Indenture of Mortgage and Deed of Trust (hereinafter called
the ‘‘Indenture’’), dated as of August 1, 1943, to secure the
Company’s First Mortgage Bonds, unlimited in aggregate
principal amount except as therein otherwise provided, and, at
various dates thereafter, ten Supplemental Indentures (here-
inafter referred to as the ‘‘First Supplemental Indenture,’’
the ‘‘Second Supplemental Indenture,’’ ete., as the case may
be) creating various series of bonds issued under the Inden-
ture, of which series there have been issued and are now out-
standing $98,429,000 in aggregate principal amount; and

WaEereas, effective June 26, 1961, R. H. Long became and is
now the duly appointed and acting Individual Trustee under
the Indenture (the Trustee and R. H. Long, Individual Trus-
tee, being hereinafter called the ‘‘Trustees’’); and

WazrEas, the Company desires in and by this Eleventh Sup-
plemental Indenture to create an eleventh series of bonds to
be issued under the Indenture, to designate or otherwise dis-
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t1ngu1sh such serles, to spemfy the partlculars necessary to
deseube and’ deﬁne the same, and to specify such other pro-
wsmns ‘and' agreements in respect thereof as are in the Inden-
tur “provided ' or permitted; and e

\VHFBEAS the Company also desires in and by. thls Eleventh
Supplemental Indenture to record the description of, and con-
firm unto the Trustees, certain property acquired after the
execution and delivery of the Tenth Supplemental Inden-
ture and now subject to the lien of the Indenture by virtue of
the provisions of. the Indenture conveying to the Trustees
property acquired after its execution and delivery; and

‘WrEREAs, all the conditions and requirements necessary to
make this Eleventh Supplemental Indenture, when duly exe-
cuted and delivered, a valid, binding and legal instrument in
accordance with its terms and for the purposes herein ex-
pressed, have been done, performed and fulfilled, and the exe-
cation and delivery of this Eleventh Supplemental Indenture
in the form and with the terms hereof have been in all respects
duly authomzed ‘ '

Now THLREI‘ORE in conslderatlon of the premlses and in
furth_el consideration of the sum of One Dollar in lawful
money of the United States of America paid to the Company
by the Trustees at or before the execution and delivery of this
Eleventh Supplemental Indenture, the receipt whereof is here-
by acknowledged and of other good and valuable considera-
tions, it is agreed by and. between the Company and the Trus-
tees as follows

'DESQRInTioN'OF ‘PropErTY AcQUirED ArTER EXEGUTION AND
. Dzerivery or TEE TENTH SUPPLEMENTAL INDENTURE

" First. The Company records below the description of, and
lveby confirms unto the Trustees, the following described
real property in the State of Towa, which property has been
acquired- by the Comipany after the execution and delivery of
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" the Tenth Supplemental Indenture-and-which, since the respec-
tive dates of acquisition thereof, has been and is now subject
to the lien of the Indenture in all respects as if ongmally
descnbed therem :

MAHASKA COUNTY

Oskaloosa Propane Plant ’

The North 180 feet of the following described property:
Commencing 463 feet North of the Southeast corner of the
Southeast Quarter (SE14) of the Southeast Quarter (SE14)
of Section 11, Township 75 North, Range 16 West of the 5th
P.M., Mahaska County, Iowa, thence North 736 feet, thence
West 75 feet, thence North 120 feet, thence West 433.25 feet,
thence South 857 feet, thence East 508.25 feet to pomt of he-

ginning.

MARION COUNTY
Knoxv1lle Work Center : :
Lots 5 and 6 in Block 1 in Northwest Knoxville, also known
as Jones & Hanks Addition to the City of Knoxville, Iowa, ex-
cept right-of-way of the C.B. & Q. R.R. Co., subject to apphca-
ble city zomng regulations.

PAGE COUNTY
Clarinda Work Center o
Lot 22 and the North 136. 7 feet of Lot 21 of the Irregular
Survey of the Northwest Quarter (NW1,) of the Northwest
Quarter (NW1;) of Section 32, Township 69-North, Range 36
West of the 5th P.M. in Clarinda, Page Countv, Towa.

Coin Substation

One Square Acre of land located in the Northwest corner
(exclusive of easement for road purposes but  contiguous
thereto) of the Southwest Quarter (SW14) of Section 5, Town-
ship 67 North, Range 38 West of the 5th P.M. in Page County,
Iowa.
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‘POLK COUNTY

Southeast 5th and Watrous Gas’ Regula.tor Slte

The North 30 feet of the West 25 feet of Lot 28, Mommg-
side, an Official Plat, now in and forming a part of the City of
Des Moines, Polk County, Iowa.

Alleman Substation

Part of Southwest Quarter (SW14) of Section 23, Township
81 North, Range 24 West of the 5th P.M., Polk County, Iowa,
described as beginning at South Quarter (S14) corner of said
Section 23, thence North along quarter section line 1162.8
feet, thence West at right angles 78 feet to point of begin-
ning, said point-being on West right-of-way fence of present
existing highway, thence continuing West 200.0 feet, thence
North 100.0 feet, thence East 200.0 feet, thence South 100.0
feet parallel to quarter seetion line to point of beginning.

East 17th and Washington Substation Addition

Lot 1 in Kast Capital Park, also a strip of ground 7 feet in
width lying East of and adjacent to Lot 1 in East Capital
Park, said 7 foot strip of ground being a part of the West
One-half (W14) of the North and South alley lying between.
East 17th Street and East 17th Street Court, vacated by Ordi-
nance 6330 passed January 4, 1961, all now included in and:
forming a part of the City of Des Moines, County of Polk,
State of Iowa. .

Southeast_ZGth and Market Gas Régulaxor Site

The South 7 feet of the North 24 feet of Lots 128 and 129
in Morrison’s Addition to the City of Des Moines, Polk Coun-
ty, Towa. .

161 KV Transmission Line Right-of-Way

Lots-2,.5,-6 and 7 in Block 19, Central Place, now: mcluded‘
in and forming a part of the City of Des Moines, Polk County,
Towa.
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345 KV Transmission Line Right-of-Way

The South 194 feet of Lots 10.and.11, Beaver Farms, ex-
cepting the West 17 feet thereof used for roadway, all in Polk
County, Towa, bemg an ofﬁclal plat, Polk County, Iowa

POTTAWATTAMIE COUNTY
Substation 702 Addition

The Bast 20 feet of Lot 7 and all of Lots 8, 9, 10, 11 and
12, all in-Block 3, Fleming and Davis Addition in’ Councll
Bluffs, Iowa.

Substation 705

A part of the Northwest Quarter (NW14) of the Southeast
Quarter {SE1,) of Section 3, Township 74 North, Range 44
West of ‘the 5th P.M., Pottawattamie County, Iowa, in the
City of Council Bluffs, which is more particularly described
as follows: ‘Beginning at the Northwest corner of the said
Northwest Quarter (NW14) of the Southeast Quarter (SE14)
of Section 3, Township 74 North, Range 44 West, thence along
the North line of said Northwest Quarter (NW14) of 'the
Southeast Quarter (SE14) of Section 3, S88° 23’ 25” E, 200! 100
feet, thence S00° 39’ 35” W, 330.00 feet, thence N88° 23’ 25”
W, 200.00 feet, thence along the West line of said Northwest
Quarter (NW14) of the Southeast Quarter (SE14) of Section
3, N00° 39’ 35” E, 330.00 feet to the point of beginning. Said
tract contains 1.3772 acres, more or less, exclusive of perpetual
easement to the City of Council Bluffs for public roadway.
Said tract is also subject to eésement 33.0 feet in width aoross
the Southwest corner for a 6” products pipeline of the Na-
tional Cooperative Refinery Association. The West line of the
Northwest Quarter (NW14) ‘of said Section 3, Township 74
North, Range 44 West is assumed to bear North-South. - .




.
WARREN COUNTY - . --. v vi .

Southwest 9th Street Substation ‘ ”"”
Commencing at the Southwest corner - of the Southeast Quar-
ter (SE1) of the Northeast Quarter (NE14) of the Southwest
Quarter (SW14) of Section 4, Township 77 North, Range 24
West of the 5th P.M., Warren County, Iowa, thence North 240
feet, thence East 390 feet, thence South 110 feet, thence Bast
230 feet to the West right-of-way line of Northwest 29th
Street (also known as Southwest 9th Street), thence South
along said right-of-way line 130 feet to the South line of said
Southeast Quarter (SE1/) of the Northeast Quarter (NE14)
of the Southwest Quarter (SW1;), thence West 620 feet to
the point of begmnmg '

Secoml The Company also ‘her eby conﬁrms unto the
Trustees all other property of.every kind, character and de-
seription (other than Excepted Property as deﬁned in, the
Indenture), acquired or constructed by the Company after the
execution and delivery of the Tenth Supplemental Indenture
(except such part of such properties as has been dlsposed
of by the Company in acecordance with-the prov1s1ons of the
Indenture), including, without llmltmv the o*enerahty of. the
foregoing, all transm1ss1on lines, pipe lines, addltlons to. elec-
tric generating plants and to gas works, substat1ons and
electric and gas distribution systems and faollme_s of the
Company, including those now under construction; also all
franchises, privileges, permits, licenses, easements and rights-
of-way; all of said property being now subject to the lien of
the Indenture in all respects as if originally described therein;
together with all and singular the easements, hereditaments
and appurtenances belonging or in any wise appertammg to.
the property above described or referred to, and all the estate,
tltle, claims and demands whatsoever, as well in law as. in
equity, of the Company in and to the same and any and every
part and pareel thereof and all and sm0'ula1 the rents, 1ssues,
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profits, -'tolls and other income thereof ; excepting always
Excepted Property as defined in the Indenture.

' ARTICLE 1.
First Morrcace Bonbps, 754% Series Dur 2001

Secrton 1. There is hereby created an eleventh series of
bonds to be issued under and secured by the Indenture to be
designated, distinguished and known as “First Mortgage
Bonds, 755 % Series Due 2001"’ of the - Company (herein called
‘“‘Bonds of Eleventh Series’’). Bonds of Eleventh Series may
be issued without limitation as to aggregate principal amount
except as provided in the Indenture and in this Eleventh Sup-
plemental Indenture. Bonds of Eleventh Series shall be regis-
tered bonds without coupons and shall be dated as of the
interest payment date next preceding the authentication there-
of by the Trustee (except that (i) if any Bond of Eleventh
Series shall be authenticated before June 1, 1972, it shall be
dated as of December 1, 1971, unless (iii) below is applicable,
(ii) if the Company shall at the time of the authentieation of
.a Bond of. Eleventh Series be in default in the payment of
interest upon the Bonds of Eleventh Senes such Bond of
Eleventh Series shall be dated as of the date of the beginning
of the period for which such interest is so in "default, and (iii)
so long as there is no existing default in the payment of inter-
est on the Bonds of Eleventh Series, if any Bond of Eleventh
Series shall be authenticated after the close of business on
any record date, as hereinafter defined, with respect to any
interest’ payment date (June 1 or December 1, as the case
may be) and on or prior to such interest payment date, it
shall be dated as of such interest payment date)

The regmtered owner of any Bond of Eleventh Serles dated
as of an interest payment date as provided in (iii) above shall,
1f the Company has defaulted in the payment of interest due
on such interest paymeént date and such default. shall be con-
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tinning, be entitled to exchange such Bond of Eleventh Series
for a Bond or Bonds of Eleventh Series of the same aggregate
principal amount dated as of the interest payment date next
preceding the interest payment date first mentioned in this
sentence. If the Trustee shall have knowledge at any time
that any registered owner of a Bond of Eleventh Series shall
be entitled by the provision of the next preceding sentence to
exchange such Bond of Eleventh Series, the Trustee shall
within thirty days mail to such owner at the address of such
owner appearing upon the registry book of the Company a
notice informing such owner that such owner has sich rlo‘ht of
exchange. '

All bonds of Eleventh Series shall mature December 1,
2001 ; the principal of and interest on the Bonds of Eleventh
Series shall be payable in lawful money of the United States
of America; the place where such principal shall be- payable
shall be the principal office of the Trustee in the City of Chi-
cago, State of Illinois (or at the principal office of any succes-
sor in trust), and the place where such interest shall be pay-
able shall be the office or agency of the Company in said City
of Chicago, State of Illinois; the rate of interest shall-be 754 %
per annum, payable semi-annually on the first days of June
and December; and the terms of redemption shall be as re-
ferl ed to m Section 2 of this Altlcle L

So long as there is no existing default in the payment of
interest on the Bonds of Eleventh Series, the person in whose
name any Bond of Eleventh Series is registered at the close of
business on any record date with respect to any interest pay-
ment date shall be entitled to receive the interest payable
on such interest payment date notwithstanding any transfer
or exchange 'of such Bond of Eleventh Series subsequent to
the record date and on or prior to such interest payment date,
except as and to the extent the Company shall default in the
payment of the interest due on such interest payment date,
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in which case such defaulted interest shall be paid to the
person: in ‘whose name such Bond of Eleventh Series-is regis-
tered on the date of payment of such defaulted interest.

As used in this Section 1, the term ‘“default’in the payment
of interest’’ means failure to pay interest on the applicable
interest payment date disregarding any period of grace per-
mitted by Section 2 of Article IX of the Indenture.

The term ‘‘record date’’ as used herein with respect to any
interest payment date shall mean the last business day which
1s more than 10 calendar days prior to such interest payment
date. The term ‘‘business day’’ as used herein shall mean
any day other than a Saturday or a Sunday or a day on which
the offices of the Trustee in the City of Chicago,. Ilhnms, are
closed pursuant to authorization of law.

Secrion 2. The Bonds of Eleventh Series shall be redeem-
able prior to maturity, either at the option of the Company
in whole at any time or in part from time to time (subjeect,
however, to the provisions of the fourth paragraph of this
Section 2) or through the operation of the Sinking Fund pro-
vided for in Article IIT hereof in part on December 1, 1973,
and on each December 1 thereafter to and including Decem-
ber 1, 2000, on notice given in the manner and with the effect
provided in Article IV of the Indenture and as in this Section
2 provided.

The redemption prices of Bonds of Eleventh Series re-
deemed at the option of the Company shall be the following
percentages of the principal amount thereof:

"IF REDEEMED DURING TWELVE MONTHS’ PERIOD BEGINNING
December 1 Percentage Decemberl Percentage Decemberl Percentage

1971 .. 108.13% 1976 .. 106.73% 1981 .. 105.33%
1972 .. 107.85% 1977 .. 106.45% 1982 .. 105.05%
1973 .. 107.57% 1978 .. 106.17% 1983 .. 104.77%
1974 .. 107.29% 1979 .. 105.89% 1984 .. 104.49%
1975 .. 107.019% 1980 .. 105.61% 1985 .. 104.21%
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" 1986 . 103.93% 1991 .. 102.53% 1996 .. 101.13%
1987 T. 103.65% 1992 .. 102.25% 1997 .. 100.85%
1988 .. 103.37% 1993 .. 101.97% - 1998 .. 100.57%
1989 .. 103.09% 1994 .. 101.69% - 1999 .. 100.29%
1990 .. 102.81% 1995 .. 101.41% 2000 ... 100%

in each case plus accrued interest to the redemption date.

The redemption prices of Bonds of Eleventh Series re-
deemed for the Sinking Fund provided for in Article TIT here-
of shall be the ~followmg percentages of the pmnclpal amount
thereof -

IF REDEEMED ON

December 1 Perce;ntage December 1 Percentage December1 Percentage

1973 .. 100.50% 1983 .. 100.44% 1992 .. 100.29%
1974 .. 100.50% 1984 .. 100.43% 1993 .. 100.27%
1975 .. 100.50% - 1985 .. 100.42% 1994 .. 100.25%
1976 .. 100.50% 1986 .. 100.40% 1995 .. 100.22%
1977 .. 100.50% 1987 .. 100.39% 1996 .. 100.19%
1978 .. 100.49% 1988 .. 100.37%  1997:...100.16%
1979 .. 100.48% 1989 .. 100.36% 1998 .. 100.12%
1980 ... 100.47% 1990 .. 100.34% - 1999 .. 100.09%
11981 .. 100.46% 1991 .. 100.32% 2000 .... 100%
1982 .. 100.45% '

in each case plus accrued interest to the redemption date.

Prior to December 1, 1976, none of the Bonds of Eleventh
Series may be redeemed at the option of the Company through
a 1efund1ng, directly or indirectly, by or in anticipation of the
ineurring of any debt which has an interest cost to the Com-
pany of less than 7.67% per annum. The term ‘‘interest cost
to the Company” shall mean the annual percentage yield to
stated maturity of the debt at the net price to the Company
therefor, determined by reference to a standard table of bond
y1elds w1th straufrht line interpolation if necessary. "The ‘‘net
price to the Company” shall be determined after -allowing
far all diseounts, commissions, finder’s fees or negotiator’s
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fees, standby or commitment charges and any, other com-
pensation recelved or receivable directly from the Company
by under writers, investment bankers or other financing agents
or purchasers. Prior to each redemption at the option of the
Company of any Bonds of Eleventh Series prior to December:
1, 1976, the Company will deliver to the Trustee an officers’
certificate showing compliance with the provisions of this
paragraph. .

In case the Company shall at any time elect to redeem all
or any part of the Bonds of Eleventh Series, it shall give no-
tice to the effect that it has elected to redeem all or a part
thereof, as the case may be, on a date therein designated,
specifying in case of redemption of a part of the Bonds of
Eleventh Series the distinctive numbers of the bonds to be
redeemed, and in every case stating in substance that on said
date there will become and be due and payable upon each bond
so to be redeemed, at the principal office of the Trustee in the
City of Chicago, State of Illinois, the redemption price there-
of (or portion thereof in the case of partial redemption of a
bond) hereinbefore in this Section 2 specified for bonds re-
deemed at the option of the Company, and that on and after
such date interest thereon will cease to accrue.

Such notice, in case of redemption of Bonds of Eleventh
Series at the option of the Company, shall be given by mail by
the Company, postage prepaid, at least thirty and not more
than forty-five days prior to such date of redemption, to the
registered owners of all Bonds of Eleventh Series to be so
redeemed, at their respective addresses appearing on the reg-
ister thereof. Any notice which is mailed as helem provided
shall be conclus1vely presumed to have been pr opexly and suffi-
ciently given on the date of such mailing, whether or not the
holder receives the notice. In any case, failure to give due
notice by mail, or any defect in the notice, to the. registered
owner of any Bond of Eleventh Series designated for redemp-
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tion as a whole or in part, shall not affect the validity of the
proceedmgs for the redemptlon of any other bond o
Notice of redemptlon of bonds redeemed through the oper-

ation of the Sinking Fund shall be given as provided in Sec-
tion- 3 of Article IIT hereof.

Section 3. Bonds of Eleventh Series shall be registered
bonds without coupons. Bonds of Eleventh Series may be
issued in ‘the denomination of $1,000, numbered consecu-
tively from ““R-M-1’’ upward, or in any multiple thereof, num-
bered consecutively from ‘“R-U-1’’ upward and also in the de-
nomination of $5,000, numbered consecutively from ‘“R-V-1”’

upward and $10,000, numbered consecutively from “R X-1”
upward.

The fomi of Bonds of Eleventh Series shall be substan-
tially as follows (any of the provisions of such Bonds may be
set forth on the reverse side thereof):

[FORM OF BOND OF ELEVENTH SERIES] -
TOWA POWER AND LIGHT COMPANY
First Morreace Bonp, 754 % Serizs Due 2001
Due December 1, 2001
$..... e No.oovvennt

Towa Powsr anp LicaT ComPany (hereinafter called the
“‘Company’’), a corporation of the State of Iowa, for value
received, hereby promises to pay to.......... e
iveviv..i...0r Tegistered assigns, on December 1, 2001, at
the prineipal office of the Trustee hereinafter named, in the
City of :Chicago, State of Illinois, or at the principal office of
any successor in trust,the sumof .......... ... ... ... ...
....................... ....Dollars in lawful money of the
United States of Amerlca and to pay interest thereon from
the date hereof at the rate of 754% per annum, in like lawful
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money, payable semi-annually at the office or agency of the
Company in the City of Chicago, State of Illinois, on June 1
and December 1 in each year until the Company’s obligation
with respect to the payment of such principal sum shall be dis-
charged as provided in the indentures hereinafter mentioned,
provided that, so long as there is no existing default in the
payment of interest and except for the payment of defaulted
interest, .the interest payable on any June 1 or December 1
will be paid-to the person in whose name this bond was regis-
tered at the close of business on the record date (the last busi-
ness day which is more than 10 calendar days prior to such
June 1. or December 1).

This bond is one, of the series hereinafter speclﬁed of the
bonds of the Company (herein called the ‘“‘bonds’’) known:
as its “First Mortgage Bonds’’, issued and to be issued in
one or more series under, and all equally and ratably secured
by, an ‘Indenture of Mortgage and Deed of Trust dated as
of August 1, 1943, duly executed by the Company to Harris
Trust-and Savings Bank (herein called the ‘‘Trustee’’) and
Harold Eckhart (R. H. Long, successor Individual Trustee),
Trustees, to which Indenture and all indentures supplemen-
tal thereto reference is hereby made for a description of the
property mortgaged and pledged, the nature and extent of
the security, the terms and conditions upon which the bonds
are, and are to be, issued and secured, and the rights of the
bearers or registered owners of the bonds and of the Trustees
in respect of such security. As provided in said Indenture,
said bonds may be for various principal sums and are issuable
in series, which may mature at different times, may bear in-
terest at different rates and may otherwise vary as therein
provided; and this bond is one of a series entitled ‘‘First
Mortgage - Bonds, 75% Series due 2001’’, created by the
Eleventh Supplemental Indenture dated as of December 1,
1971 as prowded for in said Indenture.

To the. extent permltted by sald Indenture modlﬁcatlons
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or alteratlons of sald Indenture or of any 1ndenture supple-
mcntal thereto and of the rwhts and obligations of the Com-
pany -and of -the bearers or registered owners of the bonds
and coupong may be made, and compliance with said Inden-
ture or any such supplemental indenture may be waived, with
the consent of the Company, by an affirmative vote of the
bearers or registered owners of not less than sixty-six and
two-thirds per cent (66%:% ) in principal amount of the bonds
entitled to vote at a meeting of bondholders called and held
as provided in said Indenture and by an affirmative vote of
not less than sixty-six and two-thirds per cent (66%%) in
principal amount of the bonds entitled to vote of each series
affected by such modification or alteration or waiver in case
one or more, but less than all, of the series of bonds then
outstanding under said Indenture are so affected; provided,
however, that no such modification or alteration or waiver
shall be made which will (a) affect the terms of payment of
the principal of, or interest or premium on, this bond, or the
right of any bondholder to institute suit for the enforcement
of any such payment on or after the respective due dates ex-
pressed in this bond, or (b) otherwise than as permitted by
said Indenture, permit the creation by the Company of any
mortgage lien ranking prior to or on a parity with the lien
of said Indenture or of any indenture supplemental thereto,
with respect to any property covered thereby, or give to any
bond or bonds secured by said Indenture any preference over
any- other ‘bond or bonds so secured, or deprive any bond-
holder of the security afforded by the lien of said Indenture,
or (c) reduce the percentage in principal amount of the bonds
required to authorize or consent to any such modification or
alteration or waiver; all as more fully provided in said Inden-
ture. :

The First: Mortgage Bonds, 754% Series die 2001, may be

redeeméd at the option of the Company in whole at any time,

or in part from time to:time, at the following: percentages of
the principal amount thereof:
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IF REDEEMED DURING TWELVE MONTHS'’ PERIOD BEGINNING

December 1 Percentage December1l Percentage December 1 Percentage

1971 .. 108.13% 1981 .. 105.33% 1991 .. 102.53%
1972°..°107.85% 1982 .. 105.05% 1992 .. 102.25%
1973 .. 107.57% 1983 .. 10477% 1993 .. 101.97%
1974 .. 107.299% 1984 .. 10449% 1994 .. 101.69%
1975 .. 107.019% 1985 .. 10421% 1995 .. 101.41%
1976 .. 106.73% 1986 .. 103.93%  1996-.. 101.13%
1977 .. 106.459% 1987 .. 103.65% - 1997 .. 100.85%
1978 .. 106.179% 1988 .. 103.37% 1998 .. 100.57%
1979 .. 105.89% 1989 .. 103.09% 1999 .. 100.29%
1980 ..'105.61% 1990 .. 102.81% 2000 .... 100%

in each case plus accrued interest to the date of redemption;
provided, however, that prior to December 1; 1976, none of
the First Mortdage Bonds, 754% Series due 2001, may be re-
deemed at the option of the Company through a refundmg,
directly or indirectly, by or in anticipation of the incurring of
any debt iyhi"c’h has an interest cost to the Company (as defined
in the Eleven'th Supplemental Indenture) of léss than 7.67%
per annum

The FlI‘St Mortgage Bonds, 754 % Series due 2001, are en-
titled to the benefit of a sinking fund, the terms and provi-
sions of which are set forth in said Eleventh Supplemental
Indenture, and, as provided therein, are subject to redemption
through the operation of said sinking fund in part from time
to time on December 1, 1973, and on each December 1 there-
after to and. including December 1, 2000, at the following
percentages of the principal amount thereof: :

Gyl _ IF REDEEMED ON _
Déc,emberl Percentage' December1 Percentage Decemberl Percentage
1973,..°10050% 1978 .. 100.49% 1983 .. 100.44%
1974...10050% 1979 .. 10048% 1984 .. 100.43%
1975 ...100,50% 1980 .. 10047% -. 1985 .. 100.42%
1976.,..100.50% - 1981 .. 100.46% . 1986... 100.40%
1977 .. 10050% - 1982 .. 100.45% . 1987...-100.39%
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1988 .. 100.37% 1993 .. 100.27% = 1997 .. 100.16%

1989 .. 100.36% 1994 .. 100.25% 1998 .. 100.12%
1990 .. 100.34% 1995 .. 100.22% 1999 .. 100.09%
1991 .. 100.32% 1996 .. 100.19% 2000 .... 100%
1992 .. 100.29% :

in each case plus accrued interest to the date of 1edempt10n

- Notice of any redemption of bonds to be 1edeemed at the
option of the Company shall be given by mail by the Company,
postage prepaid, at least thirty and not more than forty-five
days prior to the redemption date, to the holders of all such
bonds to be redeemed at the addresses that shall appear on the
register thereof, and notice of any redemption of such bonds
to be redeemed through the operation of the sinking fund shall
be similarly given by mail by the Trustee at least fifteen and
not more than thirty days prior to the redemption date; all
subject to the conditions set forth and as more fully provided
in said Indenture and in said Eleventh Supplemental Inden-
ture. Said Indenture and said Eleventh Supplemental Inden-
ture provide, among other things, that notice of redemption
having been duly given, the bonds called for redemption shall
become due and payable upon the redemption date and, if the
redemption price shall have been duly deposited with the
Trustee, interest thereon shall cease to accrue on and after the
redemption date, and that whenever the redemption price
thereof shall have been duly deposited with the Trustee and
notice of redemption shall have been duly given or provision
therefor made as provided in said Indenture, such bonds shall
no longer be entitled to any lien or benefit of said Indenture.

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

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

This bond is transferable by the registered owner hereof
in person, or by attorney duly authorized in wri'tin_g, at the
principal office of the Trustee in the City of Chicago, State of
Tllinois, upon surrender and cancellation of this bond as pro-
vided in said Eleventh Supplemental Indenture, and upon any
such transfer a new registered bond without cou_pbns of the
same series for the same aggregate principal amount will be
issued to the transferee in exchange herefor, and the bonds
of this series may, at the option of the registered owner and
upon surrender at said office of the Trustee, be exchanged for
registered bonds without coupons of this series of the same
aggregate principal amount of other authorized denomina-
tions, all without charge (except for any stamp tax or other
governmental charge). : T B

No recourse shall be had for the payment of the principal
of, or the interest on, this bond, or for any claim based hereon
or otherwise in respect hereof or ‘of said Indenture or any
indenture, supplemental thereto, against -any incorporator,
or against-any stockholder, director or officer, past, present
or future, of the Company, as such, or of any predecessor or
successor corporation, either directlj7 or.through the Company
or any..such -predecessor or successor corporation, whether
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by virtue of any constitution, statute or rule of-law, or by
the enforcement of any assessment or penalty or. othermse,
all such hablhty, whether at common law, in eqmty, hy any
constitution, statute or otherwise, of such mcorporators, stock-
holders, -directors or officers being waived and released by
every owner:-hereof by the acceptance of this bond and as
part of the consideration for the issue hereof, and being like-
wise waived and released by the terms of said Indenture.

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

In WITNESS WaraEeRreoF, Jowa Powrr anp Licar CoMpPANY
has caused this bond to be signed in its name by the manual or
facsimile s1gnature of its President or one of its Vice Presi-
dents and its corporate seal to be impressed or imprinted here-
on, and attested by the manual or facsimile signature of its
Secretary, or one of its Assistant Secretaries.

Dated: - Towa Powsr anp Licar ComPANY,
' By ceeeeas
) Prestdent.
Attest
| -Secretary.

The form of Trustee’s certificate to be " endorsed on all
Bonds of Eleventh Series shall be substantially as follows:-

. [FORM OF TRUSTEE’S CERTIFICATE] .

Th1s bond is- one of the bonds of the series demgnated
therem and described in the within-mentioned Indenture and
Eleventh Supplemental Indenture, R SRR

T HARRIS TRUST AND SAVINGS. BANK,
i as Trustee, ~

o e - Authomzed Qﬁ‘icer
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LA

at the optlon of the 1eg1stered owners thereof and upon sur-
‘render theréof at the principal office of the Trustee in the City
of Chlc,‘ago, State of Illinois, for Bonds of Eleventh Series of
the same avgregate principal amount but of different author-
izéd denomination or denominations. Such exchanges and any
transfer will be made without service charge (except for any
stamp tax or other governmental charge).

Every bond so surrendered for transfer shall be accom-
pamed by a proper transfer power duly executed by the
registered owner or by duly authorized attorney transferring
‘such bond to the Company, and the signature to such transfer
power shall be guaranteed to the satisfaction of the Trustee.
All bonds so surrendered shall be forthwith cancelled and
delivered to or upon the order of the Company.

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

-+ The Company shall not be required to make any such ex-
change or any transfer either (1) during a period of fifteen
days next preceding any interest payment date, but only if
there is an existing default in the payment of interest on the
Bonds of Eleventh Series or (2) after the bond so presented
for exchange or transfer, or any portion thereof, has been
drawn. for redemption, but may do so at its option.

Secrion 5. Pending the preparation of definitive Bonds of
Eleventh Series the Company may from time to time execute,
and, upon 1ts written order, the Trustee shall authenticate
and-deliver, in lieu of such deﬁmtlve bonds and subject to the
same: prowsmns, limitations.and conditions, one.or more tem-
porary ‘printed; hthog1aphed or typewritten bonds; in regis-
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tered form, of any denomination specified in the written order
of the Company for the authentication and delivery thereof
and with such omissions, insertions and variations as may be
determined by the Board of Directors of the Company. Such
temporary: bonds shall be substantially of the tenor of the
bonds to be issued as hereinbefore recited, but such temporary
bonds may, in lieu of the statement of the specific redemption
prices required to be set forth in Bonds of Eleventh Series in
definitive form, include a reference to this Eleventh Supple-
mental Indenture for a statement of such redemption prices.

If any such temporary Bonds of Eleventh Series shall at
any time be so authenticated and delivered in lieu of definitive
bonds, the. Company shall without unreasonable delay at its
own expense prepare, execute and deliver to the Trustee and
thereupon, upon the presentation and surrender of temporary
bonds, the Trustee shall authenticate and deliver in exchange
therefor, without charge to the holder, definitive bonds of the
same series for the same principal sum in the aggregate as
the ‘temporary bonds surrendered. All temporary bonds so
surrendered shall be forthwith cancelled by the Trustee and
delivered to or upon the order of the Company. Until ex-
changed for definitive bonds the temporary bonds shall in all
respects be entitled to the lien and security of the Indenture
and all supplemental indentures.

Section 6. Definitive Bonds of Eleventh Series may be in
the form of fully engraved bonds or bonds printed or litho-
graphed with steel engraved borders.

ARTICLE IL
, Issue oF Boxps oF ELEVENTH SERIES.

Bonds of Eleventh Series may be executed, authenticated
and delivered from time to time as permitted by the prowsmns
of Article III of the Indenture. :
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ARTICLE III -
“Sivkine F'uxp ror Boxps oF ELEVENTH SERIES.

Secrion' 1. The Company covenants and agrees that, sub-
ject to the provisions of this Article III, it will retire through
a Sinking Fund on December 1, 1973, and on each December
1 thereafter to and including December 1, 2000 (such dates
being hereinafter referred to respectively as the ‘‘Sinking
Fund dates”’), so long as any Bonds of Eleventh Series. are
outstanding, a principal amount of Bonds of Eleventh Series
equal to oné per cent (1%) of the sum of (a) the principal
amount of Bonds of Eleventh Series outstanding under the In-
denture on the next preceding October 1, (b) the principal
amount of Bonds of Eleventh Series redeemed through the
operation of the Sinking Fund prior to said October 1 and
(c) the principal amount of Bonds of Eleventh Series re-
deemed 4t the option of the Company or delivered uncancelled
by it to the Trustee and in either case used by the Company to
satisfy in whole or in part, as hereinafter provided, its obliga-
tion in respect of the Sinking Fund prior to said October 1.
In computing the amount of Bonds of Eleventh Series to be re-

tired on any Sinking Fund date, any excess over the nearest
multiple of $1,000 shall be disregarded.

The principal amount of Bonds of Eleventh Series required
to be retired by the Company on any Sinking Fund date shall,
at the option of the Company, be reduced by: '

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

+ - the Sinking Fund not less than forty days prior to such
... Sinking Fund date, together with an officers’ certificate

. stating that such bonds were theretofore sold or other-
- wise disposed of by the Company for a consideration and
- reacquired by the Company; provided that all bonds so

- "delivered shall be accompanied by duly executed 1nstru-
.- ments of transfer; and/or -

(3) To the extent of one-half of the plmmpal amount
of Bonds of Eleventh Series to be retired on such Sinking
.Fund date, an amount (disregarding any excess over a
multiple of $1,000) equal to sixty per cent (60%) of the
cost or fair value, whichever is less, of net property addi-
~-tions not theretofore bonded which the Company elects to
certify to the Trustee for such purpose, but only if .the
vCompa.ny shall deliver to the Trustee not less than forty
days prior to such Sinking Fund date certificates, instru-
ments and opinions of the kind prescribed in, and setting
‘forth the facts with respect to such net property addl-
~ -tions specified in, subdivisions (b), (c), (d), (f), (g) (1),
"~ (2) and (5), and (h)(1) and (3), of subdivision 3 of Sec-
tion 3 of Article III of the Indenture. In case such net
property additions shall be subject to a prior lien there
shall be deducted from the amount thereof an amount
equal to one hundred sixty-six and two-thirds per cent
" (166%% ) of the principal amount of the then outstanding
" prior lien bonds secured by such prior lien and not there-
tofore dedncted in connection with any application for the
- anthentication and delivery of bonds, or for the withdraw-
al of cash, or for the reduction of cash, or for the release
of property, under any provision of the Indenture.

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

Secrion” 3. All cash' deposits with the Trustee for the
Sinking Fund, 'as aforesaid, shall be held in trust for Bonds
of Eleventh Series and shall be applied by the Trustee to the
redemption of outstanding Bonds of Eleventh Series on the
December 1 immediately following such deposit in the man-
ner herein and in the Indenture provided. Such bonds shall
be called for redemption by the Trustee at the then applicable
Sinking Fund redemption price.

' The'Trastee, after receiving the notice prov1ded for in
Section 2 .of this Article ITI, shall give notice of the redemp-
tion of bonds for the Sinking Fund by mailing such notice,
postage prepaid, at least fifteen and not more than thirty days
prior to the date of such redemption, to the holders of all bonds
so to be redeemed, at the addresses that shall appear on the
register thereof. Any notice which is mailed as herein pro-
vided shall ‘be conclusively presumed to have been properly
and sufficiently given on the date of such mailing, whether or
not the holder receives -the notice. In any case, failure:to
give due notice by mail,'or any defect in the notice, to the
registered owners of any Bonds of Eleventh Series designated
for redemption:as a whole or in part shall not affect the valid-
ity of the proceedings for the redemption of any other bond.
Such notice shall state:that the bonds specified therein by dis-
tinctive fiumbers, or specified portions thereof in case of par-
tial redemption of bonds, are to be redeemed for the Sinking
Fund at the principal office of the Trustee, in the City of Chi-
cago, Illinois, or at the principal office of any successor in
trust, and shall specify the date on which they shall become
due and payable and the redemption price thereof and that on
and after such date interest thereon w111 cease to accrue '

- Notice. of -redemption having been given as aforesald the
Bonds_‘.of_ Elevent_h Series so called, or the specified portions
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thereof, shall, on the date designated in such notice, become
due and payable at said office at the then eurrent Sinking
Fund redemption price, and upon presentation and surrender
thereof accompanied by duly executed assignments or transfer
powers, such bonds or the specified portions thereof shall be
paid and redeemed out of the funds held by the Trustee in the
Sinking Fund as aforesaid, at said redemption price, and on
and after said redemption date interest on said bonds shall
cease to accrue, '

Section 4. All bonds delivered uncancelled to the Trustee
for the purpose of the Sinking Fund or redeemed as above
provided with moneys in the Sinking Fund, shall be forthwith
cancelled by the Trustee, and shall be delivered to or upon the
written order of the Company; and all such bonds, and all
bonds redeemed at the option of the Company and all net
property additions used to reduce the amount of bonds to be
retired through the Sinking Fund as provided in Section 1 of
this Article III, shall thereafter, for all purposes of the In-
denture and this Eleventh Supplemental Indenture, be deemed
to have been bonded, but only so long as any Bonds of Eleventh
Series remain outstanding, and when no bonds of such series
remain outstanding such bonds so delivered to the Trustee for
the Sinking Fund, or redeemed with moneys in the Sinking
Fund, or redeemed at the option of the Company and used to
reduce the amount of bonds to be retired through the Sink-
ing Fund and all net property additions so used, as provided
in Section 1 of this Article III, shall cease to be bonded.

ARTICLE 1V.
RepLACEMENT  F'UND.

Secrion 1. For the purpose of this Article IV, the defini-
tions contained in and the methods of computation prescribed
by this Section 1 shall be applied, unless the context otherwise
“reqiiifes:_ o S S
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(a) The ‘‘amount of the electric property account’’
‘of the Company at any date shall be the original cost
(estimated if necessary) of depreciable electric and heat
property in service (as shown by the Company’s prop-

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

(b) The ‘“average amount of the electric property ac-
count for the period covered by the replacement certifi-
cate’’ shall be deemed to be the average of the amounts
of the electric property account at the date of such re-
placement certificate and at the date of the next preced-
ing replacement certificate filed hereunder (or in the case
of the period covered by the first replacement certificate,
at January 1, 1971). The ‘‘average amount of the gas
property account for the period covered by the replace-
. ment certificate’’ shall be deemed to be the average of
- the amounts of the gas property account at the date of
such replacement certificate and at the date of the next
preceding replacement certificate filed hereunder (or in
the case of the period covered by the first replacement
certificate, at January 1, 1971).

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

~ (i) two and one-half per cent (2 5%) of the aver-
age amount of the electric property account for the
period covered by the replacement certificate, if such
replacement certificate covers a period of one year,
~and a proportionately greater or lesser amount if
“such replacement certificate covers a period of more
or less than one year; and

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

(d) The ‘‘cumulative replacement requirement’” shall
be the sum of the replacement requirements for all
" periods covered by replacement certificates filed here-

under, 1nclud1ng the replacement certificate then being
ﬁled

SECTION 2. The Company covenants and agrees that so
long as any of the Bonds of Eleventh Series are outstanding it
will deliver to the Trustee a replacement certificate (1) within
four months after the close of the calendar year 1971 cover-
ing the period from January 1, 1971, through December 31,
1971, and (2) within four months after the close of each
calendar year thereafter covering the period from the date
of the next preceding replacement certificate filed hereunder
to the end of such calendar year. The Company may, in addi-
tion, at its election, at any time file a replacement certificate
for the period specified therein, which shall cover the period
from the date of the next preceding replacement certificate
filed hereunder to a date within four months prior to the date
when filed. Bach replacement certificate filed hereunder shall
be dated the last day of the period covered thereby, shall be
signed by the President or a Vice President or the Treasurer
of the Company and shall show the following :

(a) The average amount of the electrlc property ac-
~.count for the period covered by the replacement cer-
tificate, and the average amount of the gas property
account for the period covered by the replacement cer-

: tlﬁcate ’ o

(b) The replacement requirement for the period cov-
.ered by the replacement certlﬁcate, and the cumulatlve
replacement requ1rement '

(ey The lesser of the cost or fa1r value (both of which
, shall be stated) of property additions (whether or not
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“theretofore bonded) from December 31, 1970, through the

_date of such replacement certificate, in renewal or re-

" placement of, in substitution for or in lieu of any prop-

erty retirements (including property retirements consist-
ing -of property additions not theretofore bonded) made
stubsequent to December 31, 1970, showing separately the
cost or fair value, whichever shall be less, of such prop-
‘erty additions not included in item (c¢) of any previous
replacement certificate filed hereunder. For this purpose
any property additions (whether or not theretofore
bonded) shall be deemed to be in substitution for or in
lieu of such property retirements to the extent that the
cost or fair value, whichever shall be less, of such prop-
erty additions does not exceed the amount of such prop-
erty retirements (determined at the amounts specified in
the definition of ‘‘property retirements’’ in Article I of

" - the Indenture) irrespective of the kind or character of

the property additions. The fair value of property addi-
tions for the purpose of this item (c) shall be taken at
the date of the replacement certificate filed hereunder in
which such property additions were included in item (e)
for the first time. If any property additions made the basis
of the credit under this item (¢) are subject to any prior
‘lien, then the amount of such credit otherwise available
to the Company shall be reduced by an amount equal to
one hundred sixty-six and two-thirds per cent (166% %)
of the principal amount of the then outstanding prior
lien bonds secured by such prior lien and not theretofore
deducted in connection with any application for the
authentication and delivery of bonds, or for the with-
drawal of cash, or for the reduction of cash, or for the
release of property, under any provision of the Indenture.
Property additions shall not be considered to be bonded
by reason of their utilization under this item (e).

~ (d) The aggregate of (1) the amount of any net prop-
erty additions not theretofore bonded which the Company
- in such replacement certificate elects to make the basis
_of a credit under this Article IV, and (2) the amount of
net property additions utilized under item (d) of all pre-

" vious replacement certificates filed hereunder but only

so far as the net property additions so utilized have not
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ceased to be bonded as permitted by Section 5 of this
“Article IV at the date of the replacement certificate then
being filed. The amount of net property additions utilized
under item (d) of a replacement certificate, filed here-
under, for the first time shall be separately stated. The
fair value of property additions shall be determined for
the purpose of their inclusion in net property additions
under this item (d) as of the date of the replacement
certificate, filed hereunder, in which they are included in
item (d) for the first time. In any such case, if any prop-
erty additions made the basis of a eredit under this item
(d) are subject to any prior lien, then the amount of such
credit otherwise available to the Company shall be re-
duced by an amount equal to one hundred sixty-six and
two-thirds per cent (166%%) of the principal amount of
the then outstanding prior lien bonds secured by such
prior lien and not theretofore deducted in connection with
any application for the authentication and delivery of
bonds, or for the withdrawal of cash, or for the reduction
of cash, or for the release of property, under any pro-
vision of the Indenture. Subject to the provisions of the
last paragraph of this Section 2, to the extent that net
property additions are utilized under this item (d), they
shall be deemed to have been bonded for all purposes of
the Indenture; and to the extent that prior lien bonds are
deducted under this item (d), they shall be deemed to
have been deducted, for all purposes of the Indenture, in
connection with an apphcatlon for the withdrawal or re-
duction of cash.

(e) The aggregate of (1) one hundred per cent (100%)
of the principal amount of prior lien bonds which shall
have theretofore been deducted in connection with any
application for the authentication and delivery of bonds,
or for the release of property, or for the withdrawal of
cash, or for the reduction of cash, under any provision of
the Indenture (or, in the case of prior lien bonds, one
hundred sixty-six and two-thirds per cent (166%%) of
the pr1n01pal amount whereof has theretofore been de-
ducted in connection with the reduction or withdrawal
of cash under any provision of the Indenture, then an
amount equal to one hundred sixty-six and two-thirds
per cent (166%%) of the principal amount of such prior
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lien bonds), which after such deduection and prior to or
simultaneously with the filing of such replacement certifi-
-.cate shall have been deposited with the Trustee or paid
- or redeemed or reduced or ascertained by final judicial
determination to be invalid, which the Company in such
replacement certificate elects to make the basis of a
credit under this Article IV and which shall not thereto-
fore have been bonded, and (2) the aggregate amount of
credit based on prior lien bonds utilized under item (e)

+..of all previous replacement certificates filed hereunder,

but-only so far as the prior lien bonds so utilized have
not ceased to be bonded as permitted by Section 5 of this

C Article IV at the .date of the replacement certificate then

‘being filed. The amount of prior lien bonds utilized under
item (e) of a replacement certificate for the first time
shall be separately stated. Subject to the provisions of
the last paragraph of this Section 2, to the extent that
prior lien bonds are utilized under this item (e) they shall
be deemed to have been bonded for all purposes of the
- Indenture.

(¥) The aggregate of (1) the principal amount of
bonds theretofore authenticated and delivered under any
provision -of the Indenture, which after such delivery and
‘prior to or simultaneously with the filing of such replace-
ment certificate shall have been or be surrendered for
conversion (if convertible) except into other bonds, or
paid or redeemed or otherwise surrendered to the Trus-
tee and cancelled (otherwise than upon exchange of
bonds of one denomination for bonds of another denom-
" ination or of coupon bonds for registered bonds or of
registered bonds for coupon bonds or upon transfer of
registered bonds or in lieu of lost, mutilated, stolen or
destroyed bonds), which the Company in such replace-
 ment certificate elects to make the basis of a credit under
this Article IV and which shall not theretofore have been
* ‘bonded, and (2) the principal amount of bonds utilized
.- under -item (f) of all previous replacement certificates
- filed hereunder, but only so far as the bonds so utilized
have not ceased to be bonded as permitted by Section 5
of this Article IV at the date of the replacement certifi-
cate then being filed. The amount of bonds utilized under
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item (f) of a. replacement certificate for the first time
shall be separately stated. Subject to the provisions of
the last paragraph of this Section 2, to the extent that
bonds are utilized under this item (f) they shall be deemed
to have been bonded for all purposes of the Indenture.

(g) The amount, if any, of cash previously deposited
by the Company with the Trustee pursuant to Section 3
of this Article IV or previously (but after December 31,
1970) or concurrently so deposited pursuant to Section 3
of Article IV of the First, Second, Third, Fourth, Fifth,
Sixth, Seventh, Eighth, Ninth or Tenth Supplemental
Indenture and not subsequently withdrawn pursuant to
subdivision (a) of Section 4 of this Article IV, or pur-
suant to subdivision (a) of Section 4 of Article IV of
the First, Second, Third, Fourth, Fifth, Sixth, Seventh,

. Eighth, Ninth or Tenth Supplemental Indenture.

- (h) The amount, if any (hereinafter sometimes re-

~ ferred to as the ‘‘Item (h) Credit’’), by which the aggre-
gate of the foregoing items (c), (d), (e) (f) and (g)
exceeds the cumulative replacement requirement.

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

Each replacement certificate shall be accompanied by the
officers’ certificate, engineer’s certificate and independent en-
gineer’s certificate, opinion of counsel, instruments of convey-
ance and transfer and other documents deseribed in Article
III of the Indenture to the extent that they are pertinent to
establish the facts set forth in the replacement certificate, ex-
cept that, subject to the provisions of Section 8 of Article
XVII of the Indenture, the Company may incorporate by ref-
erence any such certificates, opinions, instruments or docu-
ments previously or concurrently filed with the Trustee under
this Article IV or under Article IV of the First, Second, Third,
Fourth, Fifth, Sixth, Seventh Elghth Nmth or Tenth Sup—
plemental Indenture. '
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"thwithsténding any provision elsewhere set forth herein,
or in the First, Second, Third, Fourth, Fifth, Sixth, Seventh,
Elghth Ninth or Tenth Supplemental Indenture or in the
Indenture:

(1) for purposes of a replacement certificate filed here-
~under, property additions purchased, constructed, or
"~ otherwise acquired and prior lien bonds and bonds ac-
quired by the Company shall not be deemed to be bonded,
" and the utilization thereof under items (¢), (d), (e) or
" (f) of such replacement certificate shall not be limited
or precluded, by reason of the utilization, subsequent to
December 31, 1970, of such property additions, prior lien
bonds or bonds under items (c), (d), (e) or (f) of a
maintenance certificate filed in compliance with the pro-
visions of Article IV of either the First or the Second
- Supplemental Indenture or under items (c), (d), (e) or
(f) of a replacement certificate filed in compliance with
the provisions of Article IV of either the Third, Fourth,
Fifth, Sixth, Seventh, Eighth, Ninth or Tenth Supplemen-

. tal Indenture and

(2) for the purposes of a maintenance certificate filed

in compliance with the provisions of Article IV of either

. the First or the Second Supplemental Indenture or of a

replacement certificate filed in compliance with the pro-

. visions of Article IV of either the Third, Fourth, Fifth,

 Sixth, Seventh, Eighth, Ninth or Tenth Supplemental In-

" denture, property additions, prior lien bonds and bonds

. shall not become bonded, and the utilization thereof under

items (c), (d), (e) or (f) of such maintenance certificate

- or such replacement certificate shall not be limited or pre-

cluded, by reason of the utilization of such property addi-

_ tioms, prior lien bonds or bonds under items (¢), (d), (e)
" or (f) of a replacement certificate filed hereunder.

SECTION 3. In case any replacement certificate shows an
Item (i) Deficit, the Company covenants that it will, concur-
rently with the filing of such certificate, deposit with the Trus-
tee an amount in cash equal to the amount of such deficit.
¢ “SecrioN 4. Any cash deposited with the Trustee under
this Article IV shall be held by the Trustee as further security
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for the bonds,. but, may. be withdrawn, by the Company -as

follows: T S e - -
-(a) Any such cash may at any time-be withdrawn by
the Company in an amount equal to the Item (h) Credit
stated in the last filed replacement certificate, upon filing
with the Trustee an officers’ certificate requestmg such

withdrawal and stating that such withdrawal is made
against the utilization of such Item (h) Credit.

(b) Any such cash may be also withdrawn by the Com-
pany ‘upon compliance with the provisions of subdivi-
" sions (b) and (¢) of Section 1 of Article VIII of the

Indenture.

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

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

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

Whenever any Item (h) Credit; or any part thereof, has
been utilized as hereinbefore in this Article IV stated, such
Item (h) Credit shall be diminished to the extent so utilized

for all future purposes.

Secrion 6. . Whenever all Bonds of Eleventh Series are paid
or redeemed, the Company shall be entitled to any. remaining
moneys received by the Trustee and then held undisposed of
under the provisions of this Article IV, and all property addi-
tions, bonds and prior lien bonds, which have become bonded
by being inc¢luded in any replacement certificate filed under
this Artiele IV, shall thereupon:cease to be bonded; and;:for
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the purposes of any subsequent apphcatmn for authentication
and dehvery of bonds or for the release of property or for
the withdrawal of cash or for the reduction of cash under
any of the provisions of the Indenture, prior lien bonds which
shall have been deducted under item (d) of Section' 2 of this
Article IV shall no longer be deemed to have been deducted
as. prov1ded in sald item (d). ;

ARTICLE V.
CovexanTt Wire Respect 1o DIVIDENDS. -

Secmion 1. The Company covenants that, after the date
of delivery of this Eleventh Supplemental Indenture and 80
long as any Bonds of Eleventh Series are outstandlng, it
will not declare or pay any d1v1dend or make any other dis-
tribution on, or purchase or redeem any shares of, any class
of its capital stock at any time outstanding, 1f after giving
eﬁect to such dividend, distribution, purchase or redemptmn,
the Company’s earned surplus, determined and ad;usted as
hereinafter prov1ded would be exhausted.

. For the purposes of this Section 1, the Company S earned
surplus shall mean earned surplus of the Company.determined
in accordance with sound accounting practice ; provided, how-
ever, that if, for any calendar year or part thereof elapsed
after December 31, 1970, to the close of the calendar month
next preceding the determination of earned surplus, the
amounts charged or provided on the books of the Company
for depreciation of the mortgaged property for the period
from December 31, 1970, to the close of such calendar month
are less than the cumulative replacement requ1rement (deter-
Imned as provided in Section 1 of Article IV of this Eleventh
Suppleméntal Indenture and as though a replacement certifi-
cate were being filed as of the close of such calendar month)
for the period -from December 31, 1970, to the close of such
calenidar ronth; there shall be deducted in determmmg earned
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surplus for the purposes of this Section 1 an amount equal
to the difference between the amounts so charged or prov1ded
on the books of the Company for depreciation and the amount
of the cumulative replacement requirement determmed as
hereinabove provided. '

Section 2. The Company covenants that it will, so long as
any Bonds of Eleventh Series are outstanding, file with the
Trustee within four months after the close of the fiscal year
concluding December 31, 1971, an earned surplus account for
the fiscal year. beginning January 1, 1971, and within four
months after the close of each fiscal year beginning after
December 31, 1971, an earned surplus account for such fiscal
year. Each account so filed shall be certified by independent
accountants. to have been prepared in accordance with the
provisions of this Article V. ‘ '

ARTICLE VI
AppiTioNnaL . COVENANT.

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

ARTICLE . VII.
Tar TruUsTEES.

The Trustees shall not be respons1b1e in any manner what-
soever for or in respect of the validity or sufficiency of this
Eleventh Supplemental Indenture or the due execution hereof
by the Company, or for or in respect of the recitals and state-
ments contained herein, all of which recitals and statements
are made solely by the Company.

~ Except as herein otherwise provided, no duties, responsi-
bilities or liabilities are assumed, or shall be construed to be
assumed, by the Trustees by reason of this Eleventh Supple-
mental Indenture other than as set forth in the Indenture;
and this Eleventh Supplemental Indenture is executed and ac-
cepted on behalf of the Trustees, subject to all the terms and
conditions set forth in the Indenture, as fully to all intents as
if the same were herein set forth at length

ARTICLE VIIL
MisceLLanEous Provisioxs.

_ Except insofar as herein otherwise expressly provided, all
the provisions, terms and conditions of the Indenture shall
be deemed to be incorporated in, and made a part of this
Eleventh Supplemental Indenture; and the Indenture as’sup-
plemented:byf the First, Second, Third, Fourth, Fifth, Siuth,
Seventh, Eighth, Ninth, Tenth and this Eleventh Supple-
mental Irdenture is in all respects ratified and confirmed ;
and the Indenture and said Supplemental Tndentures ghall be
read taken and construed as one and the sameé 1nstrument

Nothmg in this Eleventh Supplemental Indenture is m-




37

tended, or shall be construed, to give to any person or corpo-
ration, other than the parties hereto and the holders of bonds
issued and to be issued under and secured by the Indenture,
any legal or equitable right, remedy or claim under or in
respect of this Eleventh Supplemental Indenture, or under
any convenant, condition or provision herein contained, all the
covenants, conditions and provisions of this Eleventh Supple-
mental Indenture being intended to be, and being, for the sole
and exclusive benefit of the parties hereto and of the holders
of bonds issued and to be issued under the Indenture and
secured thereby.

All covenants, promises and agreements in this Eleventh
Supplemental Indenture contained by or on behalf of the
Company shall bind its successors and assigns whether so ex-
pressed or not.

The term ¢‘date of delivery of this Eleventh Supplemental
Indenture,’’ wherever used in this Eleventh Supplemental In-
denture, shall mean the close of business on November 30,

1971.

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

In Wirness WaEREOF, Jowa Power anxDp LicaT CoMPANY
has caused this Eleventh Supplemental Indenture to be
executed by its President or one of its Vice Presidents and its
corporate seal to be hereunto affixed, duly attested by its Sec-
retary or one of its Assistant Secretaries, and Harris Trust
AND Savines Bank has caused the same to be executed by one
of its Vice Presidents and its corporate seal to be hereunto
affixed, duly attested by one of its Assistant Secretarles, and
R. H. Loxc bas hereunto affixed his 51gnature and seal as of
the day and year first above Wntten
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Jowa Powzrr anp LicaT CoMPANY,

By ... D0 Iwsa s
D. H. SwansoN
e PRESIDENT
Attest: ‘
e & 0y, FE /.o/ AN |
GUY G. GILCHRIST : [CorroraTE SeAL]

" . ‘SECRETARY

Signed, sealed, acknowledged and delivered
by TIowA POWER AND LiGHT COMPANY in
the presence of:

el /ﬂ?//% . /% werr.

J. Pavyr Gramx
Harris Trust axp Savines Bank, TRUSTEE,

By ........ Wi srirl<r.
W. H. SeiTLER

o Vice PRESIDENT

i MG Sram..

R. S. Stam [CorroraTE SEAL]
ASSISTANT SECRETARY

. ) R. H. Loxg, Inpivipuar, TrUsTER
Signed, sealed, acknowledged and delivered ' S

by Harris TRUST: AND .SAVINGS BANK and
R. H. LoNg in the presence of:

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

......

R. K. JuerceXNs, Jr.
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StaTE oF Iowa
County or PoLkx J

On th1s 1st day of December, A. D 1971, before me, a Notary
Pubhc in and for said Coimty, personally appeared D. H.
Swanson and Guy G. Gilehrist, to me personally known, who
bemg by me duly sworn did say that they are, respectively,
President of Iowa Power axp Licar Compaxy, an Iowa cor-
poration,” and Secretary of said corporation; that the seal
affixed to the foregoing instrument is the seal of said cor-
poration, and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Direc-
tors: and the said D. H. ‘Swanson and Guy G. Gilchrist
each acknowledged the execution of said instrument: to be the
voluntary act and deed of said*corporation by each of them
and by it voluntarily executed.

"I~ Wrrness Waereor, I have hereunto subscribed my name
and afﬁxed my oﬂimal seal the day and year aforesald

[NO']’.‘ARIAL ‘SeaL] -

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

o ..M. L. BLECHER } A
. v Notary. :Pub_lic,m and for said County.

My commission exf)ires July 4, 1972.
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StaTeE oF ILLINOIS
S8
County or Cook

On this 1st day of December, A.D. 1971, before me, a Notary
Public in and for said County, personally appeared W, H.
Spitler and R. S. Stam, to me personally known, who being
by me duly sworn did say that they are, respectively, a Vice
President of Harris TrusT AND SaviNes Bawk, an Ilinois
corporation, and an Assistant Secretary of said corporation;
that the seal affixed to the foregoing instrument is the. seal
of said corporation, and that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors; and the said W. H. Spitler and R. S. Stam each
acknowledged the execution of said instrument to be the vol-
untary act and deed of said corporation by each of them and
by it voluntarily executed.

Further, on such day, before me personally appeared R. H.
Lowg, to me personally known to be the identical person named
in and who executed the foregoing instrument as Individual
Trustee, who, being by me duly sworn, acknowledged that he
executed said instrument as his free and voluntary act and
deed.

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

[Norariar SeaL]:

J. M. MoENNICH
Notary Public in and for said County.

My commission expires September 2, 1975.




