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INDENTURE dated as of Angust 1, 1940, between Towa
Erecrric Licar axp Power Company, a corporation of the
State of Towa (hercinafter called the ““Company’?’), party of
the first part, and Tre Fmst Narionar, Bank or Craicaco, a
national banking association organized and existing under the
laws of the United States of America (hereinafter called the
““T'rustee’’), party of the second part.

WHrEREas, the Company is authorized by law, and deems
it necessary from time to time, to borrow money for its proper
corporate purposes, and to that end, in the exercise of said
authority, has duly authorized and directed the creation of
an issue of its bonds of substantially the form and terms here-
inafter in this Indeature provided or permitted; and, in order
to secure the payment of the prineipal of and interest on said
bonds (hereinafter called the ‘‘Bonds’’), to provide for the
authentication and delivery thereof by the Trustee and to
establish and deelare the terms and conditions upon which
the Bonds are to be issued and secured, the Company has
duly authorized and directed the execution and delivery of
this Indenture; and

WHEREAs, the texts of the Bonds, the coupons to be aftached
thereto and the ceriificate of authentication of the Trustee io
be executed thereon, are to be substantially in the following
forms, respeetively, with such appropriate omissions, inser-
tions and variations as are in this Indenture provided or
permitted:

| GENERAL ¥ORM OF CouroN BOND]

IOWA ELECTRIC LIGHT AND POWER COMPANY
First MorTcace Boxp,

SERIES . ... ...,

lowa Erectric LicaT anp Power Company (herein-
after called the ‘“Company’’), a corporation of the State
of Towa, for value received, hereby promises to pay to
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bearer, or, if this Bond be registered, to the registered
owner hereof, on the .......... dayof ............... s
at ...l P ATl L e e,
Dollars, in any coin or currency of the United States of
America which at the time of payment sball be legal
tender for public and private debts, and to pay interest
thereon from .. .. ... ... .. ..., ,attherate of ........
per cent. per annum, payable at said ... .. .. .. ... ...
in like coin or currency semi-annually on ...............
and ....... ... ..., in each year until the principal
hereof shall have become due and payable, and to pay
interest on any overdue principal and on any overdue
installment of interest at the rate of six per cent. (69%)
per annum ({o the extent that payment of such interest is
enforceable under applicable law). The interest acerued
on the prineipal hereof prior to such principal hecoming
due and payable shall be paid only upon presentation and
surrender, and according to the tenor, of the inferest
coupous hereto annexed as they severally mature.

This Bond is one of an authorized issue of Bonds of
the Company known as its ““First Mortgage Bonds’’,
issued and to be issued in series under, and all equally
and ratably secured (except as any sinking, amortization,
improvement, renewal or other fund, established in ac-
cordance with the provisions of the Indenture hereinafter
mentioned, may afford additional security for the Bonds
of any particular series) by, an Tndenture of Mortgage
and Deed of Trust dated as of August 1, 1940, executed
by the Company to The First Natioual Bank of Chicago,
as Trustee, to which Indenture and al} indentures supple-
mental thereto reference is hereby made for a description
of the properties mortgaged and pledged, the nature and
extent of the sceurity, the righis of the holders of said
Bonds and the appurtenant coupons and of the Trustee
and of the Company in respect of such security, and the
terms and conditions upon which said Bonds are and are
to be issued and secured. As provided in, and to the
ex{ent permitted by, said Indenture, the rights and obli-
gations of the Company and of the holders of said Bonds
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and coupons may be changed and modified with the con-
sent of the Company by the affirmative vote of the holders
of at least 75% in principal amount of the Bonds then
outstanding affected by such change or modification
(excluding Bonds disqualified from voting by reason of
the Company’s interest therein as provided in said Inden-
ture) ; provided, however, that without fle consent of the
holder hereof no such change or modification shall permit
the reduction of the principal or the extension of the
maturity of the principal of this Bond or the reduction of
the rate of interest hereon or any other modification of
the terms of payment of such principal or interest. As
provided in said Indenture, said Bonds arc issuable in
series which may vary as in said Indenfure provided or
permitted. This Bond is one of a series of Bonds entitled
“First Mortgage Bonds, Series ... ... 7,

[Here may be inserted reference to redemption if
Bonds of a particular series are redecemable and to sink-
ing fund if such Bonds are entitled thereto.]

If an event of default, as defined in said Indenture,
shall occar, the principal of this Bond may hecome or
be declared due and payable, in the manner and with
the effect provided in said Indenture.

This Bond is transferable by delivery unless regis-
tered as to principal in the name of the holder on books
of the Companvy 1o he kept for sueh purpose at
............................................... , such
registration being noted hereon. After suel registration,
no transfer hercof shall be valid unless made upan said
books by the registered owner in person or by attorney
authorized in writing and similarly noted hereon; hut
this Bond may he discharged from registration by being,
in like manner, transferred to bearer, and thereupon
transferability by delivery shall be restored, but again
and from time to time this Bond may be registered or
transferred to hearer as before. Such registration, how-
ever, shall not affeet the negotiability of the coupons
hereto appertaining, which shall always continue to be
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payable to bearer and to be transferable by delivery
merely. The Company and the Trustee may deem and
treat the bearer of this Bond, if it be not registered as to
principal, and the bearer of any coupon hereto apper-
taining, or, if this Bond is registered as herein authorized,
the person in whose name the same is registered, as the
absolute owner for the purpose of receiving payment
and for all other purposes.

[Here may be inserted provisions for exchangeability,
if any.]

No recourse shall be had for the payment of the prin-
cipal of or the interest on this Bond, or for any claim
based hereon or otherwise In respect hereof or of said
Indenture or of any.indenture supplemental thereto,
against any incorporator, stockholder, divector or officer,
as such, past, present or future, of the Company or of
any predeecessor or successor corporation, either directly
or through the Company or any predecessor or successor
corporation, whether by virtue of any constitution, statute
or rule of law, or by the enforcement of any assess-
ment or penalty or by any legal or equilable proceed-
ing or otherwise howsoever; all such Bability being, by
the acceptance hereof and as a part of the consideration
for the issuance hereof, expressly waived and released
by every holder hereof, as more fully provided in said
Indenture; provided, however, that nothing herein or in
sald Indenfure confained shall he taken fto prevent
recourse to and the enforcement of the liabilify, if any,
of any shareholder or any stockholder or subseriber to
capital stock upon or in respect of shares of capital stock
not fully paid up.

Neither this Bond nor any of the annexed interest
coupons shall be valid or become obligatory for any pur-
pose until the certificate of authentication hereon shall
have been signed by The First National Bank of Chicago,
or its successor as Trustee under said Indenture.
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Ix Wrrness WHEREOF, the Company has caused this
Bond to be signed in its name by its President or one
of its Vice Presidents, and its corporate seal to be im-
pressed or imprinted hereon and attested by its Secre-
tary or one of its Assistant Sccretaries, and coupons for
said interest bearing the facsimile signature of its
Treasurer to be hereunto attached.

Dated

TIows Evrecrric LicET anp Power CoMpany,

Onthe ....... dayof ... ... ... ...... (unless the
Bond lhereinafter described shall have been called for
previous redemption and payment duly provided there
for), upon surrender of this coupon, Towa Electric Laght

and Power Company will pay to bearer,at ............. ,
3 e e
DoHars ($........... .. ), in any coin or currency of the

United States of America which at the time of payment
shall be legal tender for public and private debts, being
six months inferest then due on its First Morigage Bond,
Series ................ sNoo oL,

Treasurer.

{Reference to redemption shall be omitted from cou-
pons attached to any series that are not redeemable prior
to the maturity of such conpons.)




[GENERAL FORM OF REGISTERED BOND WITHOUT COUPONS.]

10WA ELECTRIC LIGHT AND POWER COMPANY
First Mortcace Bown,

SERIES « o vvvvneennn

Towa Ienecrric LugHT anp Powenr CoMPaNy (hereinafter
called the ““Company’?), a corporation of the State of
Towa, for value received, hereby promises to pay to
............................ , or registered assigns, on

7 (RIS I R
Dollars, in any eoln or currency of the United States of
America which at the time of payment shall be legal
tender for public and privaie debls, and to pay interest
thereon {rom the date bLereof at the rate of ...t
per cent. per anmum, payable at sald L.
in like coin or eurrency semi-annuaily on ...
.......... and . ovieieien ... 1n each year uniil
the principal bereofl shall have beeome due and pavable,
and to pav inferest on any overdue princ¢ipal and on any
overdue installment of interest at the rafe of six per cent.
(6%) per amnum (lo the extent that pavient of such
interest is enforceable under applicalie law).

This Bond is one of an authorized issue of Bonds of
the Company known as ifs “‘First Mortgage Bonds”’,
issued and to be issued in scries under, and all equally
and ratably secured {excepl as any sinking, amortization,
inprovement, rencwal or oilier fund, establisbed in ac-
cordance with the provisions of the Indenture bereinafter
mentioned, may afford additional sccurity for the Bonds
of anv particular series) by, an Indenture of Mortgage
and Deed of Trust dated as of August 1, 1940, executed
by the Company to The First National Bank of Chicago,
as Trustee, to which Indenture and all indentures supple-
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mental thereto reference is hereby made for a description
of the properties mortgaged and pledged, the nature and
extent of the security, the rights of the bolders of said
Bonds and the coupons appurtenant fo coupon Bonds,
and of the Trustee and of the Company in respect of suel
security, and the terms and conditions upon which said
Bonds are and are to be issued and sceured. As provided
in, and to the extent permitted by, said Indenture, (he
rights and obligations of the Company and of the holders
of said Bonds and coupons mmay be changed and modified
with the consent of the Company by the aflirmative vole of
the holders of at least 75% in principal amount of (he
Bonds then outstanding affected by such change or madi-
fication {exeluding Bonds disqualified from voling by
reason of the Company’s interest (herein as provided in
said Indenture) ; provided, however, that witheut the econ-
sent of the holder hereof no such change or modifieation
shall permit the reduction of the principal or the exten-
ston of the maturity of the principat of this Bond or 1hoe
reduction of the rate of interest hereon or any olher
modification of the terms of payment of such principal or
interest. As provided in said Indenture, said Bonds aroe
issuable in series which may vary as n said Indentire
provided or permitied. This Bond is one of a series of
Bonds entitled ““First Mortgage Bonds, Series :

Hlere may be inserted reference to redemplion 1y

Bonds of a particular series are redeemable and to sink-
ing fund if such Bonds are entitled thereto. ]

If an event of default, as defined in said Indenture,
shall occur, the principal of {his Bond may hecome or
be declared due aud payable, in the manner and with (Le
effeet provided in said Indenture.

This Bond is transferable by the registered owner
hereof in person or by altorney authorized in writing,
at oo » upon surrender and eancelation
of this Bond and on payment of charges, and upon any

IENL i
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such transfer a new registered Bond without coupons, of
the same series, for the same aggregate principal amount,
will be issued to the transferee in exchange herefor. The
Company and the Trustee may deem and treat the per-
son in whose name this Bond is registered as the absolute
owner hereof, for the purpose of receiving payment and
for all other purposes.

[Here may be inserted provisions for exchangeability,
if any.}

No recourse shall be had for the payment of the prin-
cipal of or the interest on this Bond, or for any claim
based hereon or otherwise in respect hereof or of said
Indenture or of any indenture supplemental thereto,
against any incorporator, stockholder, director or officer,
as such, past, present or future, of the Company or of any
predecessor or Successor corporation, either directly or
through the Company or any predecessor or successor
corporation, whether by virtue of anv constitution, statute
or rule of law, or by the enforcement of any assessment or
penalty or by any-legal or equitable proceeding or other-
wise howsoever ; all such liability being, by the acceptance
hereof and as a part of the consideration for the issuance
lereof, expressly waived and rcleased by every holder
hereof, as more fully provided in said Indenture; pro-
vided, howecuver, that nothing herein or in said Indenture
contained shall be taken to prevent recourse to and the
enforecement of the liability, if any, of any sharcholder or
any stockholder or subseriber to capilal stock upon or in
respect of shares of capital stack not fully paid ap.

This Bond shall not be valid or become obligatory for
any purpose untiil the certificate of authientication hereon
shall have been signed by The First National Bank of
Chicago, or its successor as Trustee under said Indenture.

In Wrirness Waereor, the Company has caused this
Bond to be signed in its name by its President or one of
its Vice Presidents, and its corporate seal to be inipressed
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or imprinted hereon and attested by its Secretary or one
of its Assistant Secretaries.

Dated

Towa Evecrric Licut anp Powek Company,

[FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICA’!‘IONT

This is one of the Bonds described in the within men-
tioned Indenture.

Tae Fest Natronar Bavk or CHIcaco,
As Trusice,

Assistant Secrclary.
and

Whergas, all acls and proceedings required by law and
by the charter and by-laws of the Company, including all
action requisite on the part of its stockholders, dircetors and
officers, necessary to make the Bonds, when executed by the
Company, authenticated and delivered by the Trustee and
duly issued, the valid, binding and legal obligations of the
Company, and to constitute this Indenture a valid and binding
mortgage and deed of trust for the security of the Bonds, in
accordance with its and their terms, bave been done and taken;
and the execution and delivery of this Indenture have been
in all respeets duly authorized;

Now, Tuererore, This INDENTURE Wrrnessern, that, in
order to secure the pavment of the principal of and interest
on all Bonds at any time issued and outstanding under this
Indenture according to their tenor, purport and effect, and
to secure the performanee and observance of all the covenanls
and conditions therein and herein contained (except any cove-

AR T dea -
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nant of the Company with respect to the refund or reimburse-
ment of taxes, assessments or other governmental charges on
account of the ownership of any Bonds or the income derived
therefrom, for which the Lolders of such Bonds shall look only
to the Company and not to the property hereby mortgaged or
pledged), and to declare the terms and conditions upon and
subject to which the Bonds are and are to be issued and secured,
and for and in consideration of the premises and of the mutual
covenants herein contained and of the purchase and acceptance
of the Bonds by the holders thereof, and of the sum of $1 duly
paid to the Company by the Trustec at or before the ensealing
and delivery hercof, and for other valuable considerations, the
receipt whereof is hereby acknowledged, the Company has ex-
ceuted and delivered this Indenture, and by these presents
does grani, bargain, sell, release, convey, assign, transfer,
mortgage, pledge, set over and confirm unto the Trustee, the
following property, rights, privileges and franchises (which
collectively are hercinafter called “the Trust Iistate™); to wit:
Clause A
FIRST

TLEcTRIC GENERATING PLANTS AND HLECTRIC SUBSTATIONS

All hydro-eleetric and water power planis, diesel cleelric
plants, and steam electric plants of the Company and all elec-
tric substations of the Company, together with all power
houses, dams, buildings, generators, structures, piers, abut-
ments, embankments, sluices, races, basins, {orebays, gates,
water wheels, dynamos, turbines, generators, transformers,
switchboard equipment, machinery, tools, nstruments, ap-
paratus, appliances, facilities and other properly used or
provided for use in the construction, maintenance, repair or
operation thereof and together also with all real property
and interests in real property acquired for or used in con-
nection with such electric generating plants and electric sub-
stations and ail rights-of-way, privileges, franchises, case-
ments, licenses, flooding and flowing privileges, permits and
grants with respect to the construction, maintenance, repair
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and operation of such electric generatling plants and electric
substations, including, but not limited to, the following de-
seribed property situated in the State of Iowa acquired for
or dsed in connection with the following named electric genera-
ting plants and eleciric substations:

Bexton County.
Belle Plaine Electric Substation.

(1) That part of Lots Three (3) and Four (4) in
Subdivision ““D*’ of the Northwest Quarter (NW1;)
of the Southeast Quarter (SE14) of Section Twenty
(20), Township Fighty-two (82) North, Range Twelve
(12}, West of ithe Fifth Principal Meridian, de-
seribed as: Commencing at a point where the North-
erly line of Twelfth Street extended (as now loeated
i the City of Belle Plaine) intersects the Hast line
of Thirteenth Avenue, said point being six hundred
thivty and six-tenths (630.6) feet Soulh of the North-
west Corner of Lot One (1) of said Subdivision ;
thence North along the East line of Thirteenth Avo.
nue oue hundred (100) feet to a gas pipe; thenee Bast
one hundred cighty-four (184) feet to a gas pipe in
the West line of the property of the City of Belle
Plaine; thence South eighty-one and two-lenths (81.2)
feet to the Northerly line of Twelfih Street, extended;
thenee South eighty-four (84) degrees ten (10) min-
utes West along the Norvtherly line of gaid Twelfth
Street one hundred eighty-five (18) fect to the place
of beginning.

Blawvrstown Electric Subsiation. - }
Pcie
(2) That part of the Northeast Quarter (N4} of °
the Southeast Quarter (S1314) of Section Fourtee (14), e (L8

Township Bighly-two (82) North, Range Kleven (11)
West of the Iifth Principal Meridian described as: |
Beginning at a point fourtecn (14) feet West and "~
thirty (30) feet North of the Northeast corner of Lot |
Ten (10) in Block One (1) in ISeck and Herring’s
Addition to Blairstown; thenee North sixty-nine (69)
feet; thence West thirty-five (35) feet; thenee South !
sixty-nine (69) feet; thence Rast thivty-five (35) feet
he place eginning. :
to the place of beg e S
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Boorx Counry.
Boone Hot Water Heat and Steam Electric Plant.

(1) Al the lands and premises sitnated in the
City of Boone bounded and deseribed as follows:
Commencing at the Northwest corner of Lot Six (6)
in Block Eighty-Seven (87) in Blair’s Second Addi-
tion to Boone, being also the Northwest Corner of
said Block Eighty-Seven (87) at the intersection of
the South line of Kighth Street and the East line of
Harrison Street; running thence South along the Kast
line of Harrison Street to the Southwest corner of
Lot Seven (7) in said Block Kighty-Seven (87) be-
ing also the Southwest Corner of said Block at the
point of intersection of the said Iiast line of Harn-
son Street and the North line of Scventh Sireet; run-
ning thence Kast along the North line of Seventh
Sireet to its intersection with the Westerly line of
the right of way of the Chicago and North Weslern
Railway Company; thence Northeasterly along the

‘Westerly line of the said right of way to its point of

interseetion with the South line of Iighth Strect be-
ing at a point on the North line of Lot Ten (10) in
Block Eighty-Eight (38) of the Original Town of
Boone; running thence West along the South line of
Fighth Street, being the Northerly line of said Lot
Ten (10) in Block Iighty-Fight (83) and said North-
erly line extended West across Monona Street and
being the North line of Lots One (1) to Six (6), both
inciusive, in Block Eighty-Seven (87) in said Blair’s
Second Addition to Boone, to the place of beginning,
including all of Lots One (1) to Kleven (11), both
inclusive, of Block Eighty-Seven (87) of Blair’s Sec-
ond Addition to Boone; part of Tois Tiight (8), Nine
(9) and Ten (10) in Block Fighty-Wight (88) in the
Original Town of Boone, lying Westerly of the West-
erly line of the Chicago and North Western Railway;
all of Monona Street and the alleys within the bounds
described, as once platied and mow vacated, and
granted under Ordinance No. 420 of the City of
Boone, as amended and corrected by Ordinance No.
423 of said City, and as once platted but now va-
cated and granted under Ordinance No. 606 of the
City of Boone.

(2) The East twelve (12) feet of that part of Block
One Hundred Six (106) in Blair’s Second Addition to
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Boone, which lies West of the right of way of the Chi-
cago and North Western Railway Company, being the
Southeasterly twelve (12) feet of the twenty (20) foot
alley herefofore laid out and platted along and abutting
the West side of the said right of way through said
Block One Hundred Six (106), but now vacated and
granted by Ordinance No. 420 of the City of Boone, as
a(a__)mended and corrected by Ordinance No. 423 of said
1ty.

Madrid Eleciric Substalion.

(3} The North forty (40) feet of Lot Fourteen
(14) in Block Four (4) in Anderson’s Second Addi-
tion to Madrid, located in the South Half (S14) of the
South Half (SY%) of the Southeast Quarter (Sk14) of
Section Twenty-Five (25), Township Kighty-Two (52)
North, Range Twenty-Six (26), West of ihe Fifth
Principal Meridian.

Davrras County.
Bouton Electric Substation.

(1) Lot Ten (10) in Block Seven (7) in Bryan's
Fourth Addition to the Town of Bouton in the South
Half (814) of the Southcast Quarter (SI814) of the
Southeast Quarter (SI14) of Secction Five (5), and
the North Half (N14) of the Northeast Quarter (NE34)
of the Northeast Quarter (NF14) of Secetion Fight
(8}, all in Township Kighty-One (81) North, Ranue
Twenty-Seven (27), West of the I0ifth Prineipal
Meridian.

Perry Diesel, Hot Water Heal and Steam Eleclric”
Plants.

(2) Lots Three (3}, Four (4), Nine (9), Ten (10),
Eleven (11) and the East seventeen and ninety-six
bundredths (17.96) feet of Lots Five (5) and Kight
(8) in Block Twenty-One (21) in the Original Town,
now City, of Perry. ,

GreEENE CouNTY.

Jefferson Diesel Electric Pland.

(1) Lot Two Hundred Forty (240) and the North
sixty-four (64) feet of Lots Two Hundred Forty-
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Nine (249) and Two Hundred Fifty (250) in Block
Thirty-Three (33) in the City of Jefferson.

Scranton Electric Substation.

(2) The Kast thirty (30) feet of the West Half .
(W) of Lots Four (4) and Five (5) in Block Twenty-
Five (23) in the Second Addition o Scranton.

Gruxpy CouNTy.
Reinbeck Electric Substation.

(1) Lot Eight (8) in Block ““C”’ of Methfessel’s
Original Plat of Reinbeck.

(2) A strip or belt of land twenty (20) feet wide
Jying immediately North of and adjoining Lot Fight
(8) in Block “C”’ of Methfessel’s plat of Reinbeck,
being otherwise described as: Commencing at the
Northwest Corner of said Lot Kight (8); running
thence Southeasterly along the North line of said Lot
Itight (8) to the Northeast Corner of said Lot; thenee
North tweniy (20) feet; thence Northwesterly on a
line parallel to and twenty (20) feet North of the
North line of said Lot Eight (8) {o the KEast line of
Broad Street; thence South twenty (20) feet fo the
place of beginning.

Linw CounTy.
Cedar Rapids Steam Heat and Steam Electric Plant.

(1) That part of Lots One (1), Two (2}, Three
(3), and Four (4) in Fractional Block Kighteen (18)
in the City of Cedar Rapids, and that part of the
Southeast Quarter (SE14) of the Northwest Quarter
(NW1i5) of Section Twenty One (21), Township
Ilightv-Three {83) North, Range Seven (7) West,
deseribed as follows: Beginning at the Southwest
Corner of said Lot Three (3) and running thence
Northerly along the Westerly line of the land con-
veyed by the Dubuque and Sioux City Railroad Com-
pany to ihe Cedar Rapids, lowa City, and Southern
Construetion Company on February 21, 1910 [said
Westerly line forming an angle of fiftcen (19) degrees
with the South line of said Lot Three (3)] a distance
of one hundred seventy-nine and seven-tenths (179.7)
feet to a point forty-six and four-lenths (46.4) fect
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Northwesterly from the Southerly line of said Lot
Four (4), measured perpendicularly to said Southerly
line; thence Southwesterly parallel to the Southerly
hne of said Lot Four (4), one hundred thirty-eight
and nine-tenths (138.9) feet to a point twenty-four and
cight-tenths (24.8) feet Westerly from the Kasterly line
of Lot Three (3); thence Southwesterly along a eurved
line convex towards the West, having a radius of one
hundred sixty-nine and two-tenths (169.2) feet, a dis-
tance of ninecty-two and one-tenth {92.1) feet, more or
less, to a point which is twenty-three and three-tenths
(23.3) feet Northerly of and at right angles to the
Southerly line, and seven (7) feet Iasterly of and at
right angles to the Westerly line of said Lot Two (2);
thence Southerly forty-five (45) fect to a point in the
Southerly line of Lot One (1), twenty-nine (29) feet
Lasterly from the Southwest Corner of said Lot Two
(2}; thence Northcasterly along the Southerly line of
Lots One (1) and Two (2), ninety-one (91) feel, more
or less to the place of beginning.

(2) Block Seven (7) in Auditor’s Plat No. 48 in
Cedar Rapids, except those parts of said Bloek (heing
two (2) ten (10) foot strips) lying along the Sonih-
easferly line of said Block Seven (7) as conveved 1o
Chicago, Milwaukee, St. Paul and Pacific Railway Co.
by deeds recorded respectively in Book 349, Page 186,
and Book 546, Page 43, but subject, however, {o a per-
petual license and privilege for use, support and main-
tenance thercon of a railroad embankment over, across
and upon a strip of land ten (10) feet wide and one
hundred fifteen (115) feet long, along, Northwesterly
of, and adjoining one of said ten (10) fool. strips.

(3) Lois Five (5), Six (G), Seven (7)), and that
part of Lots Kight (8) and Nine (9) deseribed as
follows: Beginning al the Northeast Corner of said
Lot Eight (8); thence Southeasterly along the North-
casferly line of said Lot {0 the Southeast Corner
thereof; thence Southwesierly along the Southerly
line of said It or the Northwesierly line of “D?
Avenue to a point thirty (30) feet Southwesterlv from
the Southeasterly Corner of said Loi; thenee North-
westerly, on a line running from said point to the
Northeasterly Corner of said I.of, a distance of six
(6) feet fo a point, said point being also ten (10)
feet Northerly from the eenter line of a cerfain rail-
road track owned jointly by the Dubuque and Sioux
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City Railroad Company and the Chicago, Rock Island,
and Pacific Railroad Company; thence Westerly par-
allel to said track to a point in the Westerly line of
said Lot Nine (9), twenty-two (22) feet Northerly
from the Southwest Corner thereof; thence Northerly
along the Westerly line of said Lot Nine (9) to the
Northwest Corner thereof; thence Easterly along the
Northerly line of said Lots Eight (8) and Nine (9) o
the place of beginning, all in Fractional Block Eighteen
(18) in the Original Town, now City, of Cedar Rapids.

(4) That part of Fifth Street, N. L., in the City
of Cedar Rapids described as follows: Commencing
at the Southwesterly Corner of Lot One (1) in Frac-
tional Block Righteen (18) in Original Town, now
City, of Cedar Rapids; thence Southeasterly a distance
of one hundred fifty-nine and ecight-tenths (159.8) feet
to the Southwesterly Corner of Lot Nine (9) in said
Block ; thence Southwesterly a distance of fif{y-five (59)
feet along the Northerly boundary line of “D" Ave-
nue, N. I, produced in a Southwesterly dircction;
thence Northerly a distance of one hundred fifty-nine
and eight-tenths (159.8) fect along a line fifly-five (55)
feet Westerly of and parallel to the West line and said
West line produced Northerly, of said Lot Nine (9};
thence Hasterly a distance of fifty-five (55) feel to the
Waesterly line of said T'ractional Block [Kighteen (18),
the place of beginning subject, however, to the rights
of Dubugue and Sioux City R. R. Co. and Chicago,
Rock Island and Pacific R. R. Co. for switeh track
purposes over, across and upon the Soulherly part
thereof,.and also to the righis of Quaker Oats Com-
pany to mainfain certain buildings thereon.

(5) The alley, now vacated, in Fractional Bleck
Ilighteen (18) in Original Town, now City, of Cedar
Rapids, deseribed as follows: lying belween the South-
westerly line of Lot Nine (9), produced Northwesterly
and the Northeasterly line of Lot Five (5), produced
Northwesterly in said Block.

(6) Block Six (6) of Auditor’s Plat No. 48 in Cedar
Rapids and all that part of North Sixth Street, now
vacated, lying Southwesterly of and adjoining said
Block Six (6) and Northeasterly of and adjoining Frac-
tional Block Eighteen (18) in Original Town, now City,
of Cedar Rapids and lying between the Northwesterly
line of ““D’’ Avenue and the East and West center line
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of Section Twenty-One (21), Township Eighty-Three S
(83) North, Range Seven (7}, West of the Fifth P. M., _ .
subject, however, to easement and right in City of :
Cedar Rapids to construct and maintain a storm sewer
over, in and upon Northeasterly half of said street. :

(7) Block One (1) and Block Two (2), except those ;
parts thereof conveyed to Chicago, Milwaukee, St. Paul Z
and Pacific R. R. Co. by deed recovded in Book 349,
Page 186, all in Auditor’s Plat No. 48 in Cedar Rapids.

(8) Lots Fifteen (15) to Nineteen (19), both in-
clusive, and the Northwesterly forty-two (42) feet of
the Southeasterly cighty-seven (87) feet of Lot Eight
(8), all in Auditor’s ’lat No. 49 in Cedar Rapids.

(9) That part of {he Sonthwest Quarter (SW1,) of
Section Sixteen (16), Township Eighty-Three (83)
North, Range Seven (7), West of the Fifth 1. M., de-
seribed as:  Commencing al a point on the West line
of Auditor’s PPlat No. 49 four hundred six and seven-
tenths (406.7) feet South of the Northwest Corner of
Lot One (1) of said Piat; thence Southwesterly angle
eighiy-eight (88) dewrees forty (40) minutes to the
right from said point four hnndred two and six-fenfls
(402.6) fect; {hence Northwesterly angle forty (40)
degrees {wenty-seven {27) minutes {o the right five
bundred ninety-seven and six-tenths {H97.6) Tecet,; thenee
: Northwesterly angle dhree (3) degrees forty-seven
(47) minntes io the ieft {hree hundred (300) feet;
thence Northeasterly angle sixtv-three (63) degrees
twenty-one (21) minutes (o the right two hundred
: ninety-nine and five-tenths (299.5) feet; thence North-
| westerly angle ninety-two (92) degrees fiffeen (15)
minutes to the left four hundred lwenty-four and four-
tenths (424.4) feet, more or loss, to s point on the Nayih-
cast line of 1he vight of ‘way of Chicago, Rock Tsland
and Pacifie R. R. Co.; thence Southeas(erly along said
Northeast right of way line nineteen hundred fifty-two
and four-tenths (1952.4) feet, more or less, to the South
line of said Section Six{een (16} : thenee Kasterly along
sald South line six hundred fifty-six and fifteen han-
dredths (656.15) feet, more or less, to the Southwest,
Corner of Lot Eighteen (18) in said Auditor’s Plat No. ;
49; thence North along the West line of said Lot Light- .
cen (18), being also the West line of said Auditor’s -
Plat, to the place of beginning, containing twenty-five
and sixty-five hundredths {25.60) aeres, more or less,
subject, however, to reservation contained in the deed
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from Shaver Estate Co. to William G. Dows dated May
31, 1915 and recorded August 8, 1917, in Book 400, Page
331, in favor of said grantor and its successors and
assigns of the right to Jay and maintain a six (6) inch
water main with a suitable intake over and across the
above premises to a suitable point on said lands in
Cedar Lake, and also the right to construct and main-
tain the necessary drain or return pipe to, Cedar Lake,
and also to the reservation and condition contained in
said deed that if McLeods Run is diverted from its
present course into Cedar River and changed so as to
empty its waters into Cedar Lake, then the existing
channel across the above described premises shall at
all {imes be so mainiained that whenever the waters in
Cedar Lake shall reach an elevation of ninety (90) feet
above City datum, the said waters in Cedar Lake shall
have a suitable channel to flow across the premises
above deseribed inte Cedar River, and the further
condition in said deed that the same does not grant or
convey any right of way across the lands now owned
by the aforementioned granfor abutting on the above
deseribed premises for the purpose of rveaching the
same, and also subjeet to certain lease from William
G. Dows to Shaver listate Co. dated March 31, 1915 and
recorded November 29, 1927 in Book 523, Page 369, of
the premises above deseribed for a period of fifty (50)
vears from date, vuless sooner terminated, in accord-
ance with the provisions expressed in said lease.

(10) That part of the Northwest Quarter (NWi4)
of the Northeast Quartier (NE14) of Sectlion Eight (8),
Township Lighty-Two (82) North, Range Seven (7),
West of the Fifth . M., deserihed as: Commeneing at
the North end of Prairvie Creck Dridge, twelve hun-
dred and ten (1210) feet Southerly of the North line
of said Seeclion, measured on the center line of the
track of the Cedar Rapids and Towa City Railway, as
now located, and fifty (50) feet Easterly of and af
right angles to the center line of saild track; thence
one hundred fifty (150) feet in an Easterly direction
and at right angles to the center line of said track;
thenee two hundred (200) feet in a Northerly direc-
tion on an angle to the left of ninety (90} degrees;
thence one hundred four and four-tenths (104.4) feet
in a Northwesterly direction on an angle to the left
of sixteen (16) degrees and forty-two (42) minutes;
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thence one hundred fifty (150) feet in a Northerly
direction on an angle {o the right of sixteen (16)
degrees and forty-two (42) minutes, being the point
of a curve having a radius of three hundred fifty-five
(355) feet; thence Northwesterly on said curved line
forty-cight (48) feat; thence Southwesterly on a line
at right angles to the center line of said track a dis.
tance of one hundred sixty-seven (167) feet, more or
less, to a point fifty (50) feet Easterly of and at right
angles lo the center line of said track; thence Souih-
casterly on a line fifty (50) feet Kasterly of and
parallel Lo the center line of said track to the place
of begiuning.

Cedar Rapids Hydro Electric Plant.

(11) Lots One (1) and Five (5) and the Northwest-
erly eight (8) feet of Lot Six (G) in Fractional Block
Three (3) in Original Town, now City, of Cedar Rapids.

Cedar Rapids Electric Substations.

(12) A part of the Northwest Quarter (NW14) of
the Northwest Quarier (NWi4) of Seetion Fourteen
(14} and the Northeast Quarter (NEL) of the North-
cast Quarter (NIS,) of Section Fiftcen (13), all in
Township Kighty-Three (83) North, Range Seven (7),
West of the Fifth . M. deseribed as follows: Cong.
mencing at the indersection of a line parallel with and
thirty (30) feet South of the North line of said Seetion
Fourleen (14) with the Northwesterly line of the right
of way conveyed by the Mound Farm Real Fstate Com-
pany to the Towa Railway and Light Company by deed
recorded m the records of Linn County, Towa, in Volume
363, Page 514; thence Southwesterly along the North-
westerly line of the right of wav of said Towa Ratlway
and Light Company one hundred sixty (160) feet,
thence Northwesterly at right angles to the Nar{hwesi.
erly line of the right of wayv of said Towa Railway and :
Light Company one hundred forty (140) feet; thence !
Northeasterly parallel with and one hundred fortv (140)
feet Northwesterly from the Northwesterly line of the

right of way of said Towa Railway and Taght Company !
to the North line of said Section Fificen (195); thence !
East along the North line of said Seetions Fifteen {15) B
and Fourteen (14) fo the Northwesterly line of the !

right of way of said Towa Railway and Lighi Company;
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thence Southwesterly along the Northwesterly line of
the right of way of said Towa Railway and Light Com-
pany to the place of beginning, except the North thirty
(30) feet thereof, subject, however, to restrictions con-
tained in warranty deed from Alice M. Foulkes {o Jowa
Railway and Light Corporation, dated September 21,
1926, and recorded October 4, 1925, in Volume 919, on
Page 141, restricting ercction of structures, poles or
wires within twenty-five (25) feet of the Northwesterly
line, or within ten (10} feect of the Southwesterly line,
and that structures or buildings containing cleetrical
equipment which might endanger the public shall be
properly protected by an enclosure of ornamental de-
2 sign not less than ten (10) feet.
: {(13) The North seventy (70) feet of ihe South One
(1) acre of the North Two and One-Half (214) acres
of the West Five (D) acres of the Kast Ten (10) acres
of the West Half (Wi1) of the Northwest Quarler
H (NW14) of the Northeast Quarter (NI514) of Section
iR Twenly-Six (26), Township Kighty-Three (83) North,
Range Seven (7), West of the Fifth I M., excepling
froni said above deseribed premises the Iast twenty-five
;- (25) feet thereof nused for highway.
(14) Lot One (1) in Bloek Forty-Three (43) in
' James €. Young's Fifth Addition to Cedar Rapids.

The property last ahove deseribed in pareels One (1)
to Nine (9) and Lleven (11) to Fourieen (14) is subject
to zoning and building ordinances of the Gity of Cedar

Rapids.
Central City Hydro Electric Plant.

(15) Lot One (1) in Trregulay Snrvey of that paot
of Government Lot Two (2) Iving in the Southwest
Quarier (SW14) of the Northeast Quarter (NIG4) of
Seetion Three (3) Township Kightv-Five (85) Norvth,
Range Six (6), West of the Iifth I>. AL, excepling, how-
ever, from the above deseribed premises all water rights
and privileges and matters affecling water power per-
taining to said land.

(16) Blocks Tweniy-Four (24) and Twoenty-Six
i (26), also Lots Two (2) to Nine (9}, hoth inclusive,
in Block Twenty-Three (23) in the Town of Central
City, excepting, however, from the above described
premises all water rights and privileges and matlers

d affecting water power pertaining to said land.
5
4
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Marion Electric Sulstation.

(17) Loits One (1) to Six (6), both inclusive, in
Block Sixty-One (61) in the Original Town of Marion,
subject to right of way over said Lots of the Clicago,
Milwaukee, St. Panl and Pacific Railway Company
and right fo lay and maintain a sewer, ditch and
pipe over said Lots Three (3), Four (4) and Five
() on and along the North side of said railroad
track to and under the wagon bridge on Meridian
Street.

Mi. Vernon Substalion and Gas Plant.

(18) That part of Lots Three (3) aud Four (4)
in Block Three (3) in Waln’s Addition to the Town
of Mount Vernon, deseribed as: Comnuencing al a
stone in a casting in the center line of First Street
in the said Town of Mount Vernon at the intersection
of the center line of ““A’" Avenue (formerly Waln
Street) and the center line of Mirst Street; (hence
Northeasterly along the center line of said ““A7 Ave-
nue seven hundred cight and cighly-five hundredihs
{708.85) feet to a point on the Nor{heasterly line of
Third Street (formerly Monroe Street), heing the
intersection of the eenfer line of ““A” Avenue and
the Northeasterly line of Third Street, said point
also being located three hundred fen and five-denths
(310.5) fect Southeasterly of the Southeasterly line
of First Avenue; running thenee Southeasterly aton
the Northeasterly line of Third Street one hundied
seventy-eight and five-tenths (178.5) feet to an iron
pin marking the Westerly Corner of said Lot Four
(4), which last mentioned point is the place of hegin-
ning; thence Northeasterly along the Northweslerhs
boundary line of said Lot Four (4) and of Lot Three
(3) in said Block Three (3) to the Northerly Corner
of said Lot Three (3) marked by an iron pipe; thence
Southcasterly along the Northeasterly bhoundary aof
said Lot Three (3), one hundred thirty-two (132) foct
to the Easterly Corner of said Lot Three (3) warked
by an iren pipe; thence Southwesterly along the
Soutleasterly boundary line of said Lofs Tlroe (3)
and Four (4) a distance of cighty-cight and five-
tenths (88.5) feet to an iron pipe; thence Northwest-
erly fwenty-six and seventy-two hundredths (26.72)
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feet to the Southeasterly wall of the Iowa Klectric
Light and Power Company plant at the point where
the Northeasterly wall of a pump house of the Town
of Mount Vernon meets the said plant wall, being a
point forty-one and eighty-five hundredths (41.85)
feet Northeasterly of the Southwesterly line of said
Lot Four (4); thence Southwesterly along the said
wall and the line of said wall extended to the North-
casterly boundary line of Third Street (formerly Mon-
roe Street); thence Northwesterly along the North-
casterly line of Third Street a distance of one hun-
dred six and five-tenths (106.5) feet, more or less,
to the place of beginning, subject, however, to the
right of way of the Mount Vernon Short Line Rail-
road Company over a portion of said premises.

MarsuaLL CoUNTy.
Marshalltown Steam Eleclric Plant.

(1) Lots One (1) to Thirteen (13), inclusive, 1n
Cunningham’s Addition to the Town of Marshall.

Marshalltown Gas Planl and Steam Electric Plant.

(2) Lot One (1) in Westlake’s Subdivision of
part of the Southeast Quarter (S184) of the Northeast
Quarter (NIE14) of Scction Thirty-Five (39), Town-
ship Bighty-Four (84) North, Range Fighteen (18),
West of the Iifth Prineipal Meridian.

(3) Lots Four (4} to Seven (7), both inclusive,
in Auditor’s Plat of the Southeast Quarter (SE14)
‘of the Northeast Quarter (NE14) of Section Thirty-
Five (35), Township Eighiy-Four (84) North, Range
Tighteen (18), West of the Fifib Principal Meridian;
also Lot Fhree (3) of said Auditor’s Plat, except
that part of said Lot deseribed as: Beginning at a
point which is one hundred ninetly and five-tenths
(190.5) feet Fast of the Tast line of Fourth Avenue
(formerly Franklin Street) and iwo hundred forty-
nine and five-tenths (249.5) feet South of the South
line of Nevada Street, situated in the City of Mar-
shalltown, said point being the Southwesterly corner
of Lot Three (3) of the said Auditor’s Plat; running
thence Fasterly along the South line of said Lot
Three (3) forty (40) feet; thence Northwesterly on
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a straight line to a point on the Westerly line of said
Lot Three (3}, which is one hundred ninety and five-
fenths (190.5) feet East of the Kast line of said
Fourth Avenuc and fifty (50) feet North of the said
Southwesterly Corner of said Lot Three (3); thence
South fifty (50) feet to the place of beginning, being
that part conveyed to Chicago and North Western
Railroad by deed dated January 6, 1930 and recorded
January 27, 1930 in Deed Record 345, Page 434.

Story Counry.
Nevada Diesel Electric Plant and Gas Storage Plant.

(1) Sublots One (1) to Six (6), both inclusive, in
the Subdivision of Lot Three (3) in the Southwest
Quarter (SW14) of the Soutbeast Quarter (SE14) of
Seetion Six (6), Township Eighty-Three (83) North,
Range Twenty-two (22), West of the Fifth Principal
Meridian.

Nevada Diesel FElectric Pland.

(2) The East Half of Lots Twenty-Seven (27)
and Tweniy-Nine (29}, and the South twenty (20)
feet of the West Half (W14) of Lot T'wenty-Seven (27)
all in Block Seventeen (17) in Burris’ Addition to the
town of Nevada in the Southeast Quarter (SE4) of
the Southwest Quarter (SW14} of Section Six (6),
Township Mighty-Three (83) North, Range Twenty-
Two (22), West of the Fifth Principal Meridian.

Tama CouxnTty.
- Montour Electric Substation.

(1) Lots One (1) and Two (2) in Block Seven (7) in
the Original Town of Montour, a Subdivision in the
Southwest Quarter (SWi4) of the Southeast Quarter
(S1514) of Section N'wenty-one (21), Township Lighty-
three (83) North, Range Sixteen (16}, West of the
IMifth Principal Meridian,

Toledo Desel Eleciric Plant.

(2) Lots One (1), Two (2) and Three (3) in Block
Five (3) in Summit Addition to Toledo.
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Traer Electric Substation.

(3) The North sixty (60) feet of the West twenty
(20) feel of Lot Fortyv-eight (48) in Block Sixteen (16)
in the Original Plat of the Town of Traer.

All the right, title and interest of the Company in and
to all and singular the following described property
situafed in Boone, Dallas, Linn, Story and Tama Countics:

Booxe Couxnry.
Madrid Substation.

The Tast twenty-four (24) feet of the South twenty-
seven (27) feet of the West ninety {90} feet of Laf
Three (3) in Block Que (1) in Madrid, according to
the plat thereof recorded Sceplember 14, 1357 in Book
A of Lot Deeds, Page 409.

Dantas Counry.

Perry Dicsel, Hot Waler Heat and Steam FEleclric
Planis.

That portion of Otley Avenue adjoming Block
Twenty-One (21) in the Origiual Town, now City, of
Perry, deseribed as follows: Conuncucing at a poiut
thirtv-two and four onc bundredihs (32.04) feet Jast
of the Northeast Corner of Lot Seven (7) in said
Block ; thence North thirty-one (31) feet; thenee Iiast
sixly six and ninety-six one hundredihs (66.496) feel;
thenece South thirty-one (31) fect to the Northeast
Corner of Lot Nine (9) in said Block; thence West
sixtv-seven and ninety-six hundredihs (67.96) fect to
the place of beginning.

Tanx Counry.
Cedar Rapids Steam Heab and Steamn Ilectric Plaudt.

(1) That part of Lotls One (1), T'wo (2} and Threc
(3) in Fractional Block Eighteen (18) in the City of
Cedar Rapids, described as: Beginming at a point in
{he Southeasterly line of said Lot One (1), which
point is twenty-nine (29} feel Noriheasterly from the
most Southerly corner of said Lot One (1); thence
Northerly along the Westerly line of a fract of land
heretofore conveved by the Dubuque and Sioux Gity
Railroad Co. to lowa Railway and Light Co. by deed
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dated August 25, 1927, a distance of forty-five (45)
feet to a point twenty-three and three-tenths (23.3)
feet Northwesterly from the Southeast line of said Lot
Two (2), measured at a right angle thereto; thenee
continuing Northerly along the Westerly line of said
tract of land, along a curve to the right laving a
radius of one hundred sixty-nine and {wo-{euths
(169.2) feet a distance of ninety-two and one-fenth
(92.1) feet, more or less, to a point twenty-four aud
eight-tenths (24.8) feet Southwesterly from the Novth-
easterly line of said Lot Three (3) aud foriy-six and
four-tenths (46.4) feet Northwesterly from the South-
east line of said Lot Three (3), measured at a vight
angle thereto; thence Southwesterly parallel with the
Southeast line of said Loils Two (2) and Three (3), a
distance of seventy-four (74) fect; thence Southerly
a distance of ninety (90) feet, more or less, to o point
in the Southeast line of said Lot Oue (1), two (2) feot
Northeasterly from the most Southerly corner of said
Lot One (1); thence Northeasterly alone said Soatlh-
east line of Lot Omne (1}, a distance of twentv-seven
(27) feet to the point of beginning,

(2) That part of the West Half (W14) of Section
Twenty-One (21), Township Bighty-Three (83) Nortl,
Range Seven (7), West of the Fifth 1. M., deseribed
as: Beginning at a point on ihie Norihwesterly line
of a tract of land heretofore conveved by the Dubuque
and Sionx City Railroad Co. o Towa Railway mul
Light Co. by deed dated September 27, 1921 wiid
point being forty-six aud four-fenths (46.4) feet per-
pendicularly distant Northwesterly from {he Souih-
cast lme of Lot Four (4) in IMractional Block Eieliteen
(18} in the City of Cedar Rapids and sixty-five (65)
feet Southwest of the Northeast line produced of said
Fractional Block, measured at a vight angle thevelo:
thence Northwesterly perpendicular to the Southenst
line of said Lot Four (4), a distance of cloven and
{ifteen-hundredths (11.153) feet; thenee Northeasterly
at a right angle sixty-five (63) feet to the Nor{heast
Yine produced of said Fractional Block; thenee South.
casterly along said Northeast line fo an intersection
with the present Northwesterly boundary line of {he
property of the Company : thence Southwesterly along
said boundary line sixty-five (63) feet, more or less,
to the point of beginning.
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(3) A triangular tract of land in the City of Cedar
Rapids Jocated in the North Half (N14) of Section
Twenty-One (21), Township Eighty-Three (83} North,
Range Seven (7}, West of the Fifth P. M., deseribed
as follows: Beginning at a point five hundred eighty-
one and four-tenths (581.4) feet North of the center
of said Section, said point being the intersection of the
North and South center line of said Section with a
line located parallel with and one hundred fifty (150)
feet perpendicularly distant Southeasterly from the
center line of the original one hundred (100) foot
right of way of the Cedar Rapids and Chicago Rail-
road Co., now the Dubuque and Sioux City Railroad
Company; running thence Northeasterly parallel with
the center line of said right of way, a distance of four
hundred thirty-three and seven-tenibs (433.7) feet {o
an interscction with a line drawn parallel with and
five hundred forty (540) feet perpendicularly distant
Northeasterly from ihe Sonthwesterly line of Seventh
Street in Cedar Rapids, produced; thence Southeast-
erly ou said last deseribed line, a distance of two hun-
dred twenfty-nine and two-tenths (229.2) feet; thence
Southwesterly a distance of four hundred seventy-two
and seventy-three hundredths (472.73) {eet to a point
on said North and South center line of sald Seclion
whiel is four nmdred two and eighty-four hundredths
(402.84) feet North of the center of said Section:
thenee Southwesterly along a straight line projected
to the Southwest corner of Lot Three (3) in Frac-
tional Block Iighteeu (18) in the City of Cedar
Rapids, (sald straight line being the Northwesterly line
of a one (1) acre fraet of land conveved by the said
Dubuque and Sioux City Railroad Co. to the Cedar
Rapids, lowa City and Southern Cons{ruction Com-
pany in deed of exchange dated February 21, 1911)
a distance of four hundred {hirty-two (432) feel, more
or less, to n point one hundred fifty (150) feet perpen-
dicularly distant Southeasterly from the center line of
said aforementioned original one hundred (100) foot
right of way; thence Northeasterly parallel with origi-
nal center line of said-right of way five hundred eighty
(580) feet, more or less, {o the point of beginning.

(4) That part of Lots Eight (8) and Nine (9) in
Fractional Block Eighteen (18} in the Cify of Cedar
Rapids, described as: Beginning at a point in the
Southerly line of Lot Eight (8) thirty (30) feet West-




i

erly from the Southeast Corner thercof; thence North-
crly along a line, which produced would pass through
the Northeast Corner of said Lot, a distance of six
(6) feet; thence Westerly to a point in the Westerly
line of Lot Nine (9) twenty-two (22) feet Northerly
of the Southwest Corner thereof; thence Southerly
along said Weslerly linc of Lot Nine (9) a distance of
three (3) feet to a point nineteen (19) feet Northerly
of the Southwest Corner of said Lot Nine (9); thence
Iasterly to a point in the Southerly line of Lot Kight .
(8), which is sixiy-nine (69) feet Kasterly from the
Southwest Corner of said Lot Niue (9); thence Bast-
erly along the Southerly line of said Lot Eight (8) a
dislance of fwenty-one (21) feet, more or less, to the
place of beginning.

Cedar Rapids Electric Substation.

(9} Lot Two (2) in Block Forty-Three (43) in
James C. Young’s Fifth Addition to Cedar Rapids.

Ceutral Cily Hydro-Electric Plant.

(6) An casement over, upon, and across the Kast
cighteen (18) feel of Lol I'wo (2) of the Irregular
Survey of Government Lots Two (2) and Three (3)
in Seetion Three (3), Township Bighty-Five (83)
North, Range Six (6), West of the Fifth Prineipal
Meridian in the Cily of Central City, for any and all
uses and purposes in conneclion with the eleetirieal
system mneluding the right to maintain a road thercon
as creafed by instrament from Fred J. Cross to Tri-
sSlate Utilities Company, dated September 2, 1924, and
recorded Deceber 23, 1926 in Volume 519, Page 311
of the Records of Lanu County.

(7) Part of Lot Two (2) of Irregular Survey of
that part of Governmeni Lol Two (2) lying in the
Southwest Quarter (SWi4) of the Northeast Quarter
{NIG14) of Section Three (3) Township Eighty-Five
(85) Norih, Range Six (6) West of the Fifth Prin-
cipal Meridian deseribed as follows: Dbeginning at a
point on the West line of Lot Two (2) which is one
hundred eightyv-cight and five-lenths (188.5) feet Mast
and three hundred sixiy-three and five-tenths (363.5)
feet North of the center of Section Three (3) afore-
sald; thence North seventy-one (71) degrees thirly
(30) minutes Y¥ast eighty-three (83) feet to the West-
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erly line of land deeded to C. J. Cross; thenee North
thirty-seven (37) degrees West along the Westerly line
of said land deeded to C. J. Cross fifty-five (85) feet
to the Northeasterly liue of Lot Two (2); thenee North
seventy-two (72) degrees West along the Northerly line
of said Lot Two (2), fifty (b)) feet to the Northwest
corner of said Lot Two (2); thence Soulh along the
Waest line of said Lot, eighty-four (84) feet to the place
of beginning.

Cedar Rapids Hydro-Ilectyic Planl.

(8) An undivided five-sixty-fourths (5/64) inter-
est in that certain damm and dam site, wcluding all
rights and appurtenances of every kind, nature and
deseription thereunto belonging, located upon the Red
Cedar River in the City of Cedar Rapids.

(9) The leaschold estate ereated in and by that
certain unrecorded indenture of lease dated July 1, 1957
from the City of Cedar Rapids, as lessor, to the Com-
pany as lessee, demising and leasing for o term of
twenly five (25) years from and after the 22nd day of
Marech 1937, an undivided fiffy-nine-sixty-fourths
(59/64) interest in that certain daur and dam site, in-
cluding all rights and appurtenances of every Kind, ni-
ture and deseription thereunto belonging, localed upon
the Red Cedar River in the City of Cedar Rapids.

(10) That portion of the hed of said Red Cedav
River, in the City of Cedar Rapids, whereon is now
erected the Cedar Rapids Hydro-Eleetrie Plant.

Srtorny County.
Nevada Dicsel Electric Pland.

(1) The North fifteen (15) fect of the West Half
(W15) of Lot Twenty-Nine (29) in Block Seventeen
(17) 11 Burris’ Addition to the towu of Nevada in
the Southeast Quarter (SE14) of the Southwest Quar-
ter (SW14) of Scetion Six (6), Township Fighty-Three
(83) North, Range Twenty-Two (22), West of the INifth
Principal Meridian.

Gilbert Substation.

(2) A fract of land Twenty-Five feet square lving
West and South of and being at the point of inter-
section of the West line of Dunn Street and the South
line of 1st Street in the Town of Gilbert.
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Tama County.
Toledo Diesel Electric Plant.

That part of Broadway Street, now vacaled, in the
Original Town of Toledo deseribed as: the 19ast twenty-
five (25) feet of that part thercof Iving West of aund
adjoining Block Five (5) in Summit Addition (o Toledo.

Electric substations and all electrical equipment neces-
sary for the operation of the same, erected by the Com-
pany, in conncetion with the sale of cleet ricity to eertain
customers, and located upon the following deseribed
property, nol owned by the Company, situated in the State
of Towa, together with the purchase price for certain of
said substations and equipment as hereinaficer staled:

(1) 'ump House property of the City of Boone,
heing a part of the Northeast Quanrler (NIS14) of the
Northeast Quarter (NIS14), Iving on the Kast Bank of
the Des Moies River, Scelion Twenty-Tlour (24),
Township Eighiy-Four (84) Norih, Range Twenty-
Seven (27), West of the Iifth 12 M., in Boone County.

{2) The South HMalf (S14) of Secetion Twenty-Nine
(29}, Township Eighty-Two (82) Novth, Range Twenty-
Five (23), Weost of the Tifth P, M., al Seandia Coal
Company’s Mine 26, in Boone Counnty.

(3} The Southwest Quarter (SWi4) of the South-
east Quarter (SE14) of Section Thiriy-Six (36), Town-
ship FKighty-Two (82) North, Range Twenty-Six (26),
West of the Fifth I, M., at Seandia Coal Company s
Mine #4, in Boone County.

(4} Lots Three (3) and Four (1) in Block Twenty
{20} in the Original Town of Tiplon, in Cedar Connty.

{5) The Northwest Corner of the Novthwest, (ua-
ter (NWI4) of ihe Northeast Quarior (NIS4) of Sce-
tion One (1), Township Seventy-Nine (79) North,
Range Four (1), West of the Fifth 12 M., in Cedar
County.

(6) Waterworks property of the City of Dike, in
Grundy County.

(7) Lot One (1) in Mill Block Addition {6 Coral.
ville, being a part of Government Lot Three (3) in
Section IMive (3), Township Scventy-Nine (79) North,
Rauge Six (6), West of the Fifth P, M., in Johnson
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County; together with the purchase price in the event
customer shall exercise right of termination of un-
recorded contract dated July 1, 1933, and supplemental
eoniracts, obligating it to purchase the substation and
cquipment. {Company owns an undivided one-half
interest only.)

(8) Lot One (1) in Auditor’s Plat No. 208 in Cedar
Rapids, in Linn County; together willh the purchase
price in the event cuslomer shall exercise right of
termination of unrecorded contract dated January 1,
1921, and supplemental contracl, obligating it to pur-
chase the subsfation and equipment.

(9) Lot Three (3) Aunditor’s I’lat No. 118 in Cedar -
Rapids, in Linn County.

(10) Lot One (1) Audifor’s ’lat No. 44 in Cedar
Rapids, in Linn Counly; {ogether with the purchase
price in the event customer shall exercise right of
{erminalion of unrecorded contract dated May 27, 1921,
and supplemental conlract, obligating i to purchase the
substation and equipment.

(11) A tract of Iand which lies between ihe right of
way of the Chicago, Milwaukee, St. Paul and Pacific
Railroad Company on the North, and Thirtieth Street
Drive, S. 15, on the Soulli, and First Avenue, S. E., on
the Wesl, and Sceond Avenue, S. E, on the Rast, other-
wise known and described as 301) First Avenue, S. B,
in the City of Cedar Rapids, Liun County.

(12) The Bast Half (I14) of the Southwest Quar-
fer {(SWi4) of the Northeast Quarter (N1514) of See-
tion Tweniv-Eight (28), Township Eighty-Four (84)
North, Range Six (6), West of the Fifth P. M., in Linn
County. -

(13) Lois Three (3) and Four (4) in Block Eleven
(11) in the Original Town of West Liberty, Musealine
County.

(14} Southwesi Corner of the Southwest Quarter
(SW15) of the Southwest Quarter (SW1i4) of Sec-
tion Twelve (12), Township IRightv-One (81} North,
Range Twenty-Three (23), West of the Fifth P. M,
in Polk County.

(15) Pump House of the City of Dysart, located on
the right of way of the Chicago, Rock Island and Pacific
Railway Company, through said City, in Tama County.
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SECOND
FrEcTRIC TRANSMISSION LONES

All electric transmission lines of the Company, together
with all pole lines, poles, wires, towers, cross-arms, insulators,
supports, buildings, erections, structures, transformers, sta-
tions, substations, switchboard equipment, telephone equip-
ment, cables, conduits, machinery, tools, apparatus, appli-
ances, facilities and other property used or provided for
use in the construction, maintenance, repair or operation
thereof, and together also with all rights, privileges, rights-
of-way, franchises, licenses, easements, grants and permits
with respeet to the construetion, maintenance, repair and
operation of such electrie transmission lines, including, but
not limited to, the following described transmission lines
situated in the Siate of Towa:

33 KV line from Mount Vernon Substation in Linn
County and rumning through Jones and Cedar Coun-
ties fo Nichols in Muscatine County 62.65 miles; 33
KV line from Cedar Rapids in Linn County to Towa
City in Johnson County 25.10 miles; 33 KV line from
Cedar Rapids in Linn County and running through
Benton and Tama Counties to Marshalltown in Mar-
shall Couniy 74.15 miles; 33 KV line from Marshall-
lown in Mayshall County o MecCallsburg in Story
County 27.95 miles; 33 KV line from MecCallsbarg to
Nevada, both in Story County, 12.90 miles; 33 KV line
from Nevada in Story County to Marshalltown in
Marshall County 29.35 miles; 33 KV line from Cedar
Rapids in Linn County and ranning ‘hrough Benton
and Tama Counties 1o Reinbeck in Grundy County
20.55 miles: 33 KV line from Reinbeck in Grundy
County and running through Tama County to Marshall-
town in Marshall County 34.45 miles; 33 KV line from
the Marion Tap (point of conneetion with Cedar Rapids
to Mount Vernon line) in Linn County to Anamosa
in Joues County 24 miles; 33 KV line from McCalis-
burg in Story County to Boone in Boone County 34.55
miles; 33 KV line from Boone in Boone County to
Perry in Dallas County 31.05 miles; 33 KV line from
Perry in Dallas County and running through Boone
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County to Jefferson in Greene County 23.80 miles; 33
KV line from Jefferson in Greene County to Bayard
in Guthrie County 28.90 miles; 33 KV line from Bayard
in Guthrie County to Perry in Dallas County 25.10
miles; 33 KV line from Cedar Rapids in Linn County
to Winthrop Tap in Buchanan County {point of con-
nection with Winthirop-Manchester line) 38.05 miles;
33 KV line from Cambridge Tap (point of conneciion
with Maxwell to Pipe Linc Substation line} to Cam-
bridge Substation, both in Story County, 3.40 miles;
33 KV line from Cedar Rapids Power Plant to 12th
Sireet, all in the Cily of Cedar Rapids 40 mile; 33
KV line from Boone in Boone County to Grand June-
tion Substation in Greene County 22.10 miles; 33 Kv
line from Belle Piaine Substation in Benton Couniy
to Marengo in lowa County 17.15 miles; 33 KV line
from Nevada to Maxwell, both in Story Connty, 30.50
miles; 33 KV line from Maxwell mn Story County lo
Pipe Line Substation in Polk County, 8.75 miltes; 33 KV
Line from Reinbeck to Morrison, botl in Grundy Connty
4.25 miles;

16.5 XV line from Center Point {o Central City,
both in Linn County, to Ryan in Delaware County 29.30
miles;

13.2 KV line from Blairstown to Van Horne to Key-
stone, all in Benton County, 1330 miles; 13.2 KV line
from Legrand to Tap (point of connection with Mon-
tour-Gilman line) both in Marshall County, 1.60 miles;
13.2 KV line from State Center in Marvshall County o
Baxter in Jasper County 15.80 miles: 132 KV line
from Melbourne to Tap (poiut of conmection with State
Center-Baxter line) bothi in Mavshall Cowuty, 3.65
miles; 13.2 KV line from Montour in Tama Countly
to Gilman in Marshall County 10.95 miles; 15.2 KV {ine
from Brick Yards to Boone River Pumyp Staiion, hoth
in Boone County, 1.10 miles;

6.6 KV line from Norway to Atking, both in Benton
County, 8.75 miles; 6.6 KV line from Newhall to Tap
(point of connection with Norway to Atkins line) both
in Benton County, 5 miles; 6.6 KV line from Mount
Vernon in Linn County to Solon in Johnson County
9.15 miles; 6.6 KV line from North Liberty to Oxford,
both in Johnson County, 11.50 miles; 6.6 XV line from
Tiffin to Tiffin Tap (point of connection with North
Liberty to Oxford line) both in Johuson County, 3.25
miles; 6.6 KV line from Walford to Walford Tap
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(point of connection with Norway to Fairfax line) both
in Benton County, 2.70 miles; 6.6 KV line from Bertram
Substation to Bertram, both in Linn County, 4.20 miles:
6.6 KV line from Norway Tap (point of conncetion
with Norway to Fairfax line) both in Benton County,
to Amana in lowa County 8.75 miles: 6.6 KV liue from
Boone to Jordan, both in Boone County, 4.10 miles; 6.6
KV line from Beaver in Boone County to Beaver Tap
(point of commection with Grand Junection to DPaton
line) in Greene County 5.50 miles; 6.6 KV line from
Farlin to Tap (poiut of comnection with Churdan (o
Tap line) both in Greene County, .50 mile; 6.6 KV
line from Glidden to Ralston, both in Carroll County,
to Scranton in Greene County 8.75 miles; 6.6 KV line
from Adaza to Churdan, both in Greene County, 2.90
miles; 6.6 KV line from Coggon to Prairieburg, hoth
in Linn County, 9.85 miles; 6.6 KV Hue from Marshall-
town to Radio Station KFJB, both in Marshall County,
25 mile; 6.6 KV line from Garden City in Ilardin
County to MeCallsbure in Story County 6.30 yiles;
6.6 KV line from Baxter to Tra, both in Jasper County,
8.10 miles; 6.6 KV line from Laurel to Haverbill io
Ferguson, all in Marshall County, 1975 wiiles; 6.6
KV line from Mount Vernon in Linn Coundy (o West
Branch in Cedar County 21.55 miles: 6.6 KV line {rom
Springdale Substation to Springdale, bhoth in Cedar
County, 4 miles; 6.6 KV line from Rippey 1o Greene
County Coal Company, both in Greene Connty, 545
miles; 6.6 KV line from Dinsdale to Buekingham, hoth
in Tama County, 825 wmiles; 6.6 XV line from Claficr
to Dysart, both in Tama County, 6.90 miles; 6.6 KV
line from West Brauch Tap (point of conneetion wiik
Mount Vernon fo West Branch Jine) in Cedar County {o

Oasis in Johnson County 3.50 miles; 6.6 KV line from.

Kevstone in Benton County to Vining in Tama County
B.75 miles; 6.6 WV line froin Garwin in Tama Conniy Lo
Reinbeek in Grundy County 19.20 miles; 6.6 KV line

from Green Monntain in Marshall County to Tap (point

of connection with Garwin to Gladhrook Hne) m Tama
County 5.20 miles; 6.6 KV line from Legrand (o Drillon,
both in Marshall County, 3.50 miles; 6.6 XV line from
Marshalltown to Albion, hoth in Marshall County, 8.90
miles; 6.6 KV line from Morrison to Dike, hoth in
Grundy County, 11.10 miles; 6.6 KV line from Madrid
in Boone County to Slater in Story County 6.75
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miles; 6.6 KV line from Churdan Tap (point of con-
nection with Jefferson to Scranton line) to Churdan,
both in Greene County, 4 miles; 6.6 KV line from
Grand Junction to Paton, both in Greene County, 10.05
miles; 6.6 KV line from Perry in Dallas County to
Berkley in Boone County 6.40 miles; 6.6 KV line from
Cedar Bluffs to Tap (point of connection with Mount
Vernon to West Branch line) both in Cedar County,
90 mile; 6.6 KV line from Mount Auburn to Hi-Line
one mile west of Garrison, both in Benton County, 11.10
miles; 6.6 KV line from Morrison to Grundy Center,
both in Grundy County, 6.85 miles; 6.6 KV line from
Springdale Substation to Downey, both in Cedar
County, 6.70 miles; 6.6 KV line from Solon to MeBride
Park, both in Johnson County, 3.45 miles;

4.0 KV line from Quasqueton to Rowley, both in
Buchanan County, 5.65 miles; 40 KV line from
Tegrand to Quarries, both in Marshall County, 2 miles;
4.0 KV line from Lafavette to Alburnett, both in Linn
County, 2.45 miles; 4.0 KV line from Maxwell to Collins,
hoth in Story County, 4.75 miles; .0 KV line from Max-
well in Story County to Farrar in Polk County 6.50
miles: 4.0 KV line from Madrid to Scandia Mine 4
botl it Boone County .23 miles; 4.0 KV line from Mine
#4 in Boone County to Mine #2 in Dallas County to
Dl Hole and Mine #4 A Shaft both in Polk Gounty,
2.15 miles: L0 KV line from Bagley to Bagley Substa-
{ion, hath in Guthrie County, 75 mile; 4.0 KV line from
Herndan to Tap (point of connection on Perry-Bayard
tine) both in Guthrie County, .80 mile: 4.0 KV line from
Clenfer Point to Walker, hoth in Linn County, 5.50 miles;
4.0 IV line from Center Point in Linn County to Urbana
in Benton County 5.75 miles; 4.0 KV line from Atkins
in Benton Couniv to Railway Pump Station, in Linn
County, 5.75 miles;

9.3 KV line from Cedar Rapids to Bertram Substa-
tion, both in Linn County, 1 mile; 2.3 KV line from
Cedar Rapids fo Robins, both in Linn County, 1.50
miles: 2.3 KV line from Garrison to Substation, both in
Renton County, .30 mile; 2.3 KV line from Central City
{o Waubecek, both in Linn County, 7.20 miles ; 23KV line
from Woodward in Dallas County to the State Farm,
in Boone County, .80 mile; 2.3 KV line from Gihian to
Dunbar, both in Marshall County, 3.25 miles; 2.3 KV
line from Melbourne to Van Cleve, both in Marshall
County, 5.25 miles; 2.3 XV line from MecCallsburg
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Boone line to Pump Station both in Story County,
-10 mile; 2.3 KV line from Clarence Substation to
Clarence, both in Cedar County, .50 mile; 2.3 KV line
from Cambridge Substation tio Cambridge, both in
Story County, .60 mile.

The 33 KV line from Cedar Rapids to Mount Vernon,
both in Linn County, 16 miles long and located on the right
of way, together with a portion of said right of way,
described as follows, to wit:

(1) A tract of land thirty (30) feet in perpendicu-
lar widih Iying Northerly of and adjacent to 1he fol-
lowing deseribed line: A straight line whieh extended
from the point of intersection of the Northwester]y
line of “D* Avenue prodaced with the Northeasterly
line of Eighth Streef produced to a point which is
lwenty-five (25) feet Northwesterly, measured  at
right angles from the cenfer line of the main track
of the Chieago, Milwaukee, St. Paul and Pacific Rail-
way Company, at the point where said center hine of
satd track inferseets {he center line of Fourteenth
Strect produeed, and extending from the Southwest-
erly line of Phirteenth Streef Southwesterly to il
Northeasterly line of a {rael of land conveved by
S G Armstrong o Waterloo, Cedar Falls and Norih-
ern Bailway Company by warraniy deed dated Mav
26, 1915 and recorded Octoher 20, 1915 in Book 389,
Page 459, all of the above deseribod land Iving wholl+
within the hmits of Block Five (7} In Anditor’s Plat
No. 47 1w Cedar Rapids, subject, however, to (a)
rights of the city and others o maintain an open
diteh across and upon said premises for drainage
purposes, and (h) richis of {he Mawkeve Lumber &
Coal Co. 1o construct and maintain ftwo separate spur
and switel tracks at any location selected by it across
said premises fo conncet willy Chicago, AMlilwaunkee,
St. Paul and Pacifie right of wav.

{2) All that part of Lot One (1) in Auditer’s
Plat No. 45 in Cedar Rapids, whieh Plat was recorded
March 24, 1911 in Volume 334, on Page 488 Iving
Northerly of a tine deseribed s follows: Beginning
on the Northwesterly line of said Lot One (1) ninetv-
nine and twentv-five hundredths {99.25) fect North-
casterly from a peint where the sajd Northwesterly
line of said Lot One (1) in Auditor's Plat No. 45
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intersects the Fasterly line of North Sixteenth Street:
thence running Northeasterly two hundred fwenty-
five and seveniv-five hundredths (225.75) feet, morve
or less, to a point on the Easterly line of said Lot
One (1), thirty and ninety-two hundredths (30.92)
fect South of the Northeasterly Corner of said Lot
One (1).

(3) Lot Nine (9) in Block Four (4) in (Greene-
dale Addition to Cedar Rapids.

The property above deseribed in paveels One (1) to
Three (3) is subject to Zoning and Building Ordinances
of the Cily of Cedar Bapids.

And also all the right, title and interest of the Com-
pany in and to the balance of the =said transmission right
of way deseribed as follows, to-wit:

(1) AN that part of Lots One (1), Two (2} and
Three (3) of Block Three (3), Aundifor’s Plat No. 47,
in Cedar Rapids, deseribed as follows: Beginning at
a point on the Westerly line of said Block Lhrvee 1,
seven (7) feet South of the North line of said Lot One
(1): thenee in a Northeasferly direetion crossimg the
Norih line of said Lot One (1), thirvtv-two (32) feef
Fasterly of the Westerly line of said Bloek Three
(3), and crossing the Northerly Jine of Lot Two {2)
in said Block Three (3), ninetv-five (35) feet Basterly
of the Westerly line of said Block Three {3): thence
{o a point on the FMasterly line of said Lot Three (3)
and on the Westerly line of the North and South alley
in said Bloek, twenty {20) fect Sonth of the Northerly
line of said Lot Three (3): {lhenee Southerly along the
Fasterly line of said Lot Three (3) and the Westerly
line of said alley to the Northwesterly line of Oakland
Avenuc; thence Southwesterly along the Southeast-
erly line of said Lois One (1), Two (2) and Three
(3), being also the Northwesterly line of Oakland
Avenue, {o a point where said line inferseefs a line
thirty-seven and five-tenths (37.5) feet parallel {o and
measured at vight angles to the center hine of the main
track of the Chieago, Milwaukee, St. Panl and Pacific
Railway Co., as now laid and operated; thence South-
westerly along the last described line to the Westerly
line of Block Three (3); thence North along the West-
erly line of Block Three (3} to the point of heginning.
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(2) Commencing at the Southwest corner of Lot
Three (3), Auditor’s Plat No. 45, Cedar Rapids;
thence North on the West line of said Lot Three {3),
thirty-nine and five-tenths (39.5) feet; thence North-
easterly forty-four (44) feet to a point on the South-
easterly line of said Lot Three (3); thence South-
westerly seventy and thirty-three hundredths (70.33)
feet to place of beginning.

(3) Commencing at a point on the Northwesterly
line of Lot Two (2), Auditor’s Plat No. 45, Cedar
Rapids, fiffeen and eighteen hundredihs (15.18) feet
Northeasterly from the Southwesterly corner of Lot
Three (3), said Auditor’s Plat No. 43; thence Nortl-
easterly along the Northwesterly line of said Lot Two
(2), fifty-five and one-tenth (55.1) feet; thence North-
casterly fifty-eight and fifty-eight hundredths (58.58)
feet to a point on the Southeasterly line of said Lot
Two (2); thence Southwesterly along the Souiheasi-
erly line of said Lot Two (2), fifty five and one-tenth
(50.1) feet to a point ninety nine and twenty-five han-
dredibs (99.25) feet Northeasterly from the Souih
corner of said Lot Two (2); thence Southwesterly
fifty-eight and fifty-eight hundredths (D8.58) feel to
place of beginning.

(4) Commencing at the Northeast corner of Lot
Eleven (11}, Block Three (3), Greenedale Addition 1o
Cedar Rapids; thence West along the Noril line of
said Lot Eleven (I1), ninetv-three and nine hun
dredths (93.09) feet; thence Southwest forty-cight and
two hundredths (48.02) feet to a point on ihe West
line of said Lot Eleven (11), fourtecn and thirty-one
Lundredths (14.31) feet South of the Nortlrwest cor-
ner of said Lot Eleven (11); thence South along the
Waest line of said Lot Fleven (11), thirty and ninety-
two hundredths (30.92) feel; thence Northeasterly
one hundred forty-four and nine-hundredils (144.09)
feet to the East line of said Lot Iileven (11} ; thence
North two and two tenths (2.2) feet to place of begin-
ning.

(3) Commencing at the Southeast corner of Lot
Ten (10), Block Three (3), Greenedale Addition to
Cedar Rapids; thence North on the East line of said
Lot Ten (10), twently-eight and seventy-seven hun-
dredths (28.77) feet; thence Southwesterly ninety-six
and fifteen hundredths (96.15) feet to a point on the
South line of said Lot Ten (10) ; thence East ninety-
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three and nine hundredths (93.09) feet to place of
beginning.

(6) Commencing at a point on the Kast line of
Lot Ten (10), Block Three (3), Greenedale Addition
to Cedar Rapids, twenty-eight and seventy-seven
hundredths (28.77) feet North of the Southeast cor-
ner of said Lot Ten (10); thence Northeasterly, angle
seventy-five (75) degrees and thirteen (13) minutes
to the right, from the East line of said Lot Ten (10},
thirty-cight and eight tenths (38.8) feet; thence
northeasterly on a six (6) degree and six (6} minute
curve to the left four and sixteen hundredths (4.16)
feet to the Westerly line of North Seventeenth Street
in Central I’ark Addition, produced; thence South-
casterly along the said West line of said North Sev-
enteenih Street, produced, thirty-two and twenty-
three hundredths (32.23) feet; thence Southwesterly
on a five (5) degree and fifty-four (54) minute curve
{o the right, whose tangent makes an angle of oune
bundred eleven (111) degrees and nineteen (19} min-
utes to the right, seventcen and three tenths (17.3)
fect: thence Southwesterly forty-six and sixiy-ninc
hundredths (46.69) feet to a point on the Iuast line
of Lot Eleven (11), Block Three (3), in said Greenc-
dale Addition, two and twenty hundredths (2.20) feet
South of the Northeast corner of said Lot Eleven
(11); thence North thirty-one (31) feel to place of
beginning.

(7) Commencing al a point on the Southeasterly
line of Lot Nine (9), Block Four (4), Greenedale Ad-
dition to Cedar Rapids, twenty-five hundredths (0.25)
fect Northeaslerly from the South corner of said
Lot Niue (9); thence Northeaslerly on a five (9) de-
aree and fifty-four (54) minute curve, to the left, whose
tangent makes an angle of twenty (20} degrees and
fortv-one (41) minutes to the right with the South-
east line of said Lot Nine (9), eighty-five and seven-
tenths (85.7) feet to its intersection with the West line
of the alley Bast of said Block Four (4) produced;
thence North along the West line of the alley East of
said Block Four (4) produced, thirty-five and six fenths
(35.6) fect to the Northeast corner of said Lot Nine
(9), Block Four (4),in said Greenedale Addition; thence
Southwesterly along the Southeasterly line of said Lot
Nine (9), one hundred five and two hundredths (105.02)
feet to place of beginning.
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(8) A part of “G’ Avenue (now vacated} in
Greenedale Addition to Cedar Rapids described as fol-
lows: beginning at the Southerly corner of Lot Nine
(9} in Block Four (4) in said Addition, said point be-
ing located at the intersection of the Northeasterly line
of 17th Street and the Northwesterly line of ““G’” Ave-
nue, as shown in the plat of said Addition, thence
Southeasterly a distance of fifty-four and two-tenihs
(04.2) feet along said Northeasterly line produced
Southeasterly to within sixteen (16) feet of the right
of way of the Chicago, Milwaukee, St. Paul and Pa.
cific Railway, thence Northeasterly parallel with said
right of way sixty-one and ninety-five hundredths
(61.93) feet to a point in the West line (produced
Southerly) of the alley abutting the Kast line of said
Block Four (4) thence North along said West line of
alley produced to the Southeasterly corner of 2
tract conveyed by Pawnee Land and Improvement
Company to Jowa Railway and Light Company by
Warranty Deed dated November 4, 1913 and recorded
November 12, 1913 in Book 363, Page 289 of the ree-
ords of Linn County, thence Southwesterly along the
Southeasterly line of said tract cighty-five and seven-
tenths (85.7) feet to a point in the Southeasterly line
of said Lot Nine (9) fwenty five hundredths (.23) of
a fool Northeasterly of the Southerly poinl of said
Lot Nine (9) thence Southwesterly along the Souih-
casterly line of said Lot Nine (9) twentyfive hun-
dredths (.253) of a fool to the plaee of beginming.

(9) Commencing at a point on the East line of the
alley Kast of Block Four (4), Greenedale Addition fo
Cedar Rapids; one thousand two hundred twenty-nine
and four hundredths (1229.04) feet South of the Nor(h
Iime of the Southwest Quarter {(SWi4) of Section Fif-
teen (15), Township Wighty-Three {83) North, Range
Seven (7), West of the Fifth Prinecipal Meridian ; thenee
Northeasterly ou a six (6) degree and six (6) minute
curve to the left one hundred twenty and nince tenths
(120.9) feet 1o ifs intersaction with a line parallel with
the center line of the Chieago, Milwaukee, St. Paul and
Pacific Railway Company’s track and sixty-eight (68)
feet northwesterly therefrom : thence Northeaslerly one
thousand six hundred- eighty and six hundredths
(1680.0G) feet to a point on the North line of the Soufh-
west Quarter (SW14) of said Section Fifteen {15), said
point being sixiy-eight (68) feet perpendicularly from
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{he center line of the Chicago, Milwaukee, St. Paul and
Pacific Railway Company’s track and onc hundred
fifty-six and seven tenths (156.7) feet West of the center
of said Section Fifteen (15) ; thence East aloug the said
North line of the Southwest Quarter (SW14) of said
Section Fifteen (15), fifty-seven aund eighty-two hun-
dredths (57.82) feet to the said Northwesterly vight of
way line; thence Southwesterly along said Northwest-

- erly right of way line to its infersection with the Xast-

erly line of the alley East of Block Four (4) in said
Greenedale Addition, produced; thence North {o place
of beginning.

(10) Al} those portions of the West Half (W14) of
the Southwest Quarter (SWi4) and of the Northeast
Quarter (NE14) of the Southwest Quarter (SW1i4) and
of the Southeast Quarter (SE14) of the Northwest
Quarter (NW14) and of the South Half (8S14) of the
Northeast Quarter (NE14) and of the Northeast Quar-
ter (NE14) of the Northeast Quarter (NE14) of Section
Fifteen {(15), Township Fighty-Three (83) Norih,
Range Seven (7), West of {hie Fifth Principal Meridian
in Cedar Rapids, which ave included in a strip, hel, or
picee of land thirieen and seventy-five hundredths
{13.75) feet in width lying between two pavalicl lines
which are drawn parallel to the center line of the main:
track of the Chicago, Milwaukee, St. Paul and Pacific
Railway Company as the same is now there established
and operated over and across the lauds aforesaid, one
of which parallel lines being distani thirty-six and
twenty-five hundredths (36.25) feet and the olher
thereof being distant fifly (50) fecot Northwesterly,
measured at right angles from said center line of «aid
main track, said strip, belt, or picce of land extending
in length Northeasterly over and across said Jands from
the East side line of Scventeenth Street in Central Park
Addition to Cedar Rapids, according to {he recorded
plat thereof to the East side line of said Section Trif-
teen (15}.

(11) Transmission line right of way oue hundred
(100) feet wide, more or less, and approximately
twelve (12) miles long, extending from Cedar Rapids
to Mt. Vernon across the following seetions of land
in said County, to wit: Beginning at the East line
of Section Fourteen (14), Township Eighty-Three
(83) North, Range Seven (7), West of the Fifth
P. M., being the corporate limits of the City of Cedar
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Rapids; thence Easterly from the said corporate limits
through the Southwest Quarter (SW14) of the South-
west Quarter (SW14) of Section Thirteen (13); and
the North Half (N14) of Section Twenty-Four (24),
all in said Township and Range; the Soulhwest Quar-
ter (SW14) of the Northwest Quarter (NW1,); the
North Half (N14) of the Southwest Quarter (SW14):
the Northwest Quarter (NW14) of the Southeast Quar-
ter (SEY;), and the Soutlh Half (81%) of the South-
east Quarter (SE14), all in Secetion Nincteen (19);
the Southwest Quarler (SW14) of the Southwesl
Quarter (SW14) of Section Twenty (20}; the North
Half (N%) and the Northeast Quarter (NE14) of the
Southeast Quarter (SE14) of Section Twenty-Nine
(29); the South Half (S14) of Section Twenty-eight
(28) ; the Northeast Quarter (N1314) of the Northeast
Quarter (NE,) of Section Thirty-Three (33); the
North Half (N14) of the Northwest Quarter (NWi/):
the Southeast Quarter (SEY4)} of the Northwost
Quarter {(NW14): the Southwest Quarler of {the North-
east Quarter (NEV4); the North Half (N14) of the
Southeast Quarter (SE14); the Southoeast Quarter
(SE14) of the Southeast Quarter (SEV4), all in Section
Thirty-Four (34); tlie Southwest Quarter (SW1) of
the Southwest Quarter (SW14) of Section Thirty-Iive
(35); all in Township Eighty-Three (83), North,
Range Six (6), West of the I°ifth I M.; the North
Half (N%) of the Northwest Quarter (NW14); {he
Southeast Quarter (SK14) of the Northwest Quarter
(NW14); the Southwest Quarier (SW14) of the North-
east Quarter (NE14) and thie North Half (N14) of the
Southeast Quarter (SK14), all in Seetion Two {2} ; the
Northwest Quarter (NW14) of the Southwest Quarier
{(SW14); the South Half (S14) of the Southwest Quar-
ter (SWi4), and the Southwest Quarter (SW14) of the
Southeast Quarter (SEY,), all in Seelion One (1); the
North Half (N14) of the Northeasi Quarter (NF14) of
Section Twelve (12), all in Township Eighty-Two (82)
North, Range Six (6}, West of the Fifth 1. M.; the
North Half (N14) of Sections Seven {7}, Light (8) and
Nine (9), all in Township ISighty-Two (82) North,
Range Five (5), West of the Fifth I>. M.
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THIRD
Erirerric DisTrRIBUTION SYSTEMS

All electric distribution systems of the Company, together
with all pole lines, poles, wires, towers, cross-arms, insulators,
supports, transformers, meters, buildings, erections, struc-
tures, stations, substations, switchboards, generating equip-
ment, distributing and transmitting equipment, cables, con-
duits, tools, instruments, apparatus, appliances, machinery,
facililics and other property used or provided for use in the
construclion, repair, maintenance or operation thereof, and
together also with all rights, privileges, rights-of-way, fran-
chises, licenses, easements, grants and permits with respect
fo the construction, maintenance, repair and operation of such
electrie distribution systems, including, but not limited to,
the clectric distribution systems owned and operated by the
Company for the distribution and sale of electricity, located
in the following named cities, towns, villages, unincorporated
places and envirous thereof in the State of Towa:

Birton County Bucoanax Cournty
Atkins Quasqueton
Belle Plaine Rowley
Blairstown

Garrison CarroLL CounTy
:

K Ralston
rveystone

Luzerne Cepar CourTy
Mount Auburn Buchanan
Newhall Cedar Bluff
Norway Clarence
Shellsburg Downey
Urbana Mechanicsville
Van Horne Rochester
Walford Springdale
Watkins Stanwood

West B 1}
Boore County est Branch

Beaver Davrras County
Berkley Bouton
Boone Dawson
Jordan Gardiner
Lather Perry
Madrid Woodward

Sheldahl Zook Spur




Devaware County

Ryan

Greene County
Adaza
Churdan
Dana
Farlin
Jefferson
Ralston
Rippey
Scranton

Grunpy Counry

Morrison
Reinbeck

Gururie CouNTy
Bagley
Bayard
Herndon

Haroin Counry
Garden City

Jasper CounTy
Baxter
Ira

Jorrson Couwry

Community known as
McBride Park on
MeBride Lake

North Liberty
Qasis
Oxford
Solon
Swisher
Tiffin

Joxwes County
Stone City

Lixy County
Alburnett
Bertram
Cedar Rapids
Center Point
Central City
Covington
Ely
Fairfax
Lishon

Lann Counry

(Continued)
Marion
Mount Vernon
Palo
Prairiebarg
Robins
Springville
Troy Mills
Viola
Walker
Waubeek
Whittier

Marsuarn County

Albion
Clemons
Dillon

Dunbar
Ferguson-
Gilman

Green Mountain
Haverhill

La Moille
Laurel
Legrand
Marietta
Marshalltown
Melbourne
Quarry
Rhodes

Saint Anthony
Van Cleve

Porx County

Farrar
Sheldahl

Stony County

Cambridge
Collins
Colo
Fernald
Gilbert
Maxwell
MeCallsburg
Nevada
Sheldah]
Slater
Zearing
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Tama Couxnty Tarma Counry
Buckingham (Continuned)
Chelsea Lincoln
Clutier Montour
Dinsdale Tama
Elberon Toledo
Garwin Vining
(ladbrook

The following miscellaneous rural distribution lines
consisting of 6.6 KV, 44 XV and 2.3 KV lines loecated in
the following named Countics and aggregating the num-
ber of miles of line in cach Couniy as set forth as follows:

Benfon ... ... . ... ... ... 95.30 miles
Blackhawk .......... e 2.50 miles
Boone ......... . .. ... 86.17 miles
Buchanan ......... ........ 18.30 miles
Carroll ........... e 19.45 miles
Cedar ... ..o . 99.95 miles
Dallas ....... ... ... 48.25 miles
Delaware ... .. ... .. ... 75 mile
Greene ........ ... 15.45 miles
Grundy .................... 17.25 miles
Guthrie ........ . ... ... .... 3.40 miles
Hardin .................._. 18.70 miles
TOWa oo e e .70 mile
Jasper ... ...l 09.95 miles
Johnson ... ... 16.85 miles
Jones . ... 8.85 miles
TiANN o oo e e e 153.55 miles
Marshall ....... .. ... .... 179.95 miles
Museatine . ....... . oo .. 210 miles
Polk ......cci ... . 1.30 miles
Story ...l 160.05 miles
Tama « oo er e 149.80 miles
FOURTH

(Gas QGENERATING PLANTS aND (Fas SToraceE PLanTs

All gas generating and gas storage plants of the Company,
together with all buildings, erections, structures, generating
apparatus, purifying and compressing apparatus, holders,
engines, boilers, benches, retorts, connections, tools, instru-
ments, appliances, apparatus, facilities, machinery and other
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property, used or provided for use in the construction, mainte-
nance, repair and operation thereof, and together also with all
real property and interests in real property acquired for or
used in connection with such gas generating and gas storage
plants and all rights, privileges, rights-of-way, franchises,
licenses, easements, grants and permits with respeect to the
construction, maintenance, repair and operation of such plants,
including, but not limited to, the following described property
situated in the State of Towa acquired for or used in connec-
tion with the following named gas generating and gas storage
plants:

BenTton Councy.
Belle Plaine Gas Pland.,

(1} The West two hundred thirty (230) feet of Lot
Two (2) in Block Two (2) in Charles Snyder’s Fourth
Addition to Belle Plaine.

Vinton Gas Plant and Steam Heat Plaat.

(2) Lots One (1) and Two (2} and part of Lot
Three (3), the North Half (N14) of alley, now vacated,
Iving betlween said Lots Two (2) and Three (3), all
in Block Fight (8) in South Vinton, an Addition to
Vinton, together with that part of Fourth Avenue,
ow vaecated, Kast of and adjoining the North thirty
(30) feet of said Lot One (1} and together with the
South thirty-three (33) feet of that part of Seventh
Street, now vacated, lying North of and adjoining all
of the above mentioned property, all deseribed as
follows: Beginning at the Southeast corner of said
Lot One (1); thence West along the South line of
sald Lots One (1) and Two (2) to the Southwest cor.
ner of Lot Two (2); thence North sixty-two (62) feet
more or less along the West line of said Lot Two (2)
to the South line of the North JHalf (N1%) of Lots One
(1), Two (2) and Three (3); thence West along said
last mentioned line twelve (12) feet to the East line
of Lot Three (3) and the West line of the North
and South Alley in said Block; thence North thirty-
two (32) feet along said line to a peint thirty (30)
feet South of the Northeast Corner of Lot Three (3);
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thence West at right angles to the East line of said
Lot Three (3), a distance of thirty-six (36) feet;
thence North on a line at right angles to said last
mentioned line, a distance of sixty-three (63) feet;
thence East on a line parallel to the North line of
said Lots One (1), Two (2) and Three (3), a distance
of two hundred (200) feet to a point twenty-six (26)
feet East and thirty-three (33) feet North of the North-
east Corner of said Lot One (1); thence South sixty-
three (63) feet to a point twenty-six (26) feet East and
thirty (30) feet South of the Northeast Corner of said
Lot; thence West twenty-six (26) feet to the ISast line
of Lot One (1) and the West line of said Fourth Ave-
nue; thence South along said line to the place of
beginning.

Boone CounTy.
Boone Gas Plant.

That part of Lot One (1) of Lot Four (4) in the
Southwest Quarter (SW14) of the Southwest Quar-
ter (SW1i;) of Section Twenty-Two (22), Township
Eighty-Four (84) North, Range Twenty-Six (26),
West of the Fifth Principal Meridian, lying last
of the West line of Cedar Street in the City of
Boone, extended North to the Chicago and North
Western Railway right of way, deseribed as: Begin-
ning at the intersection of the West line of Cedar
Street extended due North with the North line of
Eighth Street in said city; thence due North to the
right of way of the Chicago and North Western Rait-
way; thence Southeasterly along said right of way
to the interseetion of the North line of Eighth Street;
thence due West on the North line of ighth Strect
to place of beginning; subject, however, to eascment
for railroad track on premises above described granted
by instrument dated Sepfember 19, 1899, recorded
November 11, 1899 in Book 116, Page 486.

CaproLL County.

Carroll Gas Plant.

Lot Three (3) in Block Twenty-Nine (29) in Second
Addition to Carroll ,
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Iaxn Counry.
Mt. Vernon Substation and Gas Plant.

All that property deseribed in Liun County Parcel
(18) in Paragrapl Wirst of Granting Clause A,

Marsuavnr County,
Marshalltown Gas Plaut.

Lots Three (3) and Four (4) in Barden's Subdivi-
sion of the Southeast Quarter (8E14) of the North-
east Quarter (NEV,) of Section Thirty-Five (33),
Township Eighty-Four (84) North, Range Liglhiteen
(18), West of the Fifth Prineipal Meridian,

Marshalltown Gas Plant and Steam Eleetric Plant,

All that property deseribed in Marshall County Par-
cels (2) and (3) in Paragraph First of Granting Clause A.

Story Counry.
Ames Gas Storage Plant.

{1} A part of the North Three-Quarters (N¥%) of
the Southeast Quarter (SEY4) of the Soutlicast Quarter
(SE1) of Section Two (2), Township Eighiv-Three
(83} North, Range Twenty-Fonr (24), Wesl, hounded
as follows: Beginning at a point on the South line
of said North Three-Quarters (N3%) of {he Sonthionst
Quarter (SKE14) of the Southeast Quarter (SE1 1) five
hundred seventy five (573) feet Eust of the Soutliwest
Corner thereof, said point of beginning being marked
by an iron rod being driven info the ground: thepee
Norih ai right angles to said South line five hundyed
thirty-five and tlree-tenths (935.3) feet to an iron
pipe which is one hundred fifty (150) feei Southerly
measured at right angles from the center fine of
the Southerly main track of {he Chicago and Nortl,
Western Railway Companv; (hence North eighty-
three (83) degrees, seven (7) minutes Kast, parallel
with said main track two hundred forty and eight-
tenths (240.8) feet to an iron pipe; thence Sonth five
hundred sixty-four and two-tenths (564.2) feet to an
iron pipe at the South line of said North Three-
Quarters (N34) of the Southeast Quarter (SE14) of {he
Southeast Quarter (SE14) of said Section: thenee
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West two hundred thirty-nine and one-tenth (239.1)
fect to the place of beginning, containing three (3)
acres, more or less, EXCEPTING, HOWEVER, 4 right of way
for a driveway across the above desecribed tract of
land, which driveway exlends from the Southwest Cor-
ner of said tract in a Northeasterly and Kasterly di-
rection as now graded and used to the Hast line of
the land deseribed at a point about two hundred (200)
feot North of the Southeast Corner thereof.

Ames Gas Storage Holder.

(2) The East five (9) acres of that part of the
SQoulh Half (814) of the Southwest Quarter (SW14) of
Seetion Thirty-Two (32), Township Eighty-four (84)
North, Range Twenty-Four (24), West of the Fifth
Principal Meridian, lying South of the Chicago and
North Western Railway right of way, except that
part thereof, if any, owned, used or occupied by the
Chicago and North Western Railway Company, and
subjeet however, lo roads and bighways along the
South line of said premises.

Nevada Diesel Electric Plant and Gas Storage Plant.

(3) All that property deseribed in Story County
Parcel (1) in Paragraph First of Granting Clause A.

All the right, title and interest of the Company in and
to all and singular the following described property sit-
uated in Benton County:

BexnTtor CountTy.
Vinton CGas Plant and Steam Heal Plant.

The West twenty-seven (27) feet of the Norih thirty
(30) feet of Lot Three (3) in Block Kight (8) and a
strip thirty-three (33) foel wide, being that part of
Seventh Street, now vacated, Norih of and adjoining
canid West twenty-seven (27) feet, all in South Vinten,
an Addition to Vinton.

FIFTH

Cas DISTRIBUTION SYSTEMS

All gas distribution systems of the Company, together with
all pipe lines, mains, connections, service pipes, fitlings, meters,




49

regulators, regulator stations and buildings, tools, instruments,
appliances, apparatus, facilities, machinery and other prop-
erty used or provided for use in the construetion, maintenance,
repair or operafion thereof, and together also with all of the
rights, privileges, rights-of-way, franchises, licenses, ease-
ments, grants and permits with respect to the construction,
maintenance, repair and operation of such gas distribution
systems, including, but not limited to, the plants and systems
owned and operated by the Company for the distribution and
sale of gas, located in the following named cities, towns, vil-
lages, unincorporated places and environs thereof in the State
of lowa:

Benton County Linn Couxty
Belle Plaine 1asbon
Vinton Motmt Vernon

Boone County
Boone Marsmary Counry

Marshalltown

CarroLy CouNTy
Carroll Story Couwry

Greexe Couxnty Ames
Jefferson Nevada

And also a four inch welded copper bearing steel
gas transmission pipe line being twenty-four and six-
tenths (24.6) miles in length, running from the s
plant of the Commpany located in the City of Boone,
Boone County, Towa, and through the City of Ames in
Story County, Towa, and then to the gas storage tanks
of the Company located in the City of Nevada in Story
County, Towa.

SIXTH.
Stean ano Hor Wartek Heative PLanTs
AND SYSTEMS.
All steam and hot water heating plants and systems,
together with the buildings, structures, erections, pipe lines,

service pipes, meters, engines, boilers, tools, apparatus, appli-
ances, facilities, machinery and other property used or pro-
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vided for use in the comstruction, maintenance, repair or
operation thereof, and together also with all real property
and interests in real property acquired for or used in connec-
tion with such steam and hot water heating plants and
systems and all rights, privileges, rights-of-way, franchises,
licenses, easements, permits and grants with respect to the
construction, maintenance, repair and operation of such
steam and hot water Leating plants and systems, including,
but not limited to, the following deseribed property situated
in the State of Towa acquired for or used m connection with
the following named steam and hot water heating plants and
systems:
Benton CounTy.
Vinton Gas Plawt awd Steam Heal Pland.
All that property described in Benton Couniy Parcel
(2) in Paragraph Fourtl of Granting Clanse A\, aaed all
the rvight, fitle and inferest of the Company v and to
property deseribed i the vight, Gtle aud inferest dive-
sion of property with respect {o Benton County in -
araph Fonrth of Granting Clause AL
Boowe CouxnTy.
Boone Hot Water Heat and Steam Eleciric Plant.
Aldl that property deseribed i Boonce Comdy Pareels
(1) and (2) in Paragraph et of Granting Clhinse AL
Davras CouwTy.
Perry Diescl, Haot Waler Heat and Steam Eleclric
Plants.
All that property described in Dallas Countly Parcel
(2} in Paragraph I%rst of Grantinge Clinse A and adl
the vight, tifle and interest of the Company in and to
property deseribed n the vight, {itle and nerest divi-
sinn of property with respect to Dallas County o Pava-
ovaph First of Granting Clause A
Linw CouNry.
Cedar Rapids Steam Ilcat and Steam Flectric Plant.
A1l that property described in Linn County Parcels
(1) through (10), inclusive, in Paragraph First of
Granting Clause A, and all the right, title and inferest
of the Company in and to property deseribed in Parvcels
(1) through (4), inclusive, of the right, title and in-
torest division of property with respect to Linn County,
in Paragraph First of Granting Clause A.
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And also the steam or hot water distribution S1s-
tems now owned and operated by the Company in each
of the following named municipalities and Counties i1
the State of Iowa:

Vinton, Benton County
Boone, Boone County
Perry, Dallas County
Cedar Rapids, Linn County

SEVENTH.
RalLway SysTrMs.

All railway svstems of the Company, logether with all
roadbed, railroads, rights-of-way, tracks, Lies, holis, connee-
tions, poles, wires, eross-airms, insulators, roliing <tock, equip-
ment, car harns, buildings, ereetions, struclures, stations, snh-
stalions, sidings, spurs, turntables, wves, trestles, bridges,
viaduets, culverts, repair shops, macline shaps, averhead con-
struction, power producing and power iransformine cquip-
ment, toals, anstruments, apparatus, machinery, facilitics and
other property nsed or provided for use in the construciion,
maintenanee, repair or operation thereof, and together alse
with all of {he rights, privileges, franehises, licenses, ordi-
nances. permits, casenents and granis with respect fo the
constyaction, anaimienance, repair and operation of such rail-
way svstems, mcluding, but wot Jimited to, the following
deseribed railway systems:

That certain Railway, known as the Cedar Ra puds and

Fowa City Railway, operating hetween the cities of Cedar

Hapnds and lowa City in Linn and Jolinson Counties,

lowa. over certain poriions of property hereinaller

described, and also the following deseribed property nsed
in conneetion therewith

Jonwsonx CouxTy.

(1} A strip of land one hondred (100) feet in width
over and across Outlot Thirty-seven (37) in fowa City,
beina Hfty (30) feel in width on cach side of the cenfer
line of the Company’s ratbway.
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(2) The cast eighty (80) feet of Outlot Forty-one
(41) in Jowa City.

(3) Al of Block Twenty-four (24) m County Seat
Addition to Towa City.

(4) Lots Five (), Six (6), Seven (7) and Kight (8)
in Block Five (3) in County Seat Addition to Iowa
City, subject, however, to easement 1n favor of the City
of Towa City to install and maintain an out fall sewer
line with appurtenances on said premises created by
agrecment dated April 30, 1935, recorded May 29, 1935
in Book 147, Page 406.

(5) Wight of way fifty (50) feet wide, being twenty-
five (23) feel on each side of the center line of the main
{rack of {he Company over and across Bloek Fourteen
(14), (exeept Lots One (1), Two (2), Three (3) and
fronr (4) thereol) in County Seat Addition to lowa
City, subject, however, to vasement in favor of the City
af Towa City to install and maintain an ont fall sewer
e with appuricnances on said premises created by
serecment daded April 30, 19395, recorded May 24, 1935
in Book 147, Page 456

(6) Al that part of Block Twenty-three (23) in
Connty Seat Addition to Towa Cily which lies Soutl
of o tine parallel with the frack of the Chicago, Rock
<land and Pacitic Railway Co. and one hundred (100)
foe! Souih of the center line of said {rack, subjeet,
Lowever, 1o casement i favor of the Cify of Towa City
to insiat and maintaim an out fall sewer hne with ap-
partenances o sadd premises created by agreemnent
dated April 30, 1935, recorded May 29, 1935 in Book
147, Page 4506. )

(7Y That portion eof South Madison Street, now
vacated, Iving between the South line of the right of
way of the Chicago, Rock Tsland and Pacine Railway
Ca, and the North line of Tafaveite Street and belween
Blocks Fifteen (13) and Twenty-three (23) in County
Seat Addition to Lowa City.

(8) "That part of Lafavelte Strect, now vaeated, in
the City of Towa City, Iving West of the West lines
extended of the alievs through Blocks Fifteen (19) and
Tweniv-five (25) of Coundy Seat Addition to Towa City.

(9 Lois Ifive (3) and Six (6} i Block Fifteen (15)
in Couniy Scat Addition to Towa City.

(10) The West Fractional 1lalf of Block Twenty-
five (25) in Connty Seat Addition to Towa City, sub-
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jeet, however, to easement in favor of the City of Iowa
City to install and maintain an out fall sewer line with
appurtenances on satd premises created by agreement
dated April 30, 1935, recorded May 29, 1935 in Book
147, Page 456.

(11) Lots One (1), Two (2), Three (3) and Four (4)
i1 Block Twenty-five (25) in County Seat Addition to
Iowa Cily and all that part of Lafayette Street in the
said City of lowa City, described as follows, to wit:
Commeneing at the Northeast corner of Lot One (1) in
said Block; ruming thenee North along the West line
of Capitol Street extended a distance of forty (40) feel
to the center line of Lafayeite Street; thence West,
along said center line a distance of one hundred sixly
(160) feet; thenee South on a line parallel with the
West line of Capitol Street forly (40) feet to the
North line of said Lot One (1) extended West; thenee
East along said North line extended and the North line
of sald Lot One (1), one hnndred sixty (160) feet to
e place of beginning, subjeet, however, to casement
mm favor of the City of Towa City to install and main-
tuin an ond fall sewer line with appurtenances on said
premises ereated by agreement datéd April 30, 1935,
recorded May 29, 1935 in Book 147, Page 456.

(12) That part of Block Tweniy-six (26) in Couniy
Seat Addition to Towa City hounded and deseribed as
follows: DBeginning at a point Lwenty-eight and five-
tenths (28.5) feet Fast of the Northwesy corner of
Block Twenty-six (26); thenee East on the South line
of Lalayctie Street one hundred thirty-two and four
tenths (132.4) feet; thenee South three hundred for{y
{340) feet; thenee West seven and five-tenths (7.5)
feet; thenee North one hundred cighty-four and eighi-
tenths (184.8) feet; thence West two and five-tentlis
(2.5) Teel; thience Northwesterly by a curve to the lefi
of a one hundred sixty (160) fool radius {o the place
of beginning, subjeet, liowever, 1o the econdition con-
tained in the ordinance passed by the City Council of
Towa City vaeating the alley in said Block and vacat-
g a portion of Benton Street included within the
above deseription, that the Towa City Grape Sugar
Company, its successors and assigns, shall grant at any
time a right of way 1o the City of Towa Ciiy over the
South eighty (80} feet of Outlots Twa (2) and Three
(3) and over the Soulh eighty {80) feet of vacated
Capitol Street, and that in default, the property here-
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in deseribed falling in the West Half (W1i5) of the
vacated alley through Block Twenty-six (26) aforesaid
and in Benton Street, shall revert o the City of lowa
City.

(13) Lots One (1), Two (2}, Three (3) and Four
(4) in Block Twenty-six (26) m the County Seat Addi-
tion 1o Iowa City, also the following: Connmencing af
the Southeast corner of said Block Twenty-xix (26);
thence West along the South side of said Block one hun-
dred sixty (160) feet; thence South twenty (20) feef:
thenee ast on a line paraliel with the South Line of
said Block one hundred sixty (160) feet; thenee Norih
{wenty (20) fect to the place of beginning, also the [Kast
Half (1814) of the vacated alley through said Block
Twenly-six (20) subjeet, however, as to said last {wo
pareels, to the same condition set forth o paveel 12
above.

(14) Qutlots Two (2) and Three (3} in County Scat
Addition to Towa City, exeept thal part of Outlot Three
(3), deseribed as follows: Beginuing al a point at the
intorsection of the moest Basterly point on Capifol
Sireel and the most Southerly point on Benton Strecis
{hence West on a straight line 1o a pomt cighleon (1%)
feet South of the 1ast end of the approach of Benton
Gireel Bridge over the Jowa River; thenee West pao-
allel 1o said Bridge to the Towa River; thenee North (o
the Soulh line of Bentou Street; thenee last atong the
South line of Benton Street to the place of bheginning,
subject, however, fo the rights of the City of Towa City
in and Lo (e South eighty (80) feet of said Oietlots Two
(2) and Three (3) for street purposes, withou! compen-
sation fo the awners thercof, as provided in Ordinanee
No. 535 passed by the Gity Counell of said City an Apwil
15, 1898, certified copy ol which was recorded May 22
1925 in Book 128, Page 514, and subject alsa o easement
i1 Tavor of the City of Towa City to install and maintain
an out fall sewer line with appurlenances on smid prem-
ises created by agreement dated April 30, 1935, recorded
May 29, 1933 in Book 147, Page 4506.

(15} The North one hundred ten (110) feet of Fot
One (1) in Block Eightv-liree (83) in Towa iy,

(16) That part of T.ot Four (4) in Block Ninely-
three (93) in Towa City, deseribed as follows: Com-
mencing at the Southeasi corner af said Lot; thence
North along the Bast line {hereof forty (40) feet; thenee
West parallel with the South line of said Lot eighty (80)
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feet; thence South parallel with the Kast line of said Lot
forty (40) feet to the South line of said Lot: thenee Kast
along the South line of said Lot cightv (80) fect to the
place of beginning. :

Certain of the parcels above described are subject to
existing leases from the Company and to the rights of
the respective tenants thereunder and to the ownership
by certain of said tenants of the improvements and all
of said pareels are subject to zoning and building
ordinauces of the City of Iowa City.

(17) All that part of the Northeast Quarter (N1 )
of Seetion Kight (8) and of the West Half (W vh) of the
Northwest Quarter (NW14) of Seclion Nine (9 in
Township Seventy-nine (79) North, Range Six (6,
West of the Fifth I, M., Iying South of Clear Creck s
the lowa River, West of the Westerly line of il Black
Road and Northerly of a line fifty (50) feet Northerly of
and parallel to the center line of the Company s railway
as the sane is now located over and across said pHren-
ises; subject, however, to rights of (he public and (e
State of Towa in and 1o so much of the prenises as oo
covered by the waters of Towa River and of Clear (recl -
subject also o rights of the adjoining owners to the e
and uninterrupied How of the wafers of 1he Tows Rivor
and of Clear Creek; and subjeet also o zoning and hilo-
ing ordinances of the City of lowa City.

Linn Counvy.

(1) Lot 8 in Block Thirteen (13) in the Original
Town, now City of Cedar Rapids.

(2) The front, or Southeasterly sixty (60) oot
of Lots Nine (9) and Ten (10) in Block Thirteen
(13} in the Original Town, now City, of Cedar Rapids,
being more particularly described as follows: Barn-
ning at the Southwesterly Corner of said Lot Ten
{10}, being the point of hnterseetion of {he Northwesd-
erly line of Fourlh Avenue, S. B, {(formerly Suzuy
Street) with the Northeasterly line of Second Street,
3. . (formerly Washington Streel); thenee North-
westerly along the Southwesterly line of said I.ot
Ten (10) a distance of sixty (60) feet to a point:
thence Northeasterly at right angles and along a lin.
parallel to and sixty (60) feet distant Northwesterls
from the Southeasterly line of said Lots Ten (10) and
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Nine (9) to a point on the Northeasterly line of said
Lot Nine (9); thence Southeasterly along the North-
easterly line of said Lot Nine (9) to the Sountheaslerly
Corner of said Lot Nine (9); thence Southwesterly
along the Southeasterly line of said Lots Nine (9)
and Ten (10), to the place of beginning.

(3) The Southwesterly, or front one hundred
five (105) feet of Lot Five (5) in Block Five (9) in
the Original Town, now City, of Cedar Rapids, sub-
ject, however, to all party walls and party wall rights,
if any.

(4) Lots Eight (8), Nine (9) and ibe Northerly
One-Half of Lot Ten (10) in Block Five (5), also
Lots Four (4), Five (5) and the Northerly One-Half
of Lot Six (6) in Block Six (6), all in May’s Second
Addition to the town of May’s {sland, now a part
of the City of Cedar Rapids, subject, however, to the
rights of the city and of the public in and to the
f{ree and unobstructed flow of the waters of the Red
Cedar River, over thal portion of said property, if
any, covered thereby, and the rights of said City n
and to any part thereof, if any, formed by acerctions.

(5) Lois Six (G), Seven (7), Kight (8) and Nine
(9) in Auditor’s lat No. 3 in Cedar Rapids, subject,
Lhowever, to the righis of the ¢ity and of the public
in and to the free and unobstructed flow of the walers
of the Jted Cedar River, over that portion of said
property, 1f any, covered therchy, and the rights of
sand Cily in and to any part thereof, 1f any, formed
by accretions.

(6) Lot Twenty-three (23) in Block One (1) 1
Cooper’s Iirst Addition to the City of Cedar Rapids.

(7) The North sixty {60) feel of Lot Three (3) and
the North sixty (60) feet of the West twenty-seven
(27) feel of Lot Two (2) in Block Fifty (50), subjeet,
however, to exisling leasc {hercol and lessee’s owner-
ship of the improvements thereon; Lois One (1} to
Seventeen (17), both inclusive, in Block Tifty-One
(51); Outlot ““A’"; Lots Fifteen (15), Sixteen (16),
Qeventeen (17), and the South eight (8) feet of Lot
Eighteen (18) and all of Lots Nineteen (19) to T'wenty-
Eight (28) in Block Fifty-Three {53); Lots Ten (10)
and Twelve {12) in Block Fiftv-Five (55) ; Lots Twelve
{12) to Twenty-Two (22), both inclusive, n Block
Fifty-Six (56); Lots Five (5) to Eighteen (18), both~
inclusive, in Block Fifty-Seven (57); Lots Omne (1)
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to Twelve (12), both inclusive, in Block Sixty (60);
Lots One (1) to Tight (8), both inclusive in Block
Sixty-Two (62); Lots One (1) to Eleven (11), both in-
clusive, and also the North and South alley, now
vacated, lying between said Lots, all in Block Sixty-
Three (63); Lots One (1) to Four (4), both inclusive,
in Block Six{yv-Four (64); Lots One (1), Two (2) and
Three (3), in Block Sixty-Five (63); Outlot “‘I5°"; Lots
Five (5) to Thirteen (13), both inclusive, in Block
Sixty-Six (66), all in James C. Young’s Eighth Addi-
tion to Cedar Rapids.

(8) That part of the West Half (W14) of the South-
cast Quarler (SIK14) of Section Twenty-nine (29),
Township Eighiy-three (83) North, Range Seven (7),
West of {he Fifth . M, formerly platted and known
as Block Sixtyv-one (61) in James C. Young’s Eighth
Addition to Cedar Rapids, deseribed as follows: Be-
ginuing at a point on the West line of 10th Streef,
S. W thir{y-three and sevenly-five hundredths (33.95)
feet South of the point of infersection of the West line
of gaid 10th Street, 8. W, and the South line of 12th
Avenue, S, W, being the Northeast Corner of said
former Block Sixtyv-one (61), said point being ten {10)
feet Northerly of and measured at rieght angles to the
center lime o the track of the Cedar Rapids and Towa
_ City Railway. as now located and construeted; thence
Southwesterly twenty-two and forty-six hundredths
{22.46) feet parallel {o and {en (10) feet Northerly of
said center lue: thenee Southwesterly forty-seven and
fortv-two hundredihs (4742) feel on a curve of a 1wo
hundred fortv-four (244) foot radius ften (10} feet
Northerly of and parallel to said eenter line; thence
Southwesterly ninetr-twe and thirty-nine hundredilis
(92,39} feet on a enrve of a five hundred gixty-three
and sixty-nine hundredtbs (563.69) fool radius ten (10)
fect Northerly of and parallel 1o said eenter line to a
point sixty-two (62) fect South of the South line of 12¢h
Avenne, S. W thenee West to a point on the Fast line
of 11th Street. 8. W, sixty-two (62) feet South of the
South Hue of 12th Avenue, 8. W_; thence South on the
East line of 11th Street, S. W, to the Northerly line of
the right of way of the Chicago, Milwaukee, St. Paunl
and Pacifi¢c Railway Co.; thence Northeasterly on the
Northerly line of said right of wav to the West line of
10th Street, S, W, ; thenee North on the West line of
said 10th Street, S. 'W., nineteen and twenty-five hun-
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dredths (19.23) feet, more ot less, {o the place of be-
ginning.

(9) That part of the aller, now vacated, Iving Le-
tween Lots Ten (10), Eleven (11) and Twelve (12} in
Block Fifty-Five (33) in James C. Young’s Kighth
Addition to Cedar Rapids, and Lots Ten (10) and
Fleven (11} in Bloek Twenty-Two (22) in Reed’s
Third Addition to Cedar Rapids, and Novth of the
Northerly line of the right of way of ilic Chicago,
Milwaukee, St. Paul and Pacific Railway Co. and Sonth
of a tine drawn from the Northeast Corner of Lot Ten
(10) in said Block Fifty-1Mive (53) fo the Northwest
Corner of Tot Ten (10) in said Block Twenty-Two (22).

{10) Lots Ouc (1) to Six (6). hoth inclusive, in Mock
Twelve (12) in James C. Young's Third Addition te
Cedar Rapids.

(11} A strip of Lad thivty (30) feel wide Tving
Southerty of and adjaeent to the vight of way of the
Chicago, Mitwankee, St Panl and Pacifie Railway Co.
in the Southeast Quarter {(315717) of the Southeast
Quarfer (SK19) of Section Twenty-nine (29), Fown-
ship Bightv-three (83} Norvtl, Range Seven (7), West
of the Iifth ' AL, and extending from the Kast hne
of the allev in Block Tweniv-three (23) {o the West
line of the Novrth and South alley in Block Twenty (20),
except that part of Sonth Yth Street, West, in Reed’s
Third Addition to Cedar Rapids falling thereim.

(12) A triangular parcel of land Iving South of ande
adjoining Lot Eleven (11} in Block Twenty-Two (22)
in Reed’s Third Addition to Cedar TLapids and North of
and adjoining the Noviherly line of the righi of way of
the Chicago, Milwaukee, St. Paul and Paeifte Ratlway
Co. and Tast of the West line of said Block Twenty-Two
(22) extended South to the said right of way line.

{13) Those parts of the alley Iving hetween Block
Twentv-Three (23) of Reed’s Third Addition to
Cedar Rapids and DBlock Sixty-Two (62} of James
C. Young’s Fighth Addition to Cedar Rapids (the
[Sasterly seveuteen (17) feel of said alley being laid
out and dedicated as a part of said Reed’s Third Ad-
dition and lving in the Southeast Quarter (SI514) of
the Southeast Quarter (SKE) of Seetion Twently-
Nine (29}, Township Eighty-Three (83) North, Range
Seven (7), West of the Fifth P M. and the Westerly
two (2) feet of said alley, being laid out and dedieated
as a part of said James C. Young’s Fighth Addition
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and lying in the Southwest Quarier (SW14) of the
Southeast Quarter (SE1}) of said Section Twenty-
Nine (29)) and now vacated, deseribed as follows, to
wit:  (a) That part lying South of the Southerly
right of way line of the Chieago, Milwaukee, St. Paul
aud Pactfic Railway Co. and Northerly of a line drawn
parallel with and at right angles thereto and thirty
(30} feel Southeasterly from said right of way; and
(b) That part lying North of a line drawn from a
point {en (10} feet North of the Southwest Corner
of Lot Iight (8) in said Block Twenty-Threc (23) to
a point ten (10) feet North of the Southeast Corner
of Lot Iive (5) in said Bloek Sixty-Two (62) and
Iying Soutl of a line drawn from a point six (6) feet
North of the Southwest Corner of Lot Five (5) in said
Block Twenty-Three (23) to a point six (6) feet North
of the Southicast Corner of Lot Two (2) in said Block
Sixty-Two (62).

(14} That part of Lots Three (3), Four (4) and
Kigliteen (18), Iving Southeasterty of and adjacent 16 1l
right of way of the Chicago, Milwaukee, St Paul and
Pactfic Ratlway Company, and all ol Lots Five (H). Six
(6), Fifteen (12), Sixteen (16) and Sevenicen (17), and
that portion of the vaeated alley Iviag Southerly of said
right of way and North of a line drawn from the Soutli-
west Corner of Lot Six (6) fo the Southeast Cormer of
Lot Seveuteen €17), and the North lalf (NLL) of Lo
IPourteen {14) and the West thiriyv-five (30) feel of the
ast seventy (70) Toel of Tools Twelve (12) aned T'hivtoe
(L) and thie West thirty-five (39) feet of the Kast sov-
enty (70) feet of the South Hall (S45) of Lot Fourieen
(14), all in Block Nincfeen (19} that pavt of Lots Six
(G), Seven (7), Fourteen (14) aud Filteen {(15) Ivine
Southeasterlv of and adjacent 1o the rieht of wav of i
Chicazo, Milwaukee, St Paul and Pacifie athway Come
pany, and that part of Lots Seventeen (17) and Bigh-
teen (18) Iving Northerly of and adjacent {0 said riehit
of way, and all of Lots Kight (8) to Thirteen (133, both
inclusive, and Lot Ninefeen (14), all in Block Twenty
(20} that part of Lots Seven (7), Kight (9), Thirteen
(13) and "ourteen (14) Iving Norvtherly of and ad jacent
to saud right of way, and all of T.ots Six (6), Fifteen (15)
and Sixieen (16), all in Block Twenty-One (21): all of
Lot Ten (10} aud that part of Lot Eleven () Ivinge
Northerly of and adjacent to said vight of way in Bloek
Twenty-Two (22); Lot Bight (8), except the South {en



G0

(10) feet thereof in Block Twenty-Three (23); Lots Six
(6) and Seven (7) in Block Twenty-Six (26); Lots One
(1), Two (2), and Three (3) in Block Twenty-Nine (29),
all in Reed’s Third Addition to Cedar Rapids.

(15) That part of that part of the Southeast Quarter
(SI514) of the Soutbeast Quarter (Siity) ol Hection
Twenty-Nine (29), Township Bighty-Three (83) North,
Range Seven {(7), West of the Fifth 1. M., otherwise
know and described as the vacated portion of Reed’s
hird Addition to Cedar Rapids deseribed as follows:
Comnmencing at the point of interseetion of the last line
of South Ninth Streef, W., with the North line ol the
alley lying North of Blocks Bight (8) and Nme (1) 1n
James C. Young’s Third Addition to Cedar Rapicls;
thence North along the RKast line of said South Ninth
Sireet, W. one hundred sixty-two and five-teuths (162.5)
fect, more or less, Lo the South line of that certain tract
of land conveyed to National Refining Gompeauiy by deed
recorded Mareh 24, 1930 in Book 546, Page 156 thenee
ISast along the South line of said tract iwo b red 200)
feet to the Southeast Corner thereol’s thenee Novih par-
allel with thie Tast line of said South Ninth Sireet, W,
one hundred fifty (150) feel to the Northeast Corner ol
said tract; thence West along the North fne of sald
tract and at right angles to the last line of said
SQoutli Ninth Street, W. a distance of two hundred (200)
fect to the Wast line of said Strect; thence North alony
the East line of said streel thirty-lwo and a half (32%0)
feet, more or less, to the North line of the Company’s
right of way; thence Iast along said right of way three
hundred {300) feet to the poiut of intersection with thie
West line of South Kighth Street, V. produced South-
erly; thenee Northon the West line of said South Iighth
Street, W. produced, to the point of interscelion of a line
South of, paralicl to, and thirty (30) fect ranoved from
{he South boundary line of the vight of way of the Chi-
cago, Milwaukee, St. Panl and Pacific Railway Co., and
being also the Soutl fine of another of the Company’s
rights of way; thence Northeaslerly along said line
thirty (30) feet Soutlierly from and pavallel {o the
South boundary line of the right of way of said Clhicago,
Milwaukee, St. Paul and Pacific Railway Co., to the
point of intersection with thie West line of the North and
South alley through Block Twenty (20} in Reed’s Third
Addition ; thence South on the West line of said alley
and said West line extended South to the South line of
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12th Avenue, W.; thence East on said South line three
hundred sixty-six (366) feet, more or less, to the point
of intersection with the West line of the North and South
alley in Block Twenty-Six (26) of Reed’s Third Addi-
tion; thence South on the said West line and said West
line extended South to the point of interseetion with the
South line of 14th Avenue, W.; thenee South parallel to
the JSast line of South 6th Avenue, W. to the point of
mfterseetion with the Novth line of {he alley Iying North
of Block Kight (8) in James C. Youug’s Third Addition;
thence West on the North line of said alley to the place
of beziniing, hut subject to roads and highwayvs, if any.

(16) A strip of land thirty (30) feet wide lying
Southeasterly of and adjacent Lo the right of wav of
the Clueago, Milwaukee, St. PPaul and Pacific Railway
Co., over and across parts of Lois Seven (7), Eight (8),
Ten (10), Eleven (11) and Twelve (12) in Block Ninety
(110} amd parts of Lots Ifour (4), Wive (5), Thirteen
(13) and Fourteen (14) in Block Ninety-one (91) all in
O. N, Hall's Eighth Addition to Cedar Rapids; subjeet,
however, to the cross-over track agreement contained
i decd 1o Company recorded June 11, 1915 in Book 376,
pitge G014, '

(10) That part of the Southwest Quarter (SWiy)
of the Sonthwest Quarter (SW14) of Section Twenty-
Light  (28), Township Eighty-Three (83) North,
Ranse Seven (7), West of the Iifth P. M., and being
a part of 0 N TToll’s Kighth Addition to Cedar
Iapids, deseribed as follows:  Commencing at a point
ot the South line of 12th Avenue, 8. W. in the City
of Cedar HRapids, two hundred seventy-two (272)
feet Fast of the Jast line of Sixth Street, S. W,
~ thence South three hundred forty (340) feet; thenee
West thirty (30) feet Lo a point two hundred forty-
Lwo (242) feet Kast of the 1ast line of Sixvth Street,
S WL and one hndred sixty (160) feet North of the
North Tine of THh Avenue, S. W.: thence Southwest
to a pomt two hundred {200) feet East of the East
fine of said 6ih Street and seventy-two (72) fect
North of the North line of said 14th Avenue; thenece
Southwesterly {o a point one hundred thirty-six (136)
feet East of the Iast line of said 6th Street and
four hundred seventy (470) feet South of the South
line of said 12th Avenue; thence West one hundred
thirty-six (136) feel to the Bast line of said 6th
Street; thence South to the North line of said 14l
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Avenue; thence East along the North line of said
14ih Avenue four bundred sixty (460) feet, more or
less, to the West line of a sixteen (16) foot alley West
of and adjoining Lot One (1) in Block Eighty-Eight
{(88) of said O. N. Huil’s Eighth Addition; thence
North fifty (50) feet; thenee East one hundred forty-
four (144) feet, more or less, to the West line of 4th
Street, S. W.; thence Norih along the West line of
said 4th Strect to the South line of 12th Avenue, S. W,
thenece West to the place of beginning.

(18) Lots (10) and Kleven (11) iu Block Two (2)
in James C. Young’s First Addition to Cedar Rapids.

(19) OQutlot ““A” of A. K. Murray’s Fourth Addi-
{ion to Cedar Rapids, excepting thevefrom all that parl
of said Lol South of a line beginning at a point where
the South line of said Lot crosses a line thirty (30) feet
South of and parallel to the Northwesterly line of said
Lot and running to a point on the Westerly line of 1.0l
Four (4) in Block lleven (11) of AL K. Murray’s Third
Addition to Cedar Rapids.

(20) Lot Four (4), excepting the Southeasferly
16211 (12) thereof in Block Eleven (11) 0 AL K. Mur-
rav’s Third Addition to Cedar Rapids.

(21} The Southeasterly farty-five (45) foet of Tuod
Omne (1) and all of Lot Two (2) in Block Seven (7) in
AL K. Murray s Seeond Addition to Cedar Rapids.

2 Lot Six (6), except therefron the right of way
of Chicago, Milwankee, St. Paul and Pacific Railway
Co. in Fractional Black Five (5) and Lots One (1) and
Two (2) in IFractional Block Six {6} i West Cedar
Rapids, formerly May and Covell’s  Addition  to
Kingston. _

(23) Lots Two (2) and Nine (9) in Block Three (3)
in West Cedar Rapids, formerly May and Covell’s
Addition to Kingston.

(24) Lots Five (3) fo Eleven (11), hoth mclnsive,
in Mav, Palmer and Thompson’s Re-plat of Block
One (1) in West Cedar Rapids, formerly May and
Cavell’s Addition to Kingston.

(25) Lots One (1) to Four (4), hoth inclusive, exeept
therefrom the right of wav of the Chicago, Rock Island
and Pacific R. R. in Block One (1); Lots One (1) to
Ten (10), both inclusive, in Block Two (2), and a
part of Walnat Street, now vacated, lving bhetween
caid Blocks One (1) and Two (2) and bounded and
Jdesceribed as follows: Beginming at the Westerly cor-
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ner of said Block One (1), being the point of inter-
section of the Easterly line of Walnut Street and the
Southerly line of Seventh Avenue; thence in a South-
westerly direction to the Northerly corner of Block
Two (2), being the point of intersection of the West-
erly line of Walnut Street and the Southerly line
of Seventh Avenue; thence Southeasterly along the
Easterly line of said Block Two (2) to the Easterly
corner of said Block Two (2), being the point of inter-
section of the Westerly line of said Walnut Street
and the Northerly line of Righth Avenue; thence
Northeasterly along the Northerly line of Eighth
Avenue a distance of thirty (30) feet to the center
line of Walnut Street; thenee Northwesterly along
said center line of Walnut Street to a point where
the same is intersceted by the Seutherly line of Lot
Four (4) in Block One (1) produced Southwesterly;
thence Northeasterly along the last deseribed line
to the Southerly corner of said Lot Fonr (4); thence
Narthwesterly along the Easterly line of Walnut
Street to the place of beginning, all in Riverside Park
Addition {o West Cedar Rapids, subject, however, 1o
(a) easement over a strip of Jand ten (10) feet on
each side of the center line of Walnut Street for a
distance of one hundred eighly (180) fect North-
westerly from the Northwesterly line of Kighth Ave-
nue, W, created by a warranty deed from 8. G. Arm-
strong, of al. {o the Hedges Company, dated Decem-
ber 26, 3927, and recorded January 96, 1938, in Vol-
ume 925, Page 507, for the use and benefit of the
granfors and granfees, their heirs, sueeessors and as-
signs, and (b) reservation of (he right to continue io
maintain, repair and relay water mains under portions
of Walnut Street confained in the deed from the City
ol Cedar Rapids to the Naiional Tractor Company,
dated AMareh 20, 1919, and recorded March 26, 1919,
in Volume 424, DPage 37, and {¢) conditions con-
tamed in Ordinance 1340 of the City of Cedar Rapids
that the successors and assigns of said National
Tractor Company, (o whom the city conveyed vacated
Walnut Streef, will hold the eity barmless against
claims by property owners by reason of the vacation
of said Street, and (d) the rights of the city and of
the public in and to the free and unobstructed flow
of the waters of the Red Cedar River, over that part
of said Lots One (1) to Four (4) in Block One (1),
if any, covered by the waters thereof.
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Certain of the pareels last above described are sub-
ject to existing leases from the Company, and to the
rights of the respective tenants thercunder, and to the
ownership by certain of said tenants of the improve-
ments, and all of said parcels, One (1} to Twenty-five
(25) are subject to zoning and building ordinances of
the City of Cedar Rapids.

(26) That part of the Northeast Quarter (NII14) of
the Northwest Quarter (NW14) of Seclion Thirty-two
(32), Township Eighiy-three (83) North, Range Seven
(7), West of ihe Ififth P. M., more particularly de-
seribed as: all that part of said {ract lying South of
the right of way of the Chicago, Milwaukee, St. Paul
and Pacific Railway Co. and North of a line fifty (d0)
feel Southeasterly of and paraltel with the eenter line
of ithe Company’s railway as the same is airveved
across said premises, confaining aboul six and fwo-
thirds (G%4) acres.

(27) That part of Lot Four (1) of Trregular Sur-
vey of the Northwest Quarter (NWi4) of the South-
wost Quarter (SWi4) ol Scetion Thirty-Twao (32).
Township ISighty-Three (83) North, Range Seven
(7), West of {he ¥ifth . M., recorded May 121911
in Volune 3, Trregular PPlat Book Pagé 80, Iving South-
erly and Southwesterly of the Company’s right of wav
through said Lot Four (1), subject, however, to ronds
E and highwavs, il any.

; (28} Approvimalely ficeity-cight  (25) wdes of
right of way lytug between Cedar Bapids and Fowa
City deseribed as follows:

The Company’s right of way one hundred {100) feet
in widil, more or less, extending from ifs point of con-
{act with {he North and South eenter line of the Norib-
west Quarter (NW14) of Seetion Thirty-twao (32},
Township Bightv-three (83) North, Range Seven (7).
Wost of the Fifih 7. M, in the City of Cedar Rapids,
{hrougeh the following Seetions of Jand in Linuy County,
: to wilt: The West Half (Wi4) of the Narthwest Quar-

ter (N'Wi4) and the Sonthwest Quarter (SW1/) of said
] Secfion Thirty-two (32): the Fast Half (FB14) of the
Northwest Quarter (NW14) and the Northeast Quarier
(NF14) of the Southwest Quarter (SW1i4) and the West
Half (W14) of ihe Southeast Quarter (SKE1/) of Sec-
tion Five (2): the Fast TTalf (F14) of Section Fight
(8) ; the Northeast Quarter (NE1) and the Southwest

e v T
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Quarter (SW14) of Section Seventeen (17); the West
Half (W14) of Sections Twenty (20), Twenty-nine
(29) and Thirty-two (32), all in Township Eighty-two
(82) North, Range Seven (7), West of the Fifth . M.;
and through the following Sections of land in Johnson
County, to wit: West Half (W1i4) of Sections Five (5)
and Bight (8} ; the Northwest Quarter (NW14) and the
Northeast Quarter (NI04) and the Southeast Quarter
(SE14) of Scetion Scventeen (17); the Southwest
Quarter (SW14) of Seetion Sixteen (16); the North-
west (tuarter (NW14) and the Northeast Quarter
{(NE14) and thie Southeast Quarter (SKE14) of Section
Twenty-one (21); the Southwest Quarter (SW14) of
Scetion Tweuly-two  (22); the Northwest Qnarter
(NW14), and the Northeast Quarter (NIE14) and the
Southeast Quarter (51514) of Scetion Twoentv-seven
(27); the Northeast Quarter (N34} of Seetion Thirty-
four (34); the West Half (Wi4) of Section Thirty-
five (39), all in Township Iighty-one (81) Nortl,
Range Seven (7), West of the Wifth . M.; the North-
west Quarter (NW14Y} and {he Northeast Quarier
(NI4) and the Southeast Quarter (S1014) of Section
Two (2}; the Southwest Quarier (SWi4) of Seelion
One (1) ; the Northwest Quarter (NW14) and the Kast
Iadf (J14) of Seelion Twelve (12); the Iast ITalf
(K14) of Scetions Thirteen (13), Twenty-four (24),
and Twenty-five (25); the Southwest Quarter (S\W14)
and the Southeast Quarter (SK14) of Scetion Thiviy
(3075 the Wast Half (1514) of Seetion Thirtv-one (31);
all in Township Kighty {80) North, Range Seven (7),
West of ihe 100(h 1. M.; the Northeast Quarter
(NI3Y4) of Section Six (6); the Northwest Quarter
(NW14) and {he Northeast Quarter (NT14) of the
Southwest Quarfer (SW14) of Section Five (53): {lie
Sontheast Quarvter (S} of Seetion Wive (5), being
over Outlots Four (4) and Three (3) in Clarksville
(now a parl of Coralville) and over Tois Tonr (4) and
Ten (10} of Cochiran’s Trregular Survey of Coralville
and Lots Five (5), Six (6) and Seven (7) in Closes’
Subdivision of the town of Caralville; the Northeast
Quarter (NE14) of Scetion Bight (8); the Northwesl
Quarter (NW14) and the Northeast Quarter (NEV,)
and the Southeast Quarter (SE14) of Section Nine (9);
the Northwest Quarter (NW14) of the Southwest Quar-
ter (SW14) of Scetion Ten (10}, ail in Township
Scventy-nine (79) North, Range Six (6), West of the
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Fifth P. M., to its point of contact with the North-
westerly line of Outlot Thirty-seven (37) in the Original
Town of Iowa City.

All the right, title and interest of the Company in and

to all and singular the following described property,
situated in Jolnson and Linn Counties:

Jouwson County.

(1) A strip of land one hundred fifty (150) feet iu
width over and across Quilol Thir{y-Six (3G) in Towa
City, according to the recorded plat thereof, being
seventy-five (75) feet in width on each side of the center
line of the Company’s raibway.

(2) A strip of land one hundred (100) feel in width
over and across the Northeast Corner of Ountlof Thirty-
cight (38) in Towa Cily, according fo the recorded plat
tliereof, being fifty (50) feet in widlh on cach side of the
center line of the Company’s railway.

(3} That part of the West Half (Wi4) of 1Wront
Street. Iving South of the South line of Towa Sfreet and
North of the South line of Burlington Street in lowa
City.

(1) The West Hall (Wi4). of Front Street fromn the
South line of Burlington Sfreet to the Novth line ol
Harrison Street in lowa City.

(3) That part of Court Street Iving West of {he
center line of Front Street and 16ast of a line erahity (80)
feel West of the West line of Front Street in Town City.

(6) That part of the Northwest Quarter (NW4) of
the Northwest Quarter (NWi4) of Section Fifteen (19),
Township Seventy-Nine (79 North, Range Six (6),
West of ihe Fifth 1. M., described as: Commencing ad
{le puint of intersection of the ast hank of the Towa
River and the North line of Harrison Streel in lowa
City; thence Fast along the North line of Tarrison
Sireel to the center line of Front Street in said Oily;
thence Southerly along the center fine of Front Sireet to
the South iine of Harrison Streel; thence Fast on the
South tine of Harrison Street to the Kast line of Front
Street extended South (being also the West line of Block
Five (3) in County Seat Addition to Towa Cily}; thence
South along the West line of said Block Five (5) to the
North line of Prentiss Sireet; thence West along the
Yorth line of Prentiss Street to the Fast bank of the
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Iowa River; thence Northwesterly along the said Fast
bank to the place of beginning.

(7) That part of Prentiss Street Iving East of the
Kast bank of the Jowa River and West of the West line
of the North and South alley through Block Pive (3) in
County Seat Addition to Towa Citv, extonded Sonih
across said Prentiss Street fo the South line of «aid
Prentiss Street.

(8) That part of Des Moines Street Iving hetween
the East bank of the Towa River and the West line of
Lot Four (4) in Block Fourteen (14) in Conniy Seat
Addition to Yowa City, extended South {0 the North line
of Block Twenty-Three (23) of said Addition.

(9) The West Half (Wis) of that part of the Narth
and South alley East of and adjoining lLaots Five ()
and Six (6) m Block FFifteen (15) of County Seat Addi-
tion to Jowa City.

(10) That part of the North and Sauth allev
through Block Twentv-Itive (23) of the Countv Seat
Addition to Towa City, deseribed ax Follows: o
mencing at the Southwest corner of Lot Oue (1) in
sald Block; thencee North alone 1l West line of <nid
Lot One (1), a distance of cighiv (80) feel, ta the
Northwest corner of said Lot: thence West af riehi
angles a distance of ten (10) feel 1o the center line of
said alley; thence South long the center line of =aid
alley cighly (80) feet, more or less, 1o g point due
West of the place of heginning; thenee Fast ten {10)
feel {o the place of heginning.

(11) That part of Capitol Street Iving efween
Outlots Two (2) and Three (3) of County Seat Addi-
tion to Jowa Citly aud Sonth of 1lie South line of Benion
Street in Iowa City. .

(12) AN of Block Fourteen (14) except Lots One
(1), Two (2), Three (3) and Tour (4) thereol and
excepl the Company’s right of way ifty (30) feet wide
over aud across said Block, all in County Seat Addi-
tion to Towa Cily.

{13) The North fifty (50) feet of Lot Six (6) in
Block Ninety-Six (96} in Iowa Cityv.

(14) That part of Lot Five (d) in Block Ninefy-
Four (94} in lowa City, described as: Commeneing at
the Southwest corner of said Lot; runmng  thence
North along the West line thereof ten (10) feel: thence
Southeasterly to a point on the South line of said Lot
ten (10) feel Iiast of the suid Seuthwest corner; thenee
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West along the South line of said Lot fen {10} {feet, to
the place of beginning.

(15) That part of Lot Eight (8) in Block TFour
(4) of County Scat Addition to Iowa City, deserihed
as: Commencing at the Northwest corner of said Lot:
{henee Sonth on the West line thereof fifteen (15) feet;
thenee Northeasterly to a point on the North line of
snid Lot fifteen (15) feet Bast of the Northwest corner
ihereof; thence West on the North line of said Lot to
{he place of heginning.

{16) A cerlain unrecorded contract between the
(hieago, Rock Tsland and Pacific Railway Co. and
Cedar Rapids and Towa City Railway and Light Com-
pany, dated December 30, 1908, respecting the right of
fhe Company o operate through Block Twenty-Three
(23} of the County Seat Addition to lowa City and
wnder the tracks of said Railway Co., and also respect-
ing certain switching agveements on Lafavette Street
Lefween (e Bast line of Clinton Street and the West
line of Capital Street and in an unrecorded agreement
dated Octoher 20, 1938 between [frank O. Lowden,
et al., as Trustees of said Railway Co. and Cedar
Rapids and Towa City Railway, extending and supple-
menting said original agreenent.

Taww CournTy.

(1} Tt Four (4) in DBlock Fiftv-Seven (H7) in
James ¢ Young's Bighth Addition {o Cedar Rapids.

(2) That part of (a) thos=e certain lols, formerly
known and deseribed as Lot Bighteen (18) in Block
Three (3) and Tots One (1), Two (2), Three (3},
Tleven (11) to Sixteen (16) inclusive, and Eighteen
(13) in Block Four (4) in itiverside Park Addition:
(h) the former alleys in said DBlocks Three (3) and
Four (4), now vacated; and (¢) ““H” Sircel, now
vacated, lving hetween said Blocks Three (3) and
Four (4), all of which now constituie a part of present
Lot Two (?) in Auditor’s Plat No. 118 in Cedar
Rapids, npon which the Company did herelofore lav and
construet ifs present railroad track under and Dby
vivine of an easement, established by an wnrecorded
agreement dated Mavel 22, 1920, and entered into be-
tween Towa Railwav and Light Company, a corpora-
tion of Towa, and Penick & Ford, Ltd, Incorporated,
a corporation of Delaware, and an wnrecorded agree-
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ment dated November 18, 1920, between {he same par-
tics, amending and supplementing said agreement of
March 22, 1920, authorizing the construction, at any
time within ten (10) years from the date of the initial
agreement, and authorizing thereafter the maintenance
and operation of a single standard gauge railroad
track over, across, and upon the property above de-
scribed and designated by blue prints attached to the
respective agreements.

(3) That part of Lots Six (6) and Twelve (12)
lying Southerly of the Southeasterly line of the right of
way of the Chicago, Milwaukee, St. Paul and Dacific
Railway Co. in Block Ninety-One (91) in O. N. Hall’s
Kighth Additlion to Cedar Rapids.

EIGHTIL

Frawcurses.

All franchises owned by (he Company for the construclion,

mainfenance and operation of clectrie generaling plants, elee-

tric transmission lines, cleetric distribution sysiems, gas
generating plants, gas storage plants, gas distribution VS
tenms, steam and hol water heating plants and svslenes and
railway systems, including, but not limited 1o, {le following
deseribed franchises granted by the following named towns or

cilies 1n the State of Towa:

Granior Class of Daic of Luvpiration Pate
Town or City Service Franchise aof Franchise
Albion {ectric May 11, 1935 May 11, 1964
Alburnett I<lectric December 23, 1939 December 23, 1904
Anies Gius July Y, 1936 Tuly 10, 19601
Atkins 1dlectric March 29, 1920 March 29, 1945
RBagley 1Klectric January 28, 1928 January 28, 1953
Bayard Flectric Octoher 7. 197 Octoler 7, 1943
Baxter Llectric August 23, 1939 August 23, 1904
Heaver Flectric January 13, 1924 January 13, 1931
Belle Plaine FElectric Oclober 4, 1929 Oclober 4, 1954
Belle Plaine {ias October 4, 1929 Octoher 4, 1954
Berkley Electric? July 19, 1930 July 19, 1935
Bertram Klectric December 12, 1938 Becember 12, 1963
Blairstown Electric November G, 1936 November 6, 1961
Boone Klectric Aurust 10, 1936 August 10, 1951
loone Gas March 29, 1923 Marcel; 29, 1948
Canmbridge Electric November 23, 1925 November 23, 1930
Carroll Gas Octaber 16, 1936 Octoler 16, 1961
Cedar Rapids Flectric July 221937 Julv 22 1962

Cedar Rapids

Steam Heat

July 32, 1947

July 221962
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Granlor
Town ar City

Central City
Chelsea
Churdan
Clarence
Clemons
Clutier
Collins
Coralville
Dana
Dawson

Ilberon
Ety
Jairiax
Carrison
Gilbert
Gilman
Gladbrook

Towa City

Jefferson
Jefferson

Keystone

laurcl
Legrand
{.ancoln
1.1shon
.isbon
I.nther
l.nzerne

Madrid
Marion
Marshalltown
Marshalltown
McCallsburg
Mechanicsville
Melbourne
Morrison

Mt. Auburn
Mi Vernon
Mt Vernon

Nevada
Nevada
Newhall
North Liberty
Norway
Oxford
Palo

Perry
Prairieburg
Cluasqueton
Reinbeck
Rhodes

Rippey
Robins
Rowley

Class of
Service

Llectric
KElectric
Electric
Electric
Electric
Electric
Electric
Street Railway

Electric
Electric

Flectric
Electric

Electric

I£lectric
lilectric
Electric
Electric
Street Railway
ILlectric
Gas
Electric
Iilectric
{iiectric
Llectric
lilectric
(ras
I“iectric
Flectric
[Llectric
Electric
tdectric
Gas
Electric
Flectric
Electric
Electric
Flectric
Electric
Gas
Electric
(Gas
lectric
Electric
Iilectric
Eilectric

lectric
Electric
Electric
Electric

Electric
Flectric
i<lectric
Tlectric
Electric

Date of
Franchise

March 24, 1936
July 15, 1936
September 13, 1919
February 3, 1939
March 15, 1939
ebruary 2, 1920
Juiy 9, 1917
August 10, 1903

danuary 3, 1940
December 28, 1920

Octaber 18, 1920
Septemiber 26, 1938

July 14, 1938

Tune 30, 1938
Decomber 31, 1927
Jauly 12, 1939
November 8, 935

July 17,1930

July 25, 1640
May 22, 1930

September M), 1936

September 20, 1929
Aupust 29, 1938
QOctober 26, 1915
July 10, 1430
September 5, 1930
December 10, 1937
Qctober 24, 1939
Felbruary 23, 1937
August 30, 1934
August 27, 1937
August 27, 1937
November 30, 1938
Novemher 18, 1231
August 28, 1917
Qctober 37, 14115
Fehruary 27, 1920
Augast 8, 1930
August 8, 1930

Qctober 6, 1923
September 7, 1928
July 24,1920
IFelhruary 23, 1938
Novemhber 22,1937

January 21, 1938

Decemler 1, 1938
Tuly 26, 1927

May 23, 1940
April 1, 1916
March 14, 1928
December 28, 1939
Septemher 16, 1915

Octohier 31, 1938
Septemher 16, 1927

Erpiration Date
of Franchise

March 24, 1901
July 15, 1961
September 13, 1944
IFebruary 3, 1964
March 15, 190+
I“ebhruary 2, 1943
July 9, 1942
Perpetual

January 3, 1965
December 28, 1931

Qctober 18, 1945
September 26, 1963

July 14, 1903

June 30, 1963
December 31, 1952
July 12, 1904
Newvmber 8, 1960

July L7, 1955
July 25, 1455

Alav 22, 1955
September 10, 1@l

Sepiember 200 (Y34
Aagnst 249 1903
Qcrober 20,0 1940
July 1, 1935
September 5 1935
December T 1902
Oetober 24, 1904
Felopuary 23, 1932
Angust o) 10y
Auvnst 27, 12
Auncust 27 14
November 30,0 1903
November 1% 1956
August 28, 1912
October 27, 1910
Febroary 27 1945
Aungust 8, 1933
Anzuse 8, 1933
Octoher 6, 1943
September 701933
July 23, 1945
Fehruary 23, 1903
November 22,1962
January 21, 1963
December 1. 1963
Julv 26, 1952

AMay 23, 1965

Aonl 1, 1941

March i4. 1953
[Jecember 28 1964
Sepptember 14, 1040
Octaber 31, 1963
September 14, 1932
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Grantor Class of Date of Expiration Date
Town or Citv Service Franchise of Franchise
saint Anthony Electric April 12, 1939 April 12, 1964
Scranton LElectric Juiy 23, 1937 July 23, 1952
Sheldakl Electric June 6. 1938 June 6, 1963
Shellsburg Electric May 17, 1938 May 17, 1963
Solon Electric Qctober 25, 1938 October 25, 1963
Stanwood Electric September 21, 1937 September 21, 1962
Swisher Electric December 19, 1938 December 19, 1963
Tanma Electric August 10, 1927 August 10, 1952
Tifin Flectric August 26, 1938 August 26, 1963
Toledo Electric July 11, 1929 July 11, 1954
Urbana Eleetrie November 10, 1932 November i0, 1903
Vinton Heat November 4, 1924 Novembher 4, 1949
Van Horne IZlectric Tulv 9, 1936 July 9, 1961
Vining Flectric January 2, 1923 January 2, 1948
\Walker Itectric June 12, 1936 June 12, 1961
West Branch Ileetric March 29, 1925 March 29, 1951
Woeodward Electric April 6, 1937 Apridl 6, 1952
Zearing Llectric lanuary 10, 1916 January 10, 1941

NINTH

MisceLLaneous anps

All miscellancous Jands and rights and interests in lands
of the Company, including, but not limited to, the following
described property sitnated in the State of Town -

Brxrtox Couxty.

(1) The Bast cighiv-eizhit and one hadf {(8RLLY feed
of Lots One (1) and Two (2) in Block (e (1) in
Halton™s Second Addition {0 Belle Plaine, 2o subdivision
of a part of tie Southwest Quarter (SWL) of the
Southwest Quarter (SWi4) of Secetion Tweniy (20).
Township Eighty-Two (82) Narth, Range Twelve (19),
West of the Fifth Principal Meridian,

(2} "Lhat part of the Northwest Quarter {(NWI1) or
the Southwest Quarter (SW174) of Secfion Twenty (260,
Townzhip Eighty-Two (82) North, Range Twelvi {12y,
West of the Fifth Principal Meridian described
as: Conumencing at the Northwest Corner of the st
Half {E14) of Lot One (1) in Block One (1 3, of Mutton's
Second Addition to Belle Plaine; thence Norih to fhe
right of way of the Chicago and North Wos{ern Tail.
way ; thence Kast along said right of way o a point -
rectlvy North of the Northeast Corner of said Lot One
(1) ; thenee South along the West line of Tenth A venne
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to the Northeast Corner of said Lot One (1); thence
West along the North line of said Lot One (1) to the

ace of l)e"umm a; subject, however, to (a) conditions

contained in deed to 8. M. Beeson, dated June 7, 1871
and recorded September 23, 1871, in Book 32, P‘lne 202

relative to the sale of liquor on said premiscs, and (b)
interest, if any, of the City of Belle Ilaine in and to the
Fast thirty (30) feet of the premises above deseribed.

Boore Couxry.

Lots Kight (8), Nine (9) and Ten (10} in Block
Ninetv-five (99) in the Original Town of Boone.

Cannonn Couny.

The South seventy (70} fect of Lot One (1) and
the Santh seventy (70) feet of the ast thirty-eight (38)
feot of Lol Two (2) and all of Lot Seven (7) m Block
Twenty (20) Milwaukee Land Company’s Addition {o
Caon Bapids.

Towa Counry.

Lot One (1) and Lot Two (2), except the West
cicht (8) inches thereof in Bloek <€’ in Durant’s
Addition to the Cily of Marengo in the Southeast
Quarter of the Southeast Quarter of Section Twenty-
l«mu (29}, Township Llcrhi\ “One (81) North, Range
Fleven (11), West of the Fifth Principal Mendmn

Lixw CourTy.

(1) That part of the West Ialf (Wih) of the
Sountheast Quarter (SE14) of Section Twenty-Nine
(29), Township [ighiv-Three  (83) North, Range
Seven (7), West of the Fifth P. M, fjormeﬂ_v platied
and known as Block Sixtv-One (61) in James C.
Young’s Iighth Addition {o Codar Rapids, described
as follows: ernmmq ai the point of intersection of
the West line of 10th Streel, S. W, and the South
line of 1L Avenue, S. W, hemg the Northeast Cor-
ner of the Block fmmml\ known as Block Sixty-One
(61) in said Subdivision: thence South along the West
line of 10th Street, S. W. thirty-three and seventy-
five hmndredihs (3 ha) feet to a point ten (10) feet
Northerly of, measured at right angles to the center
line of tbe {rack of the Cedax Rapids and lowa City
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Railway as now located and constructed; thence South-
weslerly twently-two and forty-six hundredthis (22.46)
feet parallel to and ten (10) feet Northerly of said
center line; thence Southwesterly forty-seven and
foriy-two hundredths (47.42) feet on a curve of a two
hundred forty-four (244) foot radius ten (10) feet
Northerly of and parallel to said center line; thence
Southwesterly minety-two and thivty-nine hundredths
(92.39) feet on a curve of a five hundred sixty-three
and sixty-nine bundredths (563.69) f{oof radius ten
(10) feet Northerly of and parallel to said center line
to a point sixty-two (62} feet South of the South line
of 12th Avenue, S. W.; thence West to a point on the
East line of 11th Street, 8. W. sixty-two (62) feel
South of the Seuth line of 12th Avenue, S. W_; {hones
North on the Itast line of 11th Sfreet, S. W. sixty-two
(62) feet to the point of interscction of the Hast Hue
of sald 11th Street, 5. W. and the South line of said
12th Avenue, S. W, being the Northwest Corner of
said former Bloek Sixty-One (61); thenee Fast on the
South line of 12th Avenue, S. W. three hundred (300)
feet to the place of begiuning.

(2} Lots Two (2}, Three (3), IFour (4} and Five
(9) tn Block Thirty-Six (36) of the Oricinal Town,
now City, of Cedar Rapids, excepl that part con-
demned by Chicago, Milwaukee, St. Paul and Pacifie
Railway Company by instrament recorded in Vol
21, Page 289, subjeet, however, Lo condilion contained
in the warranty deed from American Linsced Cons-
pany to l. A7 Uptlon, dated February 26, 1901, re-
corded Maxy 7, 1901, in Book 252, I"age 213, thal said
premises shall not be used for the purpose of the
manufacture of linseed oil or eake.

(3) The Southwesierly Half of Lot Seven (7) in
Block Thirteen (13) in the Origina! Town, now City,
of Cedar Rapids, subject, however, to party walls and
party wall rights on the Northeaster!y line of the South-
westerly Half of said Lot Seven (7).

(4) Lots Ihght (8), Nine (9) and Ten (10) in
Block Three (3) in Audilor’s Plat No. 47 in Cedar
Rapids.

(3) Lot Eight (8) i Block Nine (9); Lots Iight
(8) and Nine (9) in Block Ten (10); Lois Nine (9)
and Ten (10) in Block Eleven (11) and Lots Ten (10)
and Eleven (11} in Block Twelve (12}, all in College
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Park Addition to Cedar Rapids, a subdivision of part
of the West Half (W15) of the Southeast Quarter
(SIE'4) and part of the Northeast Quarter (NE4) of
{he Southeast Quarter (SK14) of the Southwest Quar-
fer (SW14) of Section Sixteen (16), Township Eighty-
Three (83) North, Range Seven (7), West of the
Fifth . M.

(6) Lot Nine (9) in Auditor’s Plat No. 104 1n
Cedar Rapids, according to the Plat recorded in Book
497, Pape 410, subjeet, however, to casement over,
across and upon the North forty (40} fect and the
liast Oifty (50) feet of Lot Nine (9) for private road-
way for wagons and vchicles for benefit and use of
owners of adjoining Lots in Audilor’s Plat abutting
an =uid Lot Nine (1) created by aun instrument exe-
cuted by Kunice A. Madison, recorded m "robate
Record 92, Page 631.

(7) (Iixeept the Tast  {hirty-three (33) feel
thereal.)  The Soutl five (5) acres of that part of
e Sontheast Quarter (SK14) of the Northeast Quar-
fer (NIIW) of Section Bighi (8), Township Inighty-
Three (83 North, Range Seven (7), West of the IPifth
1. AL, Tying Kast of ihe eenter of the public road, sub-
jeet, however, to all roads and highwavs.

(8) ot Twenty-One (21) in Trregular Survey in
he Nocthwest Quarter (NW14) of Section Thirty-Five
(), Township Bighty-Three (83) North, Range Seven
(7), West of the Ififth . M. :

The property above deseribed in paveels One (1) to
Birhi (8) is subjeet to Zoning and Building Ordinances
of 1he Cily of Cedar Rapids.

(9) The West forty (40) feet aof the North sev-
ontv-four (74) feet and the North fwenty {20) feet
of 1he South seveniv (70) feet of Lot Six (6} in
Barkley's Addition {o the Town of Lisbon.

(10) Lots One lundred Seven (107} and One
Hundred 1ight (108) in the Original Town of Lisbon.

(11) A part of Tt Oue (1) in Block Three (3)
in the Town of Mount Vernon described as follows:
Beginning at the most Northerly corner of said Lot
One (1) ; thenee Sonthwesterly on Washington Street
(now known as First Avenue, South) being the North-
westerly side of said Lot, ninety (90} feet and two (2)
inches: thence Southeasferly parallel with Main Street
(now known as First Street, East) twenty-seven (27)
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feet and four (4) inches; thence Northeasterly paral-
lel with Washington Street ninety (90) feet and two
(2) inches to Main Street; thence Northwesterly on
the Southwest side of Main Street twenty-seven (27)
feet and four (4) inches to the place of beginning;
also an undivided one-half interest in the following
described portion of said Lot One (1) bounded as
follows: Commencing at the Southeasterly Corner of
the premises above deseribed; thenece Southeasterly
parallel with Main Street ten (10) feet cight (8)
inches; thence Southwesterly parallel with Washing-
ton Street sixteen (16) feet ten (10) inches; thence
Southeasterly parallel with Main Street twenty-four
(24) fect; thence Southwesterly parallel with Wash-
ington Street twenty-five (25) feet {o the alley; thence
Sontheasierly along the alley four (4) feet to the
South or Southeasterly Corner of said Lot One (1);
thenee Northeasterly along the Southeasterly line of
sald Lot forly-four (44) feet; thence Northweslerly
parallel with Main Streetl cighteen (18) feet two (2)
mches; thence Northeasterly parallel with Washing-
ton Street twenty (20) feet; ithence Northwesterly
parallel with Main Street twenty (20) feet six (6)
mches; thenee Southwesterly parallel with Washing-
ton Street tweniy-two (22) feet two (2) inches, to the
place of beginuing.  Main Street herein referred 1o
is now known as First Street, Jast, and Washingion
Street hercin referred 1o is now known as First Ave-
nue, South, subjeet, however, as to said last described
prennses, to the righls of the owners of the other
undivided one-half interest to partition and contribu-
tion.

(12) The South pavt of Government Lot One (1)
of Seetion Seventeen (17), Township Eighty-Five (85)
North, Range Five (5), West of the Fifth P. M., de-
seribed as follows:  Commencing at a point cighty
(80) rods South of the Noriheast Corner of said
Section Seventeen (17); thenee West eighty (80)
rods to the West line of said Government Lot One
(1); thenee South on said West line to the bank of
the Wapsipinicon River; thence Southeasterly along
the left bank of said Wapsipinicon River to the Kast
line of said Sectlion Seventeen (17); thence North on
sald JSast line o the place of beginning, subjeet, how-
ever, to {a) all roads and bhighways, (b) rights of the
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State of Yowa in and to so much of said premises as
may be formed by means other than natural aceretions,
and (c) rights of the public and of the State ol Towa
to the free and unobstructed flow of the waters of the
Wapsipinicon River.

(13) Lots One (1), Two (2}, Three (3) and VFour
(4) in Smyth’s Subdivision of Government Lot Two
(2) in Scection Seventeen (17), Township Kighty-Five
(85) North, Range IMive (3), West of the Fifth 170 M,
subject, however, to all roads and highways.

(14) That part of Govermment Lot Kight (8) in
Section Seventeen (17), Township Eighty-Five (85)
Norih, Range Five (d), West of the Irifth 17, A
deseribed as follows: Commencing at a pomt oue
hundred twenty-one (121) rods North lo the South-
east Corner of said Section; thence Norvth of the
right bank of {he Wapsipinicon River; thenee West
following said bank to the West line of said Gov-
ernment Lot Fight (8); thence Soulh on said Wesi
line of Government Lot Iight (8) five hundred cight
(508) feet to oue hundred two {102) contour as per
Rosecran’s survey; thence following said contour as
follows: North seventy-nine (79) degrees, fen (1)
minutes ast, two hundred eight (208) feet; thence
Nortl eighiv-six (86) degrees, {wenty (20} ninutes
Yast, one bundred forly-eight (348) feet; thenee
South seventy-three (73) degrees, forty-five (45) mimn-
utes Kast, one hundred forty (140) feet; thence South
fiftv-six (H0) degrees, fifty (50) minules Fast, one
hundred twenty (120) feetl; thence South fiffv-three
(53) degrees, ten (10) minules ISast, one hundred
sixtv-eight (168) fect; thence South {lirtysix (36)
degrees, ten (10) ‘minutes Iast, two hundred forty-
eight (248) feet; thence South sixty-four (G4) de-
grees, fifteen (13) minutes Tiast, one hwndred fwo
(102) feet to Station two hundred ninetyv.six (296);
thenee in a Southwesterly dircetion fifteen (1) rods
to a point thirty (30) rods West of 2 point on the
Tast line of said Section, onc hundred twenty-one
(191) rods North of the Southeast Corner of said
Seetlion; thence Kast thirty (30) rods to the place of
beginning, subject, however, to (a) all roads and
highwayvs, (b) rights of the Stafe of Towa in and to
<o much of said premises as may he formed by means
other than natural accretions and (c¢) rights of the
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public and of the State of Towa to the free and un-
obstructed flow of the waters of the Wapsipinicon
River.

(15) That part of the Northwest Quarter (NW1)
of the Southeast Quarter (SK14) of Section Five (5),
Township IKighty-Six (86) Neorth, Range Seven (7),
West of the Fifth P. M., described as follows: Be-
ginning {wenty-five (25) rods South of the Northeast
Corner of said Quarter Seection; thence West nine
(9) rods to the Wapsipiicon River; thence North-
westerly along the bank of said River to a point where
satd Iitver crosses the North line of the Northwest
Quarter (NW1.1) of the Southeast Quarter (SE14) in
said Section Five (5); thenece West along said North
Hine across said River {o the West bank of said River;
thence Southeasterly and Easterly along the West-
erly bank of said River to a point where it inter-
scels the Kast line of the Northwest Quarter (NW14)
of the Southeast Quarter (SI814) of said Section Five
(0}; thenee Novth 1o the place of beginning.

(16) That part of the Northeast Quarter (NIE14)
of the Southeast Quarter (S¥14) of Section Five (5),
Township Fighty-Six (86) Nortl, Range Seven (7),
West of the I'ifth 1. M., deseribed as follows: Be-
gimimg fwendv-three (23) rods nine (9) feet South
of the Northwest Corner of said Quarter Secetion;
thenee Bast =ix (6) vods: thenee South seven and one-
halll (714) feet: thence Kas{ four (4) rods; thence
South fourfeen (34) rods; thence West 1o the West
line of the Northeast Quarter (NE14) of the South-
casl Quarter (S114) of said Section Five (5); thence
North to the place of heginning.

(17) The Sowth seventv-five {75} feet of Lot Six
(6) m Block Three (3) in Wellington Heights Addi-
tion to the City of Cedar Rapids, subject, however, to
restrietions relating to the eharacter, use and location
of buildings fo he erected on said premises contained
i the (a) warranty deed from Higley Land Company
ol Linn County, lowa, to John A. Reed, dated April
11, 1912, recorded April 15, 1912, in Book 345, Page
471, conveving the South seventv-five (75) feet of
Lot Six (6) afercsaid, except the West thirty-two (32)
feet thereof, and (b) in the warranty deed from Hig-
ley Land Company of Linn County, Towa, to Julia A.
Sopousek, dated April 19, 1910, recorded April 22,
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1910, in Book 325, page 502, conveying the West
thirty-two (32) feet of the South seventy-five (75)
feet of said Lot Six (6).

ManstarL COUNTY.

(1) The South One-Third (S14) of Lot Seven (7)
and the North Two-Thirds (N%) of Lot Kight (8) in
Block Two (2) in Anson’s Second Addition to the Town
of Marshall.

(2) The West Two-Thirds (W24) of Lot Three (3
in Block Fourteen (14) in the original town of Marshall

Tama County.

(1) Lot IPour (4) in Block Five (3) in Blair's Addi-
tion Lo the town of Chelsea, a Subdivision in the North-
east Quarter (N1815) of the Northeast Quarfer {(NI514)
of Scction Wishteen (18), Township BKightydwe (82}
North, Range Thirteen (13), West of the 1%ifth Prinei-
pal Meridian.

(2} All that partof the North Three-quarters (N¥4 )
of the Northwesl Quarter (NW1i) of the Northeast
Quarter (N1314) of Seclion Twenty-seven (27}, Town-
ship Bighty-three (83} Nortl, Range IFifteen (15),
West of the Fifth Principal Meridian, lving Iast
of McClelland Street in the Vitlage of Tama, except
that part thereol conveyed fo Tama County for road
purposes, described as follows: Connneneiug ad {he
Northwest Corner of the Northeast Quarter {N1514) of
said Section Twenty seven (27) 1 thenee Bast along the
North lime of said Scetion nine hundred sixty-cight and
nine-tenths (968.9) feet; thence South five hundred
sixty-eight and one-tenth (568.1) feet to the point of
heginning; thence South cight (8) degrees Fast, sixty-
six and five-ienths (66.5) feet: thence Southerly three
hundred fwenty and five-tenths (520.5) feet along a
thirty-eight hundred fifty-five (3853) fool radius curve
concave Westerly and baving a central angle of four
(4) degrees foriv-six (46) minufes; thence North six
(6) degrees two (2) mnutes West, three hundred
cighty-four and four-tenths (384.4) feet along the Mast
line of McClelland Strect to the place of beginning,
conlaining twenty-five thousandths {.025) acres, morc
or less, subject, however, to the vights of Ceniral lowa
Chatauqua Association under thatl certain lease dated
May 25, 1915 and recorded September 13, 1919, in
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Book 153, Page 372, for a period of five (5) years, from
November 1, 1914, containing the privilege of renewing
the same from vear to year.

(3) Lots Three (3) to Six (6), both inelusive, in
Block One (1) in Stone’s Addition to Toledo, a Subdi-
vision of part of the North sixty (60) acres of the East
Half (I£14) of the Southwest Quarter (SW14) of See-
tion Fifteen (13), Township Eighty-three (83) North,
Range Fifteen (15), West of the Fifth Prinecipal
Meridian, subject, liowever, {o right of Tama and
Toledo R. R. Co. under an unrecorded lease dated
August 5, 1921, demising said Lot Six (6), for a period
of twenty-five (25} vears.

(4) That part of Lot One (1) in Block Six (6) in the
Original Town of Toledo deseribed as:  Commencing
af a point on the West Tine of Lot One (1) in Block Six
(G} aforesmid, cighty (80) feet Soutl of the Narthwest
Corner thereofs thence South on the West line of said
Lot, forty-six {46} feet four (4} inchies: thenee East
seventy-five (78) feet Lo the ast line of said Lol Qe
(1); thenve North atong the said Kast line Torfy-seven
(47) feet: thenee West {wenily-five (25} feel; thenee
South eight (5} mehes: thenee Westfifty (50) Teet to (e
place of beghunng, siid premises being situated in the
Southwest Quarter (SW1) of the Soufheast Quarier
(SE) of Sectiom Fifteen (15), Township [ichiv Ahree
(83) North, Range Fifteen (13), West of the [9ith Pein-
eipal Mendian: guljeet, however, {o {a) restrielions
contained in the warranty deed dated Mareh 146, 1900,
recorded Marelh 17, 1905, in Book 140, Pace 488, {hat
grantee 1s not 10 erect a building of ware than one stary
and for the use by gramtor of part of the Novth wall af
the butlding on said premises, (h) party walls, par(y
wall rights and rights of adjoining owners alony the
North line and along the South hine of said premises,
and (¢} easements of vecord affeeting the Fasterly por-
tion of said premises, also casements for deainaee and
other purposes.

Al the right, title and interest of the Company in and
to all and singular the following deseribed property
situated in Cedar, Greene, lowa, Jones, Linn and Tama
Counties:

Cepar County.

(1) The Fasterly three hundred (300) foat of Gav-
ernment Lot Two (2) in Section Twenty (20), Township
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Eighty (80) North, Range Three (3), West of the Fifth
Principal Meridian in Center Township.

(2) A part of Lot Two (2) in Block Thirty-four {34)
in the town of Cameron, now West Braneh, described as
follows: Commencing at a point one hundred thirty-two
(132) fect Kast of the Northwest Corner of said Lot
Two (2); running thence South fifty-four (54) feet;
thenee ast one hundred thirty-two (132) feet to First
Street in said town: thence North along said First
Street fifty-four (54) feet to the North line of said Lot
Two (2); thence West along said North line one hun-
dred thirty-two (132) feet to the place of beginning.

Gueene County.

Lot Iive (5) in Block Fifty-Two (32) in Central
Grand Junction.

Towa Counzy.
The West 1Ialf (W14) of that part of Clinton Ave-

nue now vacated, Iving between Blocks ©“C77 and ““D”
in Durant’s Addition te the Cily of Marengo in the
Southeast Quarter (SE14) of the Southeast Quarter
(SE14) of Seetion Twenty Five (25), Township Eighty-
One (81) North, Range Eleven (11}, West of the il
Principal Meridian.

Joxrs Counry.

(1) Lot One {1) of Government Lot Five (H) in
Section Thirtv-"Three (33), Township Jaiehtv-Four
(84) North, Range Three (3), Wesl of the Fifth
Principal Meridian, being all of said Government ot
FPive (5) lying North of the public highway and South
of the Wapsipinicon River (excepling one (1) acre
reserved on the West side of said Government Lot Five
(5)), and containing six and sixly-one hundredths (6.61)
acres, more or less.

(2) The following deseribed tract in said Section
Thirty-Three (33), to wit: Beginuing at a point two
Landred twenty-five (225) feel West of the center of the
highway at the North end of the wagon hridge over the
Wapsipinicon River; thence running West along the
waler’s edge in said river, ai normal stage, fifty (50)
feet: thence Easterly parallel with the water’s edge 1n
said river at norma! stage one hundred (100} feet;
{hence South to place of beginning; together with a per-
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petual right of way from the said highway, at the North
end of said bridge to the said tract of land fifty (50) by
one hundred (100) feet as abhove deseribed.

Tawx CounTy.

(1) The Southcasterly seventy (70) feet of Lot
One (1) Block Thirty-Six (36) in the Original Town
{now City) of Cedar Rapids, more particularly de-
scribed as follows: beginning at the Southerly corner
of said Lot being at the point of intersection of the
Northeasterly hine of IFifth Street (formerly Madi-
son} and the Northwesterly line of the alley in said
Block, thenee Northwesterly along said Northeaslerly
lime of Iifth Street seventy (70) feet, thenece North-
casterly at right angles and parallel with said North-
wesferly line of the alley sixty (60) feet to a point in
the Northeasierly line of said Lot, which is seventy
(70) feet Northwesterly of the Kasterly corner of
said Lot, thence Southeasierly along said Northeast-
erly line of said Lot, seventy (70) feet to the FEasterly
corner thereof (being a point in the Northwesterly
line of said allev), Hience Southwesterly along said
Northwesterly line of the alley sixty (60) feet to the
place of beginning.

(2) That part of T.ot Two (2), Auditor’s Plat No.
94, Cedar Rapids, deseribed as follows: Beginning at
a point on the Southwesterly fine of North 16ih Street
where {he same interseets the Southeasierly boundary
line of Audilor’s Plat No. 54; thence in a Sonthwest-
erly direction along the Sountheasferly houndary line
of said Lot Two (2) five handred seventv-twe and
cight-tentlis (572.8) feet, more or less, to the West
boundary hue of =aid Auditor’s Plat; thence North
along the Weslerly line of said Auditor’s Plat to n
point fifteen (15) tect from the Soulheasterly line of
said Audifor’s Plat measnred al right angles from
saul Southeasterly line; thenee in a Norfheaslerly
direetion fifteen (15) feet from and parallel to the
Sountheasterly line of said Auditor’s Plat to a point
of intersection with the Sonthwesterly line of said
North 16th Strect: thence Southeasterly along the
Southwesterly line of North 16th Street 1o the place
of beginning; but subject, however, to the following
restrictions, namely, that it is to be unsed for a rail-
road track only; that it 18 not at any time to be used
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for a storage track; that there are to be no buildings
crected thereon; and that The Corno Mills Company
shall have free and ready access across said parcel
of land and across such track or tracks as may be laid
thereon; and subject fo the further condition that
chould The Corno Mills Company, as OWHCT of Lot
One (1), said Auditor’s Plat, be required {o lav a side-
walk along the South side of “H?’ Avenue by reason
of the ownership of said Lot, that the cost 1s to be
borne equally by the Company and The Corno Mills

~.Company.

(3) A strip of land one hundred (100) feel mn
width aecross the Northwest Quarter (NW14) of ihe
Southeast Quarter (SE4) and across the Novtheast
Quarter (NE) of the Southwest Quarler (SW14) of
Section IBleven (11) Township ighty-Three (53)
North, Range Seven (7) West of the Fifth Prineipal
Meridian, said strip of land being ffty (50} feet in
widih on either side of the center line of a railway
constructed and operated by thie Dubuque & South-
western Railway Company until  discontinued and
abaudoned at or about the close of the vear 1888

(4) Lot Three (3) in Auditor’s Tlat No. 104, i
Cedar Rapids.

(5) That part of the Southeast Quarter (SK14) of
the Northwest Quarter (N'W14) of the Northeas! Quar-
ter (NI31;) of Scction Ten (10), Township Bighiy-Six
Norily, Range Six {6) West of the Tifth Principal
Meridian deseribed as commencing al a point ninety-
seven and one-lalf (9714) foet Fast of 1he Northeast
corner of Lot One (1) n Block Nine (9) in the Town of
Coggon, as per recorded plat of said Towyn, thenee vun-
niny South one hundred eightyv-six and ninely-nine
hundredihs (186.99) feet, thence Bast sevenly (70) fect,
ihence North onc hundred eiohiv-six and nineiy-mme
nundredths (186.99) feet, thenee West seveniy {70) fect
to the place of heginning.

(6) Lots Sixtv-Four (64), Sixiv-1Mive (65) and
One Hundred Six (106) in the Original Town of Lishon.

(7) Lots One (1), Two (2), and Fifteen (15) of
Anditors” Plat No. One (1) in Lishon.

(8) That part of the Northeast Quarter (NE11) of
the Southeast Quarter (8F14) of Section Five (5).
Township Eighty-six (86) North, Range Seven (7).
West of the Fifth P. M., deseribed as: Commencing ten
(10) rods Kast of the Northwest Corner of said Quarter
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Section and at a point on the North bank of the Wapsi-
pinicon River; thence running ISast thirty-one and one-
half (311%) rods; thence South to the middle of said
River; thence West thirty-one and one-half (3114) rods;
thence North to the place of beginning.

(9) A tract of land described as commencing at
the Southwest corner of the East ten (10) acres of the
Southwest Quarter (SW14) of (e Southeast Quarier
(SE14) of Section Fourteen (14) Township Iighty-
Three (83) North, Range Scven (7) West of the Fifth
Principal Meridian; thenee North along the Westerly
boundary line of said {en (10) acre tract {hvee hun-
dred sixty-nine (369) fect; theuce East and parallel
with the South boundary line of said ten (10) acre
tract three hundred thirty (330) feet; thence South
along the Basterly boundary line of said fen (10)
acre tract to the Southcast corner thereof three hun-
dred sixty-nine (369) feet; thenee West (ree ln-
dred thirty (330) feet to the place of beginning.

{10} That part of Lot Five (5) in Bloek Thirlecen
(13) in Original Town of M{. Vernon and of the
Southeast Quarter (SEV)) of the Southwest Quarier
(SW15) and of the Northwest Quarter (NWL4) af the
Soutlieast Quarler (SK14) of Scetion Ten (10), Town-
ship Eightv-Two (82) Norih, Range Five (), Wesd
of the Fifth . Al deseribed as: Cominencing al the
most Westerly eorner of said Lot IWive (5) ou the
Northeasterly line of First Street; and thence North-
casterly along the Northwesterly line of said Lot and
the Southerly line of the alley through said Block {q
the Northeasterly corner thereof and the Southwesi-
erly hne of Second Street; thenee Sontheasterlyv along
the Soulhwesterly line of Second Strecl ninetv (90)
{eet: thence Soulliwesterly on a line parallel to and
ninety {90) feet from the Northwesterly line of said
Lot, to the point of interseetion with the Norih and
South center line of said Section Ten (10); {hence
south on said center line to the Northeasterly line of
First Street; thence Northwesterly on the North-
casterly ine of First Street, to the place of heginning.

{11) A strip of land one hundred (100) feet wide,
nere or less, beginning at the North hne of Sinclair
Avenue, in the City of Cedarq}%apids, in Seetion Four-
teen (14}, Township Eighty-Three (83) North, Range
Seven (7}, West of the Fifth P. M., and running thence
Nartheasierly and East through the South Quarter

A
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(S14) of said Section to the Fast line thereof; and also
across the North Half (Ni5) of the Southeast Quarter
(SIE14) of Section Ten (10) and the North Half (N14)
of the Southwest Quarter (SW14) of Section Eleven
(11), both in Township Eighty-Two (82) North, Range
Five (5), West of the Fifth P. M.

Tama CounTy.

All that part of the following tract lying West of the
West bank of Indian Creek, a part of the Northwest
Quarier (NWi4) of the Southeast Quarter (SE14) of
Section Twenty-one {21), Township Kighty-Three (83)
North, Range Sixteen (16}, Woest of the Fifth Principal
Meridian, deseribed as: Commencing four hundred
thirty-cight (438) feet North and three hundred forty-
five {345) feet West of the Southeast Corner of said
Vorthwest Quarter (NW34); thenee North on the line
of A. B. Taplin’s land sixty (60} feet; thence West to
o center of the Marvengo and Fort Dodge State Road;
ihenee Sontheasterly along said raad a sufficient distance
o make sixly (60) feet South; {hence Fast to the place
of heginning.

Clause B

Without in any way limiling anything hereinbefore or
hereinafier deseribed, all and singular the lands, real estatle,
chatiels rea), interests in land, leascholds, ways, rights-of-way,
casemnents, servitudes, permits and licenses, {franchises, privi-
leges, power sites, street lighting systems and standards and
other equipment appertaining thereto, felephone systems and
all apparatus and cquipment apperiaining thereto, radio
and felevision systems and all apparatus and equipment, ap-
periaining thereto, Air conditioning systems and all apparatns
and equipment appertaining thereto, iee and refrigeration
plants and all apparatus and equipment appertaining thereto,
plants for the generation of clectricity and all apparatus and
equipment apperiaining thereto, plants for the manufacture
of gas and all apparatus and equipment appertaining thereto, -
planis for the generation and manufacture of steam and
Lot water and all -apparatus and equipmeni appertaining
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thereto, lines for the transmission and distribution of electric
current and all apparatus and equipment appertaining there-
to, systems for the distribution of gas and all apparatus and
equipment appertaining thercto, systems for the distribution
of steam and hot water for any purpose and all apparatus
and equipment appertaining thereto, railway systems, cars,
car barns, railway rolling stock, trolleys, street cars, trolley
coaches, engines, freight cars, lines, wires, cables, tracks,
roadbeds, offices, buildings and other siructures, machine
shops, tools, materials and supplies and all property of any
nature apperiaining to any of the plants, systems, business or
operations of the Company, whether or not aflixed (o the realiy,
used in the operation of any of the premises or planis or
systems or otherwise, which ave now owned or which may
Lereafter be owned or acquired by the Company other {hau
Excepted Property as hereinafter defined.

Clause C

All corporale, Federal, State, municipal and other permits,
consenls, hcenses, bridge licenses, bridge rights, river per-
mits, franchbises, including thoxe hereinbefore deseribed,
grants, privileges and immunities of every kind and deserip-
tion, now belonging to or which may hereafter be owned,
held, possessed or enjoved by the Company (other than Kx-
cepled Property) and all renewals, extensions, enlargements
and modifications of any of thenm.

Clause D

Also all other property, real, personal or mixed, tangible
or intangible (other than Fxcepted Property as hereinafter
defined) of every kind, character and description and where-
soever situate, whether useful in the generating, manufacture,
transmission, distribution or sale of electricity, or in the
transportation, distribution or sale of natural gas, or in the
manufacture, transportation, distribution or sale of manufac-
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tured gas, or the operation of steam and/or bot water plants
and systems, or the operaiion of railway systems, or other-
wise, now owned or which may hereafter be acquired by the
Company, 1t being the intention lereof that all property,
rights and franchises acquired by the Company after the date
hereof (other than Excepted Property as hereinafter defined)
shail be as fully embraced within and subjected to the lien
hereof as if such property were now owned by the Company
and were specifically desceribed herein and conveyed hereby.

Clause E

Together with all and singular the plants, buildings, im-
provements, additions, {enements, hereditaments, casements,
rights, privileges, licenses and franchises and all other ap-
purtenances whatsoever belonging or in any wise apperiaining
to any of the property hercby mortgaged or pledged, or in-
tended so {o be, or any part thevcof, and the reversion and
reversions, remainder and remainders, and the tolls, rents,
revenues, issucs, carnings, income, product and profits there-
of, and of every parl and parcel thereof, and all the estate,
right, title, interest, properiy, ¢laim and demand of every
nalure whafsoever of the Company al law, in equity or olher-
wise howsoever, in, of and to such property and every part and
pareel thereof.

Clause F

Also any and all property, real, personal or mixed, nelud-
ing Excepted Property, that may, from {ime to fime here-
after, v delivery or by wriling of any kind, for the purposes
hereof be in any wise subjeceted to the lien hereof or be ex-
pressly conveved, morigaged, assigned, transferred, deposited
and/or pledged by the Company or by anyone in its behalf or
with its conseut, to and with the Trustee, who is hereby
aunthorized fo reecive the same at any and all times as and for
additional security and also, when and as hereinafter pro-
vided, as substituted security hereunder, to the extent per-
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mitted by law. Such conveyance, mortgage, assignment,
transfer, deposit and/or pledge or other creation of lien by
the Company or by anyone in its behalf or with its consent of
or upon any property as and for additional security may be
made subject to any reservations, limitations, conditions and
provisions which shall be set forth in an instrument or agree-
ment in writing executed by the Company or the person or
corporation conveying, assigning, mortgaging, transferring,
depositing and/or pledging the same and/or by the Trustee,
respecting the use, management and disposition of the prop-
erty so conveyed, assigned, mortgaged, transferred, deposited
and/or pledged, or the proceeds thereof.

EXCEPTED PROFERTY

There is, however, expressly excepfed and exeluded from
the lien and operation of this Indenture 1he following describud
praperty of the Company, hercin sometimes referred to as
“Excepled Property’':

A, All cash on band and in bank, all conlracts, all
shares of stock, bonds, notes, evidences of indebiednoss
and other securities; and bills, notes and accounts re
ceivable acquired in the ordinary course of business;
-—other than any of the foregoing which are specifically
by the express provisions of this Indenture subjeeted or
required to be subjected to the lien hereof.

B. Goods, wares, materials, merchandise and sup-
plies purchased or acquired for the purpose of sale in
the ordinary course of business; and fuel and similar
personal property which are consumable in their nse
m the operation of the plants or systems of the
Company.

C. Automobiles, buses, trucks and similar vehicles,
other than railway rolling stock.

The Company may, however, pursnant to tle provisions
of Granting Clause F above, subject to the lien and operation
of this Indenture all or any part of the Exeepted Property.
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To Have axp To Howp the Trust Estate and all and singular
the lands, properties, estates, rights, franchises, privileges
and appurtenances hereby mortgaged, conveyed, pledged or
assiened, or inlended so to be, together with all the appur-
tenances thereunto appertaining, unto the Trusiee and its
successors and assigns, forever;

Subject, howeuver, 1o the reservalions, exceptions, limita-
tions and restrictions contained in the several deeds, leases,
servitudes, contracts or other instruments through which the
Company acquired and/or claims title to and/or enjoys the
use of the aforesaid properties; and swbject also to such
servitndes, ecasemenis, rvights and privileges in, over, on
and/or through said properties as have been granted by the
Company {o other persons prior to the date of this Inden-
ture: and subject also to the lien of the Iixisting Mort-
cage (as defined in Section 71), until such lien is discharged
in accordance with the eovenants of the Company contained
in Seetion 71; and subject alxo {o Permitted Encumbrances
(a5 defined in Seetion 24) and, as o any property hereafter
acquired by the Company, fo any liens thercon existing, and
{o anv liens for mpaid portions of the purchase money placed
thereon, af the time of sueh acquisition, but only to the extent
that sueh liens are permitled by Seclions 72 and &3;

Bur 1x Trusr, Neverrugrkss, for the equal and propor-
tionate use, benefit, seeurity and protection of those who from
time to time shall liold the Bonds and eoupons authenticated
and delivered hereunder and duty issued by {he Company,
without any discrimination, preference or priority of any one
Bond or coupon over any other by reason of priorily in the
time of issue, sale or negotialion thereof or otherwise, except
as provided in Secfion 69, so that, subject to said provisions,
each and all of said Bonds and coupons shall have the same
right, lien and privilege under this Indenture and shall be
equally secured hereby (except as any sinking, amortization,
improvement, renewal or other fund, established in accord-
ance with the provisions of this Indenture, may afford addi-
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tional security for the Bonds of any particular series), and
shall have the same proportionate interest and share in the
Trust Estate, with the same effect as if all of the Bonds and
coupons had been issued, sold and negotiated simultaneously
on the date of the delivery hereof; and in trust for enforcing
payment of the principal of the Bonds and of the interest
thereon, according to the tenor, purport and effeet of the
Bonds and coupons and of this Indenture, and for enforcing
the terms, provisions, covenants and stipulations herein and
in the Bonds set forth;

Uron Corvrrior ihat, until the happening of a Default
(as defined in Seclion 103), the Company shall be suffered
and permitted fo possess, use and enjoy the Trust BEstate,
exeepl money, sceurities and other personal property pledged
or deposited with or required to be pledged or deposited with
the Trustee hercunder, and 10 receive and use the rents, issnes,
meome, revenucs, earnings and profits therefrom;

Anv urox Tk Tuusrs, Uses anp Purroses and subject to
the covenants, agreements aud conditions hereinafter sel forth
and declared.

ARTICLIS ONIS

Cerraix Derixrrions; axn erkeT or InsrruMENTS FiLen
wiTh PrusTeR

Section 1. General Terms. In these prescuts, for all pur-
poses of this Indenture, unless the context otherwise requires:

A Company” shall mean and include not only
lowa Electrie Light and Power Company, the party of
the first part hiereto, ut also any successor corporation
which shall become such in the manner preseribed In
Article Sizleen.

B. “Trustee” shall mean the Trustee under this
Indenture for the time being, including not only The
First National Bank of Chicago, the party of the second
part hereto, but also any successor Trustee which or
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who shall become such in the manner described in
Section 148, 152 or 155.

C. ““Resolution of the Board’' shall mean a copy of
a resolution certified by the Sceretary or an Assistant
Secretary of the Company under its corporafe secal
to have been duly adopted by the Board of Direciors
of the Company, at a meeting thercof duly called and
held and at which a quorum was present, and to be still
in full force and effect.

D. “Wrilten Order of the Company™, " Writlen
Request of the Company’ and ““Writien Cousent of
the Company’’ shall mean, respeetively, a written order,
request or consent signed in the name of the Company
by the President or a Viece President and by the Treas-
arer or an Assistant Treasurer of the Company. ““Clor-
tificale of the Company’” shall mean a writfen cerlificate
signed by the President or a Viee President and by
the Treasurer or an Assistaut Treasurer of the Com-
pany, wherein the persons signiug shall certify fo {he
correctness of the statements therein contained. livery
such certificate furnished pursuant (o any provision
hereof shall include the statements required by Para-
graph @ of this Section.

I, ““Opinton of Counsel’” shall mean a written opin-
ion of counsel selected by the Company, who may he
counse! for the Company, and who shall be acceptable
to the Trustee. 1Svery such opinion furmshed pursu-
ant to any provision hercof shall include the state-
ments required by Paragraph @ of this Scetion.

T. “Bond’’, ““Bondholder’” and ““lholder’ shall in-
clude the plural as well as the singular namber, and
vice versa, unless otherwise expressly indicated, and
“Bondholder’ and ‘“holder’” shall include both the
bearer of a Bond not registered as to principal and the
registered owner of a Bond registered as to prineipal;
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and ““registered owner’’ shall include not only the per-
son in whose name any Bond shall be registered as to
principal, but also the executors, administrators or
other legal representatives of such person.

G. The words ‘‘Bonds outstanding under this In-
denture’” or ““ Bonds outstanding hercunder”, or words
of similar import, shall mean, as of any particular time,
all Bonds theretofore authenticated and delivered liere-
under and not canceled by the Trustee at or before such
time, excepting, however, Bonds for whose payment, re-
demption or other retirement sufficient cash shall he
irrevocably deposited in trust with the Trustee at or
prior to such time, and excepling also, Bonds in licu
of which other Bonds have been authenticated and de-
livered as provided in Section 1+4; provided, howerer,
tbat Bonds owned by the Company, or by anv person
directly or indirectly controlling or coutrolled by or
under direct or indireet common control with the Con-
pany, shall be disregarded for the. purpose of deter-
mining whether the holders of the required perceniage
of the principal amount of Bonds have concurred in
giving any direction, consent, demand, request, waiver,
vote or notice provided for herein, excepl that, for the
purpose of determining whether the Trustee shall he
protected in relying on any such direction, consent,
demand, request, waiver, vote or notice, only Bonds
which the Trustee kuows are so owned shall be so dis-
regarded. Bonds so owned which have been pledged
in good faith shall not be disregarded as aforesaid if
the pledgec shall establish fo the satisfaction of the
Trustee the pledgee’s right to vote such Bonds and
that the pledgee is neither the Company nor a person
directly or indirectly controlling or controlled by or
under direct or indirect common control with the Com-
pany. In case of a dispute as to such right, any deci-
sion by the Trustee, based upon an Opinion of Counsel,
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shall, subject to Sections 137 and 138, be full protection
to the Trustee. The word ‘‘amount’’, when used with
relation to the amount of any bonds or obligations,
shall mean the principal amount of such bonds or obliga-
tions.

H. ““Afiiliate of the Company’’ shall mean and
include (1) any person (as defined in Paragraph I of
this Section) directly or indirectly owning 25% or more
of any class of issued and outstanding capital stock of
the Company, (2) any corporation 25% or more of any
class of issued and outstanding capital stock of which
shall be owned by the Company directly or indirectly,
and (3) any corporation 25% or more of any class of
issued and outstanding eapital stock of which shall be
owned direetly or indirectly by any person of the char-
acter described in Clause (1) of this Paragraph. Ifor
the purpose of the foregoing definilion, “ownership’
shall be deemed to include any vested or coniingent
legal or equiiable interest in such capital stock other
than the interest of a pledgee therein.

1. The term ‘“‘corporation’ shall also include
voluntary associatious, joint stock companies and
other similar organizations. The term ““person’” means
an individaal, a corporation, a parinership or a govern-
ment or political subdivision thercof.

J. The term ““Independent’’, when applied to any
accountant, engincer, appraiser or other expert, shall
mean sueh a person who (a) is in fact independent;
{b) does not have any substantial interest, direet or
indireet, in the Comwpany or in any other obligor upon
the Bonds issued hereunder or in any person directly
or indireetlv controlling, or conirolled by, or under
direct or indirect conmmon control with, the Company
or any such other obligor; and (¢) is not connected
with the Company or any other obligor upon the Bonds
issued hereunder or any person directly or indirectly
controliing, or controlled by, or under direct or in-
direct common conirol with, the Company or any such
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other obligor, as an officer, employee, promoter, under-
writer, trustee, partner, director, or person perform-
ing similar functions.

K. “Default’ shall mean one of the events de-
scribed in Section 105.

L. Whercever in this Indenture it is provided or per-
mitted that {here he deposited with or held in trust
by the Trustee or other person cash sufficient to pay
or redeem any houds, obligaitons or other indebtedness,
the amount of eash so o he deposiled or held shall be
the principal muount of such bonds, obligations or ofher
mdebieduess and all unpaid interest thereon to ma-
furity, nnless said honds, obligations or other indebted-
ness are redeemable and are to be redeemed prior to
waturity and theve shall be furnished 1o the Trusice
proof salisfuciory {o it that notice of such redemption
on a specified redemption date has been duly given or
provision salisfactory to the Trustee shall be made for
such notice, in which case the amount of cash so to be
deposited or held shall be the prineipal amount of such
bonds, oblivations or indebfedness and intevest thereon
{o the redemption date, together with the redemption
peenviumy, 1f any.

M. All veferences herein to ““ Arfieles™, ““Seclions™’
aued other subdivisions are to the corresponding Ar-
ticles, Sections or other subdivisions of this Indenture;
and ihe wavrds “herein?’ Chereof?’, “hervely”, here-
wundes’’, hereieleiore” and Cheremafler’ and other
words of similar purport refer to this Indenture and
not to anyv particular Article, Secetion or other subdivi-
sion hereof.

?

N. An application’ for the authentication and de-
livery of Bonds, or the release of property, or the with-
drawal of cash, under any Article of this Indenture,
shall consist of, and shall not be deemed complete until
the Trustee shall have heen furnished with, such reso-
Jutions, eertificaices, opinions,-cash, Bonds and other n-
struments as are required by such Article to establish
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the right of the Company to the authentication and
delivery of such Bonds, or to sueh release or to such
withdrawal, as the case may be, and the date of such
application shall be deemed to be the date upon which
such application shall be so completed.

0. Whenever, in connection with any application to
the Trustee under this Indenture, or to meet the re-
quirements of Section 74 or Section 100, the Company
shall file with the Trustee a Property Additions Cer-
tificate or a Retirements Certificate or a Summary
Certificate and Compuiation, the Property Additions,
Additions Credits, Retirements, Retirement Credits
and other matters set forth in said certificates are
sometimes herein referred to as having been “‘cerfi-
fied’’, and, if the purpose of such application shall
have been accomplished, said TProperty Additions
and/or Additions Credits are sometimes herein referred
to as having been ‘“made fhe basis”” for the purpose
accomplished by such application, and (subject to the
provisions of Paragraph N of Section 24) as having
been ‘‘used’’ for such purpose or to meet the require-
ments of Secltion 74 or Secfion 100.

P. The terin ““Responsible Officers’ of any trustee
bereunder shall mean and ineclude the chairman of the
board of directors, the president, every vice president,
every assistant vice president, the secretary, every
assistant secretary, the treasurer, every trust officer,
and every officer and assistant officer of such trustee,
other than those specifically above mentioned, to whom
any corporate trust matter is referred because of his
knowledge of, and familiarity with, a particular sub-
ject; and the term ““ Responsible Officer’” shall mean and
include any of said officers.

Q. Every certificale or opinton with respect to com-
pliance with a condition or covenant provided for in
this Indenture shall include:~——{1) A statement that the
person or persons making such certificate or opinion
bave read such covenant or condition; {2) a brief state-
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ment as to the nature and scope of the examination or
investigation upon which the statements or opinions
contained in such certificate or opinion are based; (3)
a statement that, in the opinion of the signers, they
have made or caused to be made such examination or
investigation as is necessary to enable them to express
an informed opinion as to whether or not such covenant
or condition has been complied with; and (4) a state-
ment as to whether, in the opinion of the signers, such
condition or covenant has been complied with.

R. “Railway Subsidiary’’ shall mean any corpo-
ration which shall, pursuant to the provisions of Sec-
tion 43, acquire from the -Company all or any part of
the Transporiation Property of the Company, so long
as any shares of capital stock of such corporation shall
be owned by the Company.

Definitions of otber words and terms used principally in
conneetion with the provisions of this Indentnre governing the
authentication and delivery of additional Bonds upon the basis
of Property Additions, {he release of property and the with-
drawal of cash appear in Section 24.

Section 2. Wherever in this Indenture, in conneetion with
any application or certifieate or veport to the Trusice liere-
under, it is provided that the Companv shall deliver cor.
tificates, opinions, reports and/or other documents as a eon-
dition of the granting of such applicafion, or as evidence of
the Company’s complinnce with any condition or covenant
herein contained, it is intended that the frath and accuracy,
at the lime of the granting of such application or at e
effective date of such certificate or report (as the case mav
be), of the facts and opinions stated in sueh documents shall
in each and every such case be conditions precedent to the
right of the Company to have such application granted or to
the effectiveness of such certificate or report. Nevertheless,
upon any such application, certificate or report, the docu-
ments required by any of the provisions of this Indenture
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to be delivered to the Trustee as a condition of the granting
of such application, or as evidence of such compliance, may,
subject to Sections 137 and 7138, be received by the Trustee as
conclusive evidence of any statement therein contained, and
shall, subject as aforesaid, be full warrant, authority and
protection to the Trustee acting on the faith thereof. Before
granling any such application, or accepting such evidence
ol compliance, the Trustee in its discretion may make any
further inquiry or investigation into the truth and accuracy
of the matlers evidenced by any such document as to it may
seem proper.  If the Trustee shall determine to make such
further inquiry or investigation, it shall be entitled to ex-
amine the hooks, records and premises of the Company,
cither itsell or by agent or attorney, and unless satisfied, with
or without such examination, of the truth and accuracy of the
matters aforesaid, it shall be under no obligation to grant
the application or to accept such evidence of compliance. The
reasonable expenses of every such inguiry or investigation
shall be paid by the Company, or if paid by the Trastee shall
be repaid by the Company, upon demand, with interest at
{he rate of 6% per annum, and, uniil such repayment, shall
be secured under this Indenture in priorvity to the Bonds and
coupons,
ARTICLE TWO
Tar Bowps

Section 3. The ageregate principal amount of Bonds which
may be authenticated and delivered and outstanding under
{his Tndenture is not limited, except as hereinaffer in Ariicles
Three, Four, Five and Siz provided. The power of the Com-
pany to issue Bonds hereunder may be exercised from time
to iime whenever Bonds may be authenticated and delivered
in accordance with Article Three, Fowr, Fire or Siz; and
ihis Tadenture shall be and constitute a continuing lien to
socure the full and final pavment of the principal of and
interest on all Bonds which may, from time to time, be executed,
authenticated and delivered hereunder, and issucd by the
Company.
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Section 4. The Bonds issuable under this Indenture shall
be issued in series as from time fo time shall be authovized
by the Board of Directors of the Company ; and may be issued
either as coupon Bonds or as registered Bonds without
coupons.

Section 5. The Bonds of all series shall be known and
entitled generally as the “IMirst Morigage Bonds’ of the
Company. With respect to the Bonds of any particular serics,
the Company may incorporate in the general title of such
Bonds the rate of interest borne by the Bonds of such series,
the maturity date and/or any other words or figures de-
seriptive thercof or of the security therefor or distinetive or
definitive of such secries, as the Board of Direciors of the
Company nay defermine,

Section 6. The Bonds of each series (other than the Bonds
of Series A, which are deseribed and specifieally provided
for in Section 15) shall bear sueh date or dales, shall be pay-
able at sueh place or places, shall mature on sucl date, shatll
bear interest at such rate pavable in such instalments and
on such dates, and may he redeemable before maturity at
such price or prices amd npon such terms and condifions, as
shall be fixed and determined as aforesaid by the Board of
Directors of the Company, and as shall he appropriafely ex-
pressed in the Bonds of such series. The Company may, af
the time of the ereation of any particular series of Bonds
(other than Boends of Series A) or at any time thereafier,
make, and the Bends of such series mayv contain

A. Provision for the payment of the principal of
and/or the interest on the Bonds of such series without
deduction for specified taxes, assessments or other gov-
ernmental charges; and/or

B. Provision for refunding or reimbursing to the
holders of the Bonds of such series, specified taxes,
assessments or other governmental charges, but the
obligation of the Company to refund or reimburse anv

i —— e
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such taxzes, assessments or other governmental charges
shall not be deemed to be a part of the indebtedness
secured by this Indenture; and/or

C. Provision for the exchange or conversion of the
Bonds of such series for or into new Bonds issuable
hereunder of a different series and/or shares of stock
of the Company and/or other securities; and/or

. Provision for a sinking, amortization, improve-
ment, renewal or other analogous fund; and/or

H. Provision limiting the aggregate prineipal
amount of the Bonds of such series;

all to such extent, at such {imes and upon such terms and
conditions as the Board of Directors of the Company may
determine and fix. AH Bonds of the same series shall be iden-
tical as to date of maturily, rate of interest, and ferms of
redemption if redeemable.

ach series of Bonds (except the Bonds of Serics A) shiall
he created by an imdenture supplemental hereto anthorized by
a Resolution of the Board delivered to the Trustee.

The Bonds of each series and the coupons to be attached
to the conpon Bonds shall be substantially of the forms here-
inbefore recited, with such omissions, variations and inser-
tions as are permifted by this Indenture, and may have such
tetters, numbers or other marks of identification or designa-
tion and such legends or endorsements printed, lithographed
or engraved thereon, as may be required to comply with the
rules of any seeurities exchange or to conform to any usagce in
vespect thereol, or as may, consistently herewiih, he pre-
scribed by the Board of Directors of the Company. The form
of the Bonds of cach series (except the Bonds of Series A)
issued heveunder shall be established by the indenture snpple-
mental hereto creating such series as heretnabove provided.

Section 7. T}_le Bonds of each series shall be issued in
such denominations (not less than $1,000) as the Baard of 1}i-
rectors of the Company may determine (except that Bonds of
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Series A shall be issued in the denominations provided for in
Section 15). They shall be numbered or otherwise distin-
guished in such manner or in accordance with sueli plan as the
officers exceuting such Bondg may determine, suel determing-
tion by said officers to be evideneed by their signing the Bonds.
Whenever a registered Bond without coupons shall be Issued,
there shall be reserved in respect of the issuance thereof the
number or numbers of a coupon Bond or Bonds not then out-
standing of the denomination of $1,000 of tle same series, ol an
aggregate principal anmount equal to the principal amoun{ of
such registered Bond without coupons; and such registored
Bond without coupons shall bear such legend with respect {o
suclt reserved numbers ag may be required to comply with the
rules of any securities exchange or to conform to any usage
i respeet thereof,

Registered Bonds without coupons shall bear interest from,
and shall be dated as of, the intorest date next preceding the
date on which the same shall he authenticated by the Trustee,
or, if such date of authentication shall he an interest date,
such Bonds shall bear interest from, and shall be dated as
of, such interest «date, or, if such date of authentication shall
he a date prior o the first, interest payvment date Tor Bonds of
the series heing authenticated, such Bonds shall hear inferest
from, and shall e dated as of, the conmmencement of the first
imterest period for such series; provided, Lowever; that, if at
‘the time of authenticalion of any regisiered Bond without
coupons, of any series, interest is in defanit on outstanding
Bonds of such series, sueh Bond shall bear interest from, and
shall be dated as of, the inlerest date for such series to whicl
mterest has previouslv heen paid or made available for pay-
ment on outstanding Bonds of such series.

Section 8. If and to the extent that the Company, by Reso-
lution of the Board, delivered to the Trustee or by an in-
denture supplemental hereto authorized by like resolution,
shall so determine, cither at the time of the creation of any
series of Bonds or at any time thereafter, '



100

(a) Bonds of such series may, al the option of the
Lholders thereof, and upon the surrender thereof to the
Trustec or otherwise as therein provided, be exchanged
for Bonds of the same series, of the same aggregate
principal mmount, hut of a different authorized denomi-
nadlon or denominations,

(L) coupon Honds of such series may, at the option
of the holders thereof, and upon the surrender thereof
to {he Trostee or otherwise as therein provided, be
exchanged for registered Bonds withoul coupons of
the same series; of the simne aggregate principal amount,
ad of the saone or of o different autliorized denomina-
tion or denonninations, and

{¢) registered Bonds without coupons of such
series way, al the oplion of the registered owners
thereol” ar otherwise as therein provided, and upon the
surrender thereof to the Trusiee, be exchanged for
coupon Bonds of the same series, of the same ageregate
prrinetpal snount; and of the same or of a different
aulhorized denomimation or denominations.

Al coupon Bonds so surrendered and all eoupon Bonds
delivered upon any such exchange shall be accompanied by all
unmainved coupons, 1 any, appertaining thereto as well as all
niatured coupons therefo apperiaining and representing inter-
ast naot paid or made avaitable for payvment on the Bonds so
smrendered. Al registered Bonds withoutl coupons surren-
dered for exehange shall be accompanied vy a writlen instru-
ment of fransfer, tn form approved by the Company, executed
by the regisfered owner in person or by attorney anthorized in
writing,  All Bonds and coupons so surrendered shall be forth-
with eanceled by the Trusiee and thereafter all coupon Bonds
so caneeled together with the coupons appurtenant thereto
shall be cremated.  All Bonds exeeuted, authenticated and
delivered in exehange for Bonds so surrendered shall be
the vahd obligations of the Company, evidencing the same
debt as the Bonds surrendered, and shall he secured by the
Jien of this Indenture and eniitled to all of the benefits and
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protection hereof to the same extent as the Bonds in exchange
for which they shall be executed, authenticated and delivered.

Section 9. I'romn time to time the Bonds issuable here.
under shall be executed on behalf of the Company by its Presi-
dent or a Vice President, under its corporafte seal attested
by its Secretary or an Assistant Sceretary, or by such other
form of execulion as may be presecribed by a Resolution of
the Board delivered to the Trustee. The corporate seal
of the Company may be affixed to any Bond by printing,
engraving, lithographing, stamping or otherwise making,
placing or aflixing upon such Bond, by any process whalsoever,
any impression, faesimile or other representation of said
corporate scal. In case any officer of the Company who shall
have signed or scaled any Bond shall cease fo be such officer
of the Company before the Bond so signed or sealed shalt have
been aclually anthentieated and delivered by the Trustee, such
Bond, nevertlieless, may be aunthenticated and delivered s
issued as though the person who had signed or sealed such
Bond had not ¢eased {o be an officer of the Company; and
also any Bond may be signed and sealed on belalf of the
Company by such person as at the actual daie of the execution
of such Bond shall he the proper officer of the Company,
although at the date of such Bond suel rerson shall not have
been an officer of the Company. The coupons to be atlached 1o
the coupon Bonds shall be authenticated by the facsimile signa-
ture of the present or any future Treasurer of the Company,
and the Company may adopt and use for that purpose ihe
facsimile signature of any person who shall have been sucly
Treasurer, notwithstanding the fact that he may net have
been such Treasurer at the date of such Bond or that Lie may
have ceased to be such Treasurer at the time when sueh Bond
shall be actually authenticated and delivered.

Section 10. The Bonds when executed shall be delivered
to the Trustee for authentication by it; and the Trustee shall
authenticate and deliver said Bonds as in this Indenture pro-



102

vided and not otherwise. Only such Bonds as shall bear
thereon a certificate of authentication substantially in the form
hereinbefore recited, executed by the Trustee, shall be seen red
by this Indenture or be entitled to any fien, right or benefit
hereunder. No Bond and no coupon thiereunto apperiaining
shall be or become valid or obligatory for any purpoese until
such certificate of authentication shall have been duly execnted
on such Bond; and such authentication by the Trustee upon
any Bond sball be conclusive evidence and the only evidence
that the Bond so authenticated lias been duly issued herenuder.
Before authenticating and delivering any Bond, {hie Trastec
shall, except as otherwise provided in Seefion T4, detach and
cancel all coupons therelo appertaming then matured vepre-
senting instalments of interest on sueh Bond whieh shall have
been paid or for which payment shall ave heen prrovided, and
such eoupons shall {thereafter be ercamated by the Trustee.

Section 11. Pending the prepariation of definitive Bonds
of any series (other than Scries A, as to which spectfie provi-
sion is made in Scefion 15), the Company may execute, and
the Trustee shall authenticate and deliver, in livn of suceh
definitive Bonds and subjeet {0 the =ame provisions, jnnita-
tions and conditions, one or more femporvary  printed,
lithographed or typewritten Bonds, of any anthorized denami-
nafion speeified in the Written Order of the Company far il
authentication and delivery thercof, substantinlly of the tenor
of the Bonds to he issued as lercinhefore recited with or with-
out coupons, or with one o1 more conpons, and witle sneh onis-
sions, ingertions apd variations as the officers executing such
Bonds may determine. The Company shall without unreaso-
able delay, at its own expense, prepare, exceule and dediver
to the Trustee, and thercupon, upon the surrender of
{emporary Bonds, the Trustee shall authenticate and deliver
in exchange thérefor definitive Bonds of the same series and
for the same principal amount in the aggregate as the tem-

‘porary Bonds surrendered. Definitive Bouds may be in the

form of fully engraved Bonds or printed or lithograpled
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Bonds on steel engraved borders. All temporary Bonds so
surrendered, whether in exchange for definitive Bonds or for
other temporary Bouds, shall be forthwith canceled by the
Trustee and therecafter eremated. Until exchanged for defini-
tive Bonds, each of the temporary Bonds shall in all respeets
be cntitled to the lien and security of this Indenture, and
interest thereon, when and as payable, shall be paid to the
bearer of sucli Bond upon presentation thereof for notation
of such payment thereon, unless sueh temporary Bond shall
be a fully registered Bond or shall bear a coupon for such
inferest.

Section 12. The Company shall keep or eanse to be kept
at the office of the Trustee hereunder (and, in the case of the
Bonds of Series A, at an office or agencey {o be maintained hy
the Company in the Borough of Manhattan, The City of New
York), books for the registration and transfer of Bounds is-
sued hercunder, which shall at all tinies be open to inspeetion
by the Truslee; and, upon presentation for snch purpose, the
Company shall, under sueh reasonable regulations as it mav
preseribe, register or trausfer or cause to be registered or
transferrved therein any of the Bonds issaued herennder and
entitied to be so registered or transferred.

The holder of any coupon Bond may have the ownership
thereof registered on said books, and such registration shall
be noted on the Bond by the Registrar. After such registia-
tion, 1o transfer shall be valid unless made on said books by
the registered owner in person, or by attorney authorized in
writing, and similarly noted on the Bond; bul such Bond
may be discharged from registration by being in like manner
transferred to bearer, and thercupon transferabilily by de-
livery shall be vestored, but such Bond may again and from
time to time be registered or transferred to bearer as bhelore.
Such registration, however, shall not affect the negotinhility
of the coupons, and every such coupon shall continue to be
transferable by delivery merely, and shall remain pavable
to bearer, and payment thereof to bearer shall fullv discharge
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the Company in respect of the interest thercin mentioned,
whether ov nol the Bond be registered as to principal.

Whenever the registered owner of any registered Bond
withoul coupons shall surrender the same to the Company
for transfer at said office or agency, together with a written
instrument of transfer in form approved by the Cowmpany
executed by such registered owner in person, or by attorney
authorized in writing, the Company shall execule, and the
Trustee shall anthenticate, and it or the Company shall
deliver in exchange therefor, a new registered Bond or Bonds
without coupons, of the same series, for the same aggregate
principal amount.  All Bonds so surrendered shall be forth-
with eanceled by the Trustee and thereafter delivered to the
Company.

Similar books may also he kept at such other place or
places as the Bouwrd of Direclors of the Company may deter-
mine for the registration and transfer of the Bouds of any
pavticular series, open in like manner to inspection by the
Trusice, ju which the Bonds of such series may be registered
and iransferred as in {his Seetion provided; and such other
plice or places may (but need not) he appropriately reeited
in the Bonds of such series.

In lien of inspecting any books for the registration and
transfer of Bonds which shall not at the time be kept at the
office of the Trustee, the Trustee shall be entitled to accept
and conclusively rely upon a certificate of the agent or officer
sinfed in osneh eertificate to be in charge of such books as
to the facts and matters therein appearing, including the
names and addresses of fhe owners of Bonds registered there-
in and {he amounts, numbers and series of such Bonds.

The Company and the Trustee may deem and treat the
hearer of any conpon Bond or of any femporary Bond with or
without coupons, which shall not at the time be registered in
ihe name of the owner thereof as hercinbefore provided, and
the holder of anv ecoupon for interest appertaining to any
fentporary or definitive Bond, whether or not such Bond shall
he registered, as the absolute owner of such Bond or coupon,
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as the case may De, for the purpose of receiving payment of
such Bond or coupon or on account tbereof and for all other
purposes, and neither the Company nor the 1'rustee shall be
affecled by any notice to the contrary,

The Company and the Trustee may deem and treat the
person In whose name any registered Bond, temporary or
definitive, without coupons shall be registered upon the books
of the Company as hereinbefore provided as the absolufe
owner of such Bond for the purpose of receiving payment of
or on account of the principat of and mterest on such Bond
and for all other purposes, and they may deem and treat the
person in whose name any coupon Bond, temporary or defini-
tive, shall be regstered as to principal as the absolute owner
thereof for the purpose of receiving pavment of or on account
of the principal thercotf and for all other purposes, except
receiving payment of interest represenfed by outstanding
coupons; and all such payments so made to any sueh regis-
fered owner or upon his ovder shall he valid and effeclual
to sabisly and diseharge the Liability upon such Bond to the
extent of the smn or sams so paid, and neither the Company
nor {the Trustee shadl be atfected by anv notice 1o the contrary.

Neither the Company nor the Trustee shall he bound (o
recognize any person as the holder of a Bond outstanding
hercunder unless and uniil his Bond is submitted for ispee-
tion, if requived, and lis title thereto satisfactorily estal-
lished, if dispuled.

Section 13, Far any exchange of Bonds Tor Bonds ol an-
other denomination, or of coupon Bonds tor registered Bonds
withoul coupons, or of registered Bonds withoul coupons
for coupon Bonds, or for anv transfer of any registered
Bond withoul coupons, the Company at its option may {sub-
jeet to thie provisious of Section 15 with respect to Bonds of
Series A) require the pavment of a swn suflicient to reim-
burse it for anv stamp lax or other governmental eharge
ineident thereto and, in addifion thereto, a further suin not
exceeding $2 for cach new Bond, if any, issued upon such
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exchange or transfer. No charge except for taxes or govern-
mental cbarges shall be made against the holder for the reg-
istration or transfer of coupon Bonds.

Section 14. In case any Bond, with the coupons, if any,
belonging thereto, shall be mutilated, lost, stolen or destroyed,
tlien, upon the production of such mutilated Bond, or upon the
receipt of evidenece satisfactory to the Company and the
Trustee of the loss, theft or destruetion of sueli Bond and
its coupons, if any, and of the ownership aud authenticity
tliereof, and upon receipt also of indenmity satisfaciory
to each of them, the Company in its discrelion may exe-
cule, and thercupon the Trustee shall authenticate and de-
liver, a new Bond and coupoens m exchange for, and upon
cancelation of, the mutilated Bond aud its coupons, or in
licu of the Bond and its coupons so lost, stolen or destroved.
or, if any such mutilated, lost, stolen or destroved Bond
and coupons shall have matured or be about Lo malure, instead
of issuing a subslituied Bond and coupons the Company, wiih
the consent of the Trustee, may pay the same, without sur-
render thereof, in the ease of any such lost, stolen or destroyed
Bond and coupons.  Any new Bond or coupon issued under
{his Seetion in lien of any Bond ar coupon alieged to Liave heen
lost, stolen or destroyved shall constitute an additional original
coniractual obligation of the Company, whether or not the
Boud or coupon alleged to have heen lost, stolen or destroyed
be al anv time enforceable by anvone; and such new Bond or
coupon shall be entitled to the benefits of this Indenture
equaliv and ratably wiilr all other Donds and coupons issued
liereunder (subjeet Lo the provisions of Section 6¥), and any
such indemnmity so given shall likewtise be ratably applicable to
the payment of all the Bonds and coupons. The Company
and the Trusiece, in their discrelion, may place upon any such
new Bond a distinguishing mark or a legend to comply with
the rules of any sccurities exchange or to eouform to anv
usage with respect thereto, but sueh mark or legend shall in
no wise affect the validity of such new Bond. The Company
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may al its option require the payment of a sum sufficient to
reimburse it for any stamp tax or other governmental clhiarge,
and any expenses incurred by the Company or the Trustec in
connection with the issuance of any such new Bond, and also
a further sum not exceeding $2 for each such new Bond.

ARTICLE THREE
Bowxns or Serigs A

Section 15. There shall be an initial series of Bonds, known
as and entitled ‘‘First Mortgage Bonds, Serics A, 31L%"
(herein referred to as the “ Bonds of Series A7), and the form
thereof (to be preseribed by the officers execuling the same)
shall contain suitable provisions witl respect to the matiers
hereinafter in this Section specified and shall in other respoects
be substantially as hereinabove sei forth.

The principal amount of the Bonds of Series A shall be
limited to $12,600,000. The Bonds of Series A shall be conpon
Bonds of the denomination of $1,000 and regislered Bonds
without coupons of the denominalions of $1,000 and any mul
tiple of $1,000, and of such respective amounts of cach of said
kinds and denominations as may he exccuted by the Company
and delivered to the Trustee for authentication and delivery.
The coupon Bonds of Series A shall be dated A ugust 1, 1940,
which date shall be the date of the commencenient of the first
interest period for all Bonds of Series A, and the regisfered
Bonds of Series A without coupons shall be daied as provided
in Section 7. All Bonds of Series A shall matnre Augast 1,
1965, and shall bear interest at the rate of 814% per annun
from their respective dates until {he principal thereof shall
have become duc and payable, such interest to he pavahble
semi-annually on the first day of February and Aurust in
each year, the first interest payment date being Fehruary 1,
1941. Both-the principal of and the inferest on the Bonds
of Series A shall-bé payable at the office of the Trustee in the
City of Chicago, State of Illinois, or, at the option of the holder,
at the principal trust office of The Chase National Bank of the
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City of New York, in the Borough of Manhattan, The City of
New York, in any coin or currency of the United States of
America which at the time of payment shall be legal tender
for public and private debts. The Bonds of Series A sball be
subject to redemption at the option of the Company as pro-
vided in Article Eleven and shall be entitled to the benefits
of, and subject to redemption through the operation of, a
Sinking Fund as provided in Article Twelve.

The definitive Bonds of Series A may be issued in the form
of engraved Bonds or Bonds printed or Lithograpbed on steel
engraved borders; the Company will cause engraved Bonds
to be prepared with all convenient speed at any time upon
and after demand of any holder of Bonds of Series A printed
or lithograplied on steel engraved borders, if suceh engraved
Bouds are not then available; suell engraved Bonds to be n
such authorized denominations, and in coupon or regislered
form or parlly in one and partly in the other of such forms, as
may be specified in such demand; and affer preparation of
engraved Bonds as aforesaid and upon surrender for exchange
of any suceh Bond printed or lithographed on steel engraved
border, the Company shall execute and the Trustee shall au-
{benticate and deliver in exehange therefor an engraved Bond
ov Bonds of Series A for tle same aggregaie principal amount
ag the Bond so surrendered, all without ¢barge to the holder.
Subjeet to the foregoing provisions of this paragraph and to
{he provisions of Section 13, all definitive Bonds of Series A
shall be fully interchangeable for other Bonds of Series A,
and, upon surrender to the Trustee at its principal office or,
at the option of the holder, at the principal trust office of
The Chase National Bank of the City of New York, in the
Borough of Manbattan, The City of New York, shall be
exchanceable For other Bonds of Series A of a different kind
and/or denomination ov denominations, as requested by tlie
holder surrendering the same. The Company shall execute,
and the Trustee shall authenticaie and deliver, canpon Bonds
and/or registered Bonds without coupons, whenever the came
shall be required for any such exchange.
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The Trustee is hereby appointed Registrar of the Bonds of
Series A for the purpose of registering and transferring Bonds
of Series A as herein provided. Bonds of Series A may also be
registered and transferred at the principal trust office of The
Chase National Bank of the City of New York, in the Borough
of Manhattan, The City of New York, which Bank is hereby
authorized Lo acl as co-Registrar of Bonds of Series A in The
City of New York.

Section 16. Bonds of Series A for the aggregate prin-
cipal amount ol Twelve million six hundred thousand Dollars
($12,600,000) may forthwiih, upon the exceution and delivery
of this Indenture, or from time to time thereafter, be executed
by the Company and delivered to the Trustee, and shall
thercupon be anthenticated and delivered by the Trustee
apon the Weitten Order of the Company, without awailing
the recordation, registration or iling of this Indenture.

ARTICLE FOUR

Avrnesricariox axn Denvery oF Bonns uron vHE 1Basis orF
'rorewry Avbitions

Section 24, T'he terms hereinbzlow in this Secetion men-
tioned shall, for all purposes of this Indentare, unless the con-
text shall otherwise require, be taken to have the meanings

heveinaller sef fortl.

AL Praperty Addiions™ shall be laken to mean and
comprise only physical property of a permanent nature (in-
cluding in this term permanent physical betterments, improve-
ments and additions of, upon and to the property of the Com-
pany, and cquipment and appliances installed as a part of the
fixed property of the Company}, located in the State of Towa
and purehased, construeted or otherwise acquired by the Com-
pany subsequent to December 31, 1939, and nsed or useful in
the business (bereinafier referred to as the ““Public Utility
Business’) (i) of generating, purchasing, producing, manu-
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facturing, transmitting, distributing and/or supplying elec-
tricity, and/or (ii}) of manufacturing, purchasing, fransmit-
ting, distributing and/or supplying artificial or natural gas,
and/or (ii1) of generating, manufacturing, purchasing, trans-
mitting, distributing and/or supplying steam and/or hot
water (all such property of the character so deseribed,
whether now owned or hereafter acquired, being hereinafter
sometimes called ““Public Ulility Property’), and the term
‘“‘Property Additions’” shall include

(1) property of the character above deseribed ac-
quired by the Company by merger or consolidation as
well as property purchased or consiructed by the
Company;

(2) new plants and systems of the character above
described ;

(3) permanentimprovements, betterments and addi-
tions of the character above deseribed In process of
construction or partially compteted construetion work,
so far as actually constructed or erecled; and

(4) property of the character above described ac-
quired to replace an item of property whose retirement
has heen credited to plant acconnt.

If the Company shall, as provided in Article Sizteen, cou-
solidate with or merge into or convey all or substantially all
of the Trust Estate (or all or substantiallv all of the Trust
Kstate other than Transportation Properiy) as an enfively
to any othier corporation, and such successor corporation
shall exceule a supplemental indenlure of flie characier de-
seribed 1n Paragraph A of Scction 134, all property of the
character herein deseribed as Property Additions and owned
by such successor corporation at the time of such consolida-
tion, merger or conveyance, or acquired by it by such con-
solidation, merger or convevance (excluding Bonded Prop-
erty acquired from the Company), shall be deemed to be Prop-
ertv Additions acquired by such suceessor corporation at the
date upon which it became such successor corporation. The
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term ““Lroperty Additions® shall not be deemed to include
(but the following speeification of particular excluded prop-
erty shall not, by implication or construction, be deewmed to
limit the required qualifications for Property Additions con-
tained in the foregoing definition) and no Bouds shall be au-
thenticated and delivered under this Arficle upon the basis of
the acquisition or construetion of

(9) any property acquived or construeted by the
Company prior to Jannary 1, 1940; or

(6) any item of property acquired or constructed
to replace o similar itemn of property whase reliroment
has not heen eredited to plant aceount; or any prop-
erty whose cost has heen charged, or is properly charge-
able, to repairs or maintenance or other operaling ex-
pense acconnt, or whose cost has not been charged, or
1s not properly clirgealle, (o plant or plant addition
acceount; or

(7) any property used or useful primarily in the
business (Lereinafter somefimes ealled the ““Trans.
portation Business™) of transporting persons or prop-
erty for hive incinding all cars, ear harns, shops,
ildings, motor coaelies, frollexs, street ears, trolley
conches, engines, freight ears, Jiies, wires, eables,
tracks, voad bed and fixinres and all franchises, por-
nils, ordinances, eascments, rights-of-way,  licenses
and consents, in each ease used primarily in connection
with such husiness and ineluding all industrial sites
and facilities acquired for the purpose of furthering
such busivess (all sucl property of the eharacter
deseribed in (his Sub-paragraph (7], whether now
owned or hereafter acquired, being hereinafter some-
times called “Travspartation Property’); or

(8) any nalural mas wells or natural as leases or
any property used or intended for use in the drilling
for or production of natural gas or in the transmission
of natural or artifieial gas up to the point of connec
fion with any distribution svstem owned by the Com-
pany, exeept that Property Additions may be deemed

S
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to include any gas transmission system or systems used
for the transmission of natural or artificial gas between
any gas distribution systemns owned by the Company;
or
(9) any IExcepted Property; or

(10) any leased plant or system or any betterments,
extensions, improvements or additions of, npon or to
any leased plant or system.

B. The “amaunt’” of any Property Additions shall mean
the Cost fo the Company or the Ifane Value at the time of
defermination {whichever is less) of such Property Additions.
The “Cosf” o the Company of Properfy Additions shall be
taken (o mean the s of (1) the amount of cash expenditures
made or agresd to he made by the Company therefor, {2} the
ledirer value in gecordanee with sound accounting practiee,
at the thne of installation, of all maferinls and supplies
{whether or not aequired prior Lo January 1, 1940) of the
Company (naot inetuded in the preceding Clawse (1)) whieh
lzve heen installed as o opart of such Property Additions,
meluding all salvaged or reelaimed properly so installed
which <hall have been ineluded in any Property Retire-
ments then or theretolore cortified 1o the Trustee 1 2
Retirements Corfificate nnder anv provision hercof, whether
or nod =uch s=alvaced or reelaimed property shadl upon such
vetirement have been transferred o materials and supplies
aceount, (3) fhie FFabr Value incash (as of the date of delivery)
of ity seenritics delivered as consideration for such Property
Addittons, and (4 {he nggregate of {he amoutits expended
or serest to he expended {exceluding any amoennts expended
or 1o he expended in respeet of intervest ov preminm) by the
Company to procave the satisfaction or discharge of any in-
debtedness secured by a Prior Lien npon such Droperty
Additions ontstanding or created at the time of the acquist-
tion thereot or to eause the martgage or other dlen seeaving
sueh indebiedness o hecome a Prepaid Laen, as defined in
Paragraph D of this Section. The Cost to {he Company of
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any new plant or system may be deemed fo include the Cost
to the Company of any franchises, rights and intangible prop-
erty simultaneously acquired with the same, for which no
separate or distinet consideration shall have been paid or
apportioned. The Cost {o the Company of any property, part
of which constitutes Property Additions, and part does not,
and all of which is acquired for a single consideration, shall
in all cases be properly allocated in the Property Additions
Certificate filed with the Trustee pursunant to Paragraph B
of Section 25. In determining the *“Fair Value” of any new
plant or system, consideration shall be given ounly to the value,
in place, of the physical properly acquired, including therein
such elements of value as are inherent in such property by
reason of the present and prospective use of such property
but withoul inclusion thercin of any separable intangible-
values. In the case of Property Additions subject to a Prior
Licen or Licus, the Fair Value of such additions shall be deter-
mined as if suel additions were free of such lien or liens. In
the ease of Property Additions consisting of property owned
by a suceessor corporation immediately prior {o the time if
shalt have become such by consolidation, merger or convey-
ance as provided in Article Sizteen, the Cost to the Company
shall be the ledger value thercof on the books of sueh suecessor
corporation, less applicable reserves for depreciation, relire-
ments and/or depletion immediately prior to sueh consolida-
lion, merger or eonvevance.

C. “Prior Lien” shall mean and inelude any morigage
or other lien (except Permitied Encunmbrances) priov to the
fien of this Indenfure npon property hereafter acquired by
the Company, existing on said property and/or placed thereon
lo secure nupaid portions of the purchase price, at the time
of such acquisition. *“Prior Lien Obligations’ shall mean
any bonds ov indebtedness and/or evidences of indebtedness
sceured by a Prior Lien. The term ““outslanding’’, as of any
particalar time when used with reference to Prior Lien
Obligations, shall mean all obligations sceured by a Prior
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Lien, except obligations for whose payment or redemption
sufficient cash shall have been irrevocably deposited in trust
with the Trustee hereunder or with the trusiece or other
holder of such Prior Lien.

D. ““Prepaid Lien’” shall mean and include any mortgage
or other lien prior to the lien of this Indenture in respect of
which cash sufficient to pay or redecem all indebfedness secured
thereby shall be held in trust for such purpose by the Trustee
hereunder or by the trustee or ofher holder of such morigage
or olher lien, including the lien of any judgment rendered, or
ctaim filed, against the Company which the Company shall
be contesting in good faith and in respeel of which there shall
have been deposited witly the Trustee hereunder cash i oan
amount sufficient to pay such judgment or claim or a suvely
bond, satisfactory to the Trustee, in an amount sufhicient for
such payment, or, as regards auy such judgment, if a super-
sedeas bond, in an amount soflicient Lo pay such judgment.
and witly surety satisfactory to the Trustee, shall have Teen
duly pested by the Company.

. “Permitted Encumbrances’ shall wean as of any par-

ticular time any of the following:

(1) Liens for faxes, assessmenls, or govermaental
charges for the then current vear und faxes, assess
menls or governmenial charges not then dne and de-
linquent;

(2) Liens for taxes, assessments or governmental
charges alveady due, buf whose validity 15 heimy con
tested at the time by the Company in good faith as
provided in Section 72;

(3) Undetermined liens and chavges incidental to
construction or current operation which bave not at
such time been filed pursuant to law against the
Company;

(4) Liens, sccuring obligalions neither assuned by
the Company nor on accouni of which it customanly
pays interest, existing, either at the date hereof. ar, ax
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to property hereafler acquired, at the time of acquisi-
tion by the Company, upon real estate or rights in or
relaling to real estate acquired by the Company for
substation, transmission line, distribution line or right-
of-way purposes;

(9) Rights granted or created by the Compauy
under the provisions of Paragraph E of Section 40.

F. *“Gross Bondable Additions” shall mean the amount
of certified Property Additions which have not previously
become Bonded Property (as defined in Paragraph K of 1his
Section) and which are not subjeet to any lien, charge or
encumbranee prior to the lien of this Indenture, except Prepaid
Liens and Permitted Encumbrances, and except casemoents
and similar encumbrances which do not materially nupair the
use of such property in thie operation of the business of {he
Company.

G. “Nefirements’’ shall mean (a) all Bonded Properiy
{other than Transportation Property) whicl, since Docember
31, 1939 (or prior thereto, as regards anv of such Bonded
Property, other than Transportation Property, owned hy the
Company on December 31, 1939), shall have been worn out,
abandoned or destroved, or released from the lien of this In.
denture or taken by c¢minent domain, or purchased by any
public authority pursuant {o the right reserved o or vesied
in it by any license or franchise, or otherwise disposed of by
the Company, ov permanenily retived from service for any
reason, whether or not rencwed or replaced, and (h) all Bonded
Property (otlter than Transportation Propertyv), which at the
time has permanently ceased to be used or usciul in the
Public Utility Business of the Company, and whether or not
the cost of any sueh property mentioned in the foregoing
Clauses (a) or (b) shall have been written off or eliminated
from the books of the Company, except that, when a miner
item of property has been replaced by other property of
substantially equal value and efficiency and the cost of such
replacement has been charged to maintenance, repairs or other

e
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operating cxpense account, the property replaced shall not be
considered as a Lletirement. The ““amount’” of all Retirements
shall be computed as follows:

(1) As to property owned by the Company on De-
cember 31, 1939, the book value on that date (estimated,
if necessary, as to particular property) of such property
without deducting therefrom applicable reserves for
depreciation and/or retirements as of that date, but not
including that portion, if any, of the amount carried as
of December 31, 1939 in the Company’s intangible prop-
erty account which may be allocated to the particular
property being retived;

(2) As lo Property Additions, the Cost to the Com-
pany or the IFair Value thereof (whichever is less), as
certified to the Trustee at the thne said Property Addi-
Livns beeame Bonded Property, estimated, if necessary,
as Lo parvticular properly, or, if no such certification
shall have been required hercunder, then the Cost of
such Property Additions.

H. ““Retirement Creduas™ shall mean the following eredits
which may be applied dagainst the Relirements at any fime
certifivd to the Trustee in a Retirements Cerfificate wnder any

provision hereof':

(1) The cash and the principal amount of any pur-
chase money obligations, 1f any, deposited with the
Trustee to obtain the release of, or representing the
proceeds of the {aking by eminent domain or of the
prehase by a public authority or of any other dis-
position of, or of insurance on, anv property included
in the Retirentents then so ceriified;

(2) The amount of all Property Additions, if any,
used to obtain the release of anv properiy included in
the Retiremnents then so certified;

(3) The amount of all Property Additions and/or
of any Additions Credil, if any, used to meet the require-
ments of Section 74, but not previonsly certified as a
Retirement Credit:
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(4) The principal amount of all Bonds, if any, whose
acquisition or retirement bas previously been used to
meet the requirements of Section 74, but net previ-
onsly certified as a Retirement Credit;

(9) The cash, if any, previously deposited with the
Trustee to mect the requirements of Seetion 74, but
not previously certified as a Retirement Credit ; and

(6) The excess credit, if any, carried forward from
a previous Retirements Certificate, as provided in the
following Paragraph I.

L ““Net Retirements™ as of any particular date shall mean
the amount of all Retirements up to that date not previously
certified to the Trustee in a Retirements Certificate filed under
any provision hereof, less the aggregate :wnount of all Re-
ttrement Credits applicable to such Retirements. 1f in any case
the aggregate amount of applicable Retirement Credits ex.
ceeds the amount of Retirements shown in any sueh Retire-
ments Cerlificate, the amount of Net Refirements for the
parpose of such certificate shall he deemed to be zero, hut
such excess may be carried forward and used as a Relirement,
Credit in a future Retirements Certificate.

Jo U Net Bowdalde Additions"" shall nean the amount of
Gross Bondahle Addlitions, plus the amount of any {hen unnsed
Additions Credit (as said term is defined in Pavagraph N of
this Section), which the Company is entitled and eleets 1o se,
N the wnount of any Faiv Valne Deficieney (as said term
is defined in Clowse 13 o Paragrapl BB of Scelion 23) and
miuus the amcunt of Net Iictireimnents.

K. “Bonded Property™ shall mean and include :

(1) All property (other than Kxcepted I’roperty)
owned hy the Company on December 31, 1939, except
materials aud supplies owned by the Company on said
date; provided, liowcver, that salvaged or reclaimed
property which shall have heen a part of anv present
or future Bonded Property retired by the Company
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subsequent to December 31, 1939 shall, from and after
the date of its retirement, be deemied to be Unbonded
Property for all purposes hereof;

{(2) ANl Property Additions which have been made
the basis for the authentication and delivery of Bonds
or the release of any Bonded Property from the lien of
this Indenture or the withdrawal of any Bonded (ash
from the Trustee (or the withdrawal of any Unboended
Cash under Section 50, muless such withdrawal is nade
solely on the basis of specifically identified Property
Additions), whether or not the entire amount of such
Property Additious shall have been ““used ™ for sueh
purpase within the meaning of Paragrapic N oof this
Seetion;

(3) Al purchase money obligations aud all seenri-
ties delivered or required to be delivered to the Trastee
to obtain the release of any Bonded Properiy from the
lien of this Tndenture, or constiiuting all or auy part of
the proceeds of any Bonded Property taken by enmment
donmain or purchased by a public authority or ofherwise
disposed of’;

(4) All shares of stock and cevidences of indebied-
ness of any Rallway Subsidiary delivered or required
to he delivered 1o the Trustee pursuant to Section 43
or Article Nune;

{(5) Al Property Additions previously certified to
the Trustee to meet the requirements of Seclion 74
or to meel the requirements of Secfron 100; and

(G} All Property Additions previonsly certified to
the Trustee to meet the requireiients of anyv simking,
amortization, nuprovement, renewal or other analogous
fund, if any, which may hereafier be created as pro-
vided 1 Seciton 6, but onlv if, and to the extent that,
the supplemental indenture or otlier instrament creating
suell fund shali preclude the certification of such Prop-
erty Additions as a basis for the awthentication and
delivery of Bonds under this Article; and
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(7} Al Property Additions certified to the Trustec
for the purpose of establishing an Additions Credit,
as permitted by Paragraph N of this Section.

L. “Unbonded Property’’ shall mean and include all prop-
erty of the Company, other than Bonded Property and 1£x-
cepted Property. Property Additions which have been made
the basis for the release from the lien of this Indenture of
only Unbonded Property, or the withdrawal of only Un-
bonded Cash (otherwise than under Section 50, unless such
withdrawal of Unbonded Cash under Section 50 is made solely
on the basis of specifically identified Property Additions)
from the Trusiee or from the trustee or other holder of a
Prior Lien shall not thereby become Bonded Property and
such Property Additions may, subject to compliance with the
other provisions of this Indenture, thereafter be certified to
obtain the authentication and delivery of Bonds under this
Article or to obtain the withdrawal of Deposited Cash under
Section 31 or 1o meet the requirements of Section 74 or
Section 100. Similarly, when any Additions Credit has been
certified to the Trustee as a basis for the withdrawal of only
Unbonded Cash from the Trustee, if all of the particular
Property Additions forming the basis of such Additions
Credit, or forming the basis of such portion thereof as is
then being used, are specifically identified and if no part of
any item of such Property Additions so specifically identified
has theretofore (either directly or through the prior certifica
tion of a portion of such Additions Credit) been made the
basis for the authentication and delivery of Bonds under
this Article or the withdrawal of any Bsnded Cash from the
Trustee under Section 31 or Article Eight or used to meot
the requirements of Section 74 or Section 100, then such
Additions Credit, or said portion thereof, may, subject to
compliance with the other provisions of this Indenture, there.
after be certified to obtain the authentication and delivery
of Bonds under this Article or to obtain the withdrawal of
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Deposited Cash under Section 31 or to meet the requirements
of Section 74 or Section 100.

M. “‘Bonded Cash’’ shall mean and include:

(1) Cash deposited with the Trustee under Section
29 or 74;

(2) Cash (including the proceeds of purchase money
obligations and of securities) deposited or required
to be deposited with the Trustee to obtain the release
of, or representing the proceeds of the taking by emi-
nent domain or of the purchase by a public authority
or of any other disposition of, or of insurance on, any
Bonded Property, or representing the proceeds of, or
payments on account of, any shares of stock or evi-
dences of indebtedness constituting Bonded Property;

(3) Cash held by the Trustee in the Sinking FFund
provided for in drticle Twelve; and

(4) Cash held by the Trustee in any sinking, amor-
{ization, improvement, renewal or other analogous fund,
if any, which may bereafter be ereated as provided in
Section 6, but only to the extent thai the supplemental
indenture or other insfrument creating sueh fund pro-
vides that such cash shall be Bonded Cash.

Casly, other thau Bonded Casl, held by the Trust{ee or by the
trusiee or other holder of a Prior Lien is sometimes herein
referred Lo as ““Unbonded Cash’. Bonds which have been
made the basis for the withdrawal of enly Unbonded Cash from
the Trustee may, subject to compliance with the other pro-
visions of this Indenture, thereafter be cerlified {o obtain the
authentication and delivery of Bonds under Ariicle Siz or to
obtain the withdrawal of Deposited Cash under Section 31 or
to meet the requirements of Section 74 or Section 100.

N. ““Additions Credil’™ .

(1) If and whenever any Net Bondable Additions
shall have been certified to the Trustee and been made
the basis for the authentication and delivery of Bonds
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under this Article or the withdrawal of Deposited Cash
under Article Five or the withdrawal of Trust Moneys
under Section 50 or shall have been so certified in lieu
of the surrender of Bonds to meet the requirements of
Section 100, and the amount of such Net Bondable
Additions is in excess of the amount so required for
such purpose by this Article or by Article Five or by
Section 50 or Section 100, as the case may be, then such
Net Bondable Additions shall be deemed to have been
““used’’ only up to an amount equal to 142 6/7% of the
aggregale principal amount of the Bonds so authenti-
cated and delivered under this Article or of the De-
posited Cash so withdrawn under Article Five or of the
principal amount of Bonds in licn of which such certifica-
tion was made under Scetion 100, or 100% of the amount
of tbe Trust Moneys so withdrawn under Section 50,
as the case may be; or

{2} I and whenever any Gross Bondable Additions
shall have been cerlified to the Trustee to meet the re-
quirenients ¢t Seclion 74, or to obtain the release
of any Bonded Property under Article Seven, or the
withdrawal of any Bonded Casb under Secfion 49, and

the amount of sueh Gross Bondable Additions is in’

excess of the amount so required for such purpose by
Section 74 or Article Seven or Scction 49, as the case
may be, then such Gross Bondable Additions shall be
deemed to have been “wused’” only up to the amount then
required 1o be cerlified {o meel the requiremenis of
Seclion 74 or fo obiain sueh release of Bonded Property
or such withdrawal of Bonded Cash, as the ease may be;

and, 1 any suel case, the excess shia!l be deemed fo constitute
an “ldddifrons Credit”’.

The Compuny also shall have the right, at.anv time and
from time to time, to establish an ““ Additions Credit’”’ by
dehivering to the Trostee the Certificates, Opinions and Other
Instroments which would he required to be delivered to the
Trustee in len ol cash pursuant to Swb-paragraph (1) of
Paragrapl B of Section 74, except that the Property Addi-
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tions Certificate mentioned in Clause (a) of said Sub-para-
graph (1) shall not include any Additions Credit, and except
that the Summary Certificate mentioned in Clause (¢) of said
Sub-paragraph (1) shall show only Gross Bondable Additions
and shall not show any unused Additions Credit.

Any Additions Credit established as provided in this Para-
graph N shall be available, at the clection of the Company as
provided in Clanse (12) of Paragrapl I of Scction 25, upon
any subscquent application or certification, as a basis for the
authentication and delivery of DBonds under this Arficle or
the withdrawal of Deposited Cash under Arficle Fice or {he
withidrawal of Trust Moneys under drficle FKight or to mect
the requirements ot Scelion 74 or Scelion 100; procided, laie-
crver, that no such Additions Credit shall be avaitable upon
any such subsequent application or certiftecalion for anv pur-
pose under 1his Todenture unless certified to the Trusdee, in
conuection with such subsequent application or certificaiion,
witlin five years from the date of the certifieate hercunder
which originally created such Additions Credif.

For the purpose of facilitating the subscequent identifiea-
tion of any Properiy Additions (including the identification
of particidar Property Additions forming the basis of any
Additions Credit) at any time included (whether direeilly or
through the certification of an Additions Credit) in any appli-
cation fo the Trustee under this Indenture or in any certifiea-
tion {o meet the requirements of Section 74 or Scction 100, the
Company may, in connection with any sueh application or
certification, whenever a Property Additions Certificate, In-
dependent Engineer’s Certificate, Independent Appraiser’s
Certificate or a Retirements Cerfificatle is required by any
provision hereof to be delivered to the Trustee, deliver siimul-
taneously to the Trusfee two or more such certificates of the
same character and bearing identical dates, but which, in the
case of any such Properiy Additions Certificates, Independent
Engineer’s Certifieates and/or Independent Appraiser’s Cor-
tificates so simultancously delivered, shall cover different items
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of Property Additions or different amounts of unused Addi-
tions Credits, and, in the case of one of such Refirements
Certificates so simultancously delivered, shall include all Re-
tirements to the date thercof and shall be expressly related to
one or more of said Property Additions Certificates which in
the aggregate include Property Additions and/or unused
Additions Credits in an amount at least equal to the amount
of the Net Retirements shown by said Retirements Certifieale,
and, in the case of all other such Retirements Certificates so
simultaneously delivered, shall not include any Retireinents
but shalt merely refer 1o the Retirements Certifieate simul-
taneously delivered therewith which does include Retirements
provided, lowcerer, that, for the purpose of determining the
necessity of filing an Indepeudent Engincer’s Certificate pur-
suant to Paragraph C of Scecfion 25 and for all other prrposes
Liereunder othier than for the purpose of identifving particular
Property Additions, all of such shnultaneously delivered cer-
tificates of the same character shall be deeined to constitute
one single certificate of sueh chavacter and all references
herein to a particular certificate of such character in connee-
tion with any such application or cortifieation shall be deened
to refer to all of «aid simultanconsty delivered eertificates of
the sanie character, with the same effeet as thougls they consti-
tuted a single certilicate; provided fuwrther that, without lim-
iting the effect of Clauses (1) and (2) of this Paragraph N, (he
Property Additions and-or Additions Credits included in any
one or mare of such Properiy Additions Cerdificates to which
a Retivements Certifieate has heen expressly related as above
set forth shall in any event be deemed o have been ““used’”
for the purpose for which such Property Additions Certifi-
cate or Certificates were delivered to the Trustee, in an
amount equal to the amount of the Net Retirements shown
by such Retirements Certificate.

0. The ““Net Earnings® of the Company for any particu-
lar period shall be computed and ascertained, in aceordance
with sound accounting practice, by deducting from the total
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of the gross operating revenues of the Company and the net
non-operating revenues of the Company, the following:

{1) All operating expcnses, including therein (but
without limnitation) reasonable and proper charges for
current repairs and current maintenance of its systems
and properiies, rentals, license charges, taxes (other
than taxes measured by income for the determination
of liability in respect of which the amount pavable by
way of interest is a dedunetible item), and insurance;
(the term “repairs’ shatl include all renewals and
replacementds which, 1 the ordimary practice of com-
panies carrying on businesses sunilar {o those of the
Company, are not charged to reserves but are charged
{o current repairvs or maintenance or other operating
expense account)

(2) Interest charges upon all indebedness, either
of the Comipany or upon whieh the Company ecus-
tomarily pavs nterest, outstanding at the date of the
Net Farnmes Certilieate veferred tain Paragrapl Fof
Section 25, excepluig, however, the Inferest Charges
on the Scceured Bonded Debt of the Company as defined
in Pavaqraplh F of Section 25, and exceplneg also the in-
{erest charges on any indebteduess Tor the pavment,
redemplion ar other vetiventent whereof suflicient cash
shall at the Lhme be depaosited with ihe Trusiee; and

(3) The greater of either {a) an amount equal to
the charges made by the Company for depreeiation
and/or retirement reserves during the period for which
the compntation is heing made in respeet of all prop-
erties of the Company, or (b} an amount equal to the
amount of the excess of 13%¢ of the gross operating
revenues of the Company, for the period for which the
computafion is being made, over the net amount
expended by the Company during said periad for main-
tenance and repairs of ils svstems and properiies.

If any of the property of the Company shall have been owned
by it during a part, but not during the whole, of any period for
which said neil earnings are to be computed, or shall have
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been acquired by the Company after the expiration of said
period, and shall be subject to the lien of this Indenture,
the net earnings of such property during such part of such
period as shall have preceded the acquisition thereof by the
Company shall be treated as net earnings of the Company for
the purposes of this Paragraph, but such net earnings shall
be ascertained and computed by the methods hereinabove in
this Paragraph prescribed. In case, within or after the par-
ticular period for which the computation is made, (1) the Com-
pany shall have obtained the release of any property, pursu-
ant to the provisions of Section 41, of a Fair Value in excess
of $250,000 as shown by the Certificate of the Company pro-
vided for in Paragraph B or C of Section 41, or (ii) any
property shall have been taken by the exercise of the power
of eminent domain or purchased in the manner specified in
Secction 42 and the award for any such taking or the proceeds
of any such parchase shall have exeeeded $250,000, then and
in any such case the net earnings, estimated if necessary, of
such property for the whole of such period shall be excluded
from net earnings of the Company for the purposes of this
Paragraph. “Net Operating Revenues from the Public U tility
Property’ shall mean the net revenues derived from the
operation of physical properties which are owned by the
Company and are operated as an integral part of the Public
Ultility Business of the Company and which are subject to the
tien of this Indenture, and shall not include any non-operating
revenue or icome from stocks, bonds or cther securities.

P. ““Engincer” shall mean an individual or a co-pariner-
ship or a corporation engaged in the engineering profession.

Q. “Appraiser’’ shall mean any corporation engaged in
the business of appraising property or any qualified individual
or co-partnership.

R. ““decountant” shall mean any individual who is a
certified or public accountant or any firm or co-partnership
of certified or public accountants.
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Section 25. Additional Bonds, of any series other than
Series A, may at any time and from time to time be executed
by the Company and delivered to the Trustee, and thereupon
the same shall, subject to the provisions of Section 26, be
authenticated and delivered under this Article by the Trustce
upon the Written Order of the Company upon receipt by and
deposit with the Trustee of the following:

A. A Resovution or THE Boarp, requesting the authenti.
cation and delivery pursuant to the provisions of this Article
of a specified principal amount of Bonds of a designated
series.

B. A Prorerry AppiTions Cerriricate of the Company
dated not more than 60 days prior to the application for the
autlientication and delivery of such Bonds, and signed also
(except as to Clauses (4}, (5) and (14) of this Paragraph)
by an Engineer selected by the Companx, who may be in the
employ of the Company, and who shall be approved by the
Trustee, seiting forth in substance as follows:

(1) That the Company has acquired, by purchase,
construction or otherwise, Property Additions, and
giving a brief description of such Property Additions
and tbe principal subdivisions of plant or plant addi-
tion account to which the eost of such Property Addi-
tions has been charged.

(2) That no part of said Property Additians con-
sists of Bonded Property or is included in any other
application or certificate then pending with the Trustec
by virtue whereof said Property Additions or any part
thereof would become Bonded Properiy.

(3) Whether the Property Additions described in
said certificate include any additional tract or parcel
of real estate, and, if so, a separate description of such
tract or parcel shall be included in the certificate.

(4) Whethber the Property Additions described in
said certificate, or any part thereof, were, at the time
of their acquisition by the Company, subject to a Prior
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Lien or Liens existing or placed thereon at such time,
and, if so, such certificate shall also state-

(a) the nature and extent of each such Prior
Lien and the principal amount of all indebtedness
secured thereby at said time;

(b) that all such Prior Liens bave, at or prior o
the date of the certificate, become Prepaid Liens or
that all indebtedness secured thereby has been satis-
fied or discharged; and

(¢) the aggregate of the amounts expended (ex-
cluding any amounts expended in respect of inlerest
or premium) by the Company to cause such Prior
Lieus to become Prepaid Liens or to procure the
satisfaction and discharge of the indebtedness se-
cured thereby.

(0) That there is no outstanding indebtedness of
the Company, or known, after due inquiry, to the Com-
pany, for the purchase price or construection of, or for
fabor, wages or materials in connection with the con-
struction of, suclh Property Additions, which could
hecome the basis of a lien upon said Property Addi-
tions prior {o the lien of {his Indenture (other than a
Prior Lien deseribed as provided in the preceding
Clause (4)), which, in the opinion of the signers of said
cerlificate, might materially impair the seeurity
afforded thereby.

(6} Whether any part of the Property Additions
deseribed in said Certificate consists of property which,
within six months prior to the date of acquisition
thercof by the Company, has been used or operated
by others than the Companv in the Public Utility Busi-
ness; and, 1f so, such part of said Property Additions
shall be separately deseribed, and if such part of said
Property  Additions shall be shown pursnant to
Clause (9) of this Paragraph to Lave a Fair Value at
leasl equal to the greater of $25,000 or 1% of the aggre-
gate principal amount of all Bonds at the time out-
standing hereunder, then an Independent Engineer’s
Certificate shall be required under Clause {1) of Para-
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graph C of this Section and it shall be requisite for the
Company to comply with the provisions of Clause (13)
of this Paragraph.

(7) Whether any part of the Property Additions
deseribed in said certificate was acquired from an Affili-
ate of the Company ; and, if so, such Property Additions
shall be separately described.

(8) Whether any part of the Property Additions
deseribed in said certificate was acquired by the Com-
pany for a consideration consisting, in whole or in part,
of securities: and, if so, snch Property Additions shall
be separately deseribed, and said securities shall also
be described.

(9) The Cost to the Company of said Property
Additions, and also the Fair Value thereof at the date
of such certificate as appraised by said Ingineer; and
stating 1hat said Cost and Fair Value have been com-
puted and ascertained as required by Paragraph B of
Seetion 24. 11, by virtue of the provisions of the fore-
going Clauses (6), (7) and/or (8) of this Paragraph,
any of said Property Additions shall be separately de-
seribed in said certificate, the Cost and Fair Value of
such Property Additions shall be separately stated;
and, in the case 6f Property Addifions of the character
deseribed in Clauses (6) and/or (7) of this Paragraph,
snid ¥air Vaine shall not exeeed the Fair Value of
such Property Additions as stated in the certificate filed
witll the Trusice pursuant to Paragraph € of this Sec-
tion if such n cerfificate is vequired by the provisions
of said Paragraph C; and in the case of Property Addi-
tions of the character described in Clause (8) of this
Parvagraph, the portion of the Cost thercof represented
by securities shall not exceed the Fair Value of such
sccurities as shown by the Independent Appraiser’s
Certificate filed with the Trustee pursuant to Para-
agraph b of this Section.

(10) That all the Property Additions deseribed in
snid certificate are used or useful in the Public Utility
Business of the Company and constitute Property Addi-
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tions as said term is defined in Scction 24; that no part
of said Property Additions is proparty whose acquisi-
tion under the provisions of Scction 24 is not permitted
to be made the basis of the authentication and delivery
of Bonds under this Article.

(11) That none of said Property Additions are sub-
ject to any lien, charge or encumbrance prior to the lien
of this Indenture, cxeept the Prepaid Liens described
pursuant to Clause (4) of this Paragraph, Permitied
Encumbrances, and easements and similar encuni.
brances which, in the opinion of {he signers of said
certificate, do not materially impair the use of said
Property Additions in the operation of the business of
the Company.

(12) Whether there is any unused Additions Cradit
whieh the Company desires to use, in whole or in pard,
as a basis for the authentication and delivery of {lie
Bonds then applied for, and if so,

{a) a statement of the entire amount of cach such
unused Additions Credit and of the amount of cach
thereof which the Company so desires {o nuse: and

(b) a reference to each previons certifieate here-
under which originally created each sucl Addifions
Credit, respectively, and stating that no snel previ-
ous certificate was daled more than five years prior
to the date of the certificate then being furnished,
and a reference to {he instances, if any, in which any
part of any such  Additions Credit has heen provi-
ously used; and

(¢} whether any such previous certificate iu-
cluded anxv Property Additions which within six
months prior to the date of acquisition thereof by
the Company bad heen used or operated by others
than the Company in the Public Utility Business,
and, if so, and if the Company, as stated in Clawse
(a) above, desires to use an aggregate amount of
unused Additions Credits which is at least equal to
the greater of $25,000 or 1% of the aggregate prin-
cipal amount of all Bonds outstanding hereunder,
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then 1t shall be requisite for the Company to comply
with the provisions of Clause (13) of this Paragraph;
and

(d) that no part of any such Additions Credit,
or of any portion of any thereof which the Company
so desires to use, has ever previously been certified
to the Trustee as a basis for the authentication and
delivery of Bonds under this Article or the with-
drawal of Deposited Cash under Section 31 or the
withdrawal of Trust Moneys under Article Eight or
to meet the requirements of Seclion 74 or Scction
100; provided, however, that, if such certificate shall,
as permitled by Paragrapl I. of Section 24, include
auy Addilions Credit, ov any portion of any Addifions
Credit, which shall previously have been ceriified to
the Trustee as a basis for the withdrawal of only
Unbonded Cash from the Trustee or from the trustec
or other holder of a Prior Licen, sueh eertificate shall,
in respect of such Additions Credit or such portion
thereof, specifically identify all of the parficular
Properiy Additions forming the basis of sueh Addi-
tions Credif, or forming {he hasis of such portion
thereof as is then being used, and shall state (in licu
of the statemeni{s with respeet to such Additions
Credit, or such portion thereof, which would other-
wise be required under this Sub-paragrapl. (d)) that
no part of any item of such roperty Additions <o
specifically identified has thevetofore (either directly
or through the prior certification of a portion of such
Additions Credit) been made the hasis for the au-
thentication and delivery of Bonds under thig Artiele
or the withdrawal of any Bonded Cash from the Trus-
tee under Secfion 31 or Article Fight or used to mect
the requirements of Section 74 or Section 100.

(1f pursuant to the foregoing Clause (12) it is stated
that the Company has and desires Lo wse an wnnused
Additions Credit, and the amownt thereof is sufficient
after deducting the Faw Value Deficiency (as defined in
the following Clause (13)) and the Net Retirements, if
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any, and making the other computations provided for in
Paragraph G of this Section, Lo entitle tlLe Company
to the autlenticalion and delivery of the Bouds applied
for, the Property Additions Cerlificate need state only
the matters requircd by Clauses (12), (13) (if appli-
cable) and (14) of this Paragraph, and the Opinion of
Counsel required by Paragraph 1 of this Section need
not include the maliers referred to in Clauses {2), (3)
and (4) of said Paragraph I.)

(13) If, but only if, it shall, pursuant {o either
Clause (6) or Clause (12)(c) of this Paragraph, become
requisite for the Companv to comply with the provi-
stons of this Clause (13), then such Property Additions
Certificate shall state whether any Property Additions
previously certified in a Property Additions Cerlificate
filed with the Trustee during the then eurrent calendar
year, as a hasis for the authentication and delivery of
Bonds or the withdrawal of eash from the Trustee or
the release of property from the lien hereof, consist of
property widel, within six months prior {o the re
spective dates of acquisition thereof by the Company,
had been used ar operated by others than the Company
in the Public Utility Business bul as to which a Cler-
tificate of an Independent Fngineer bas not previously
been furnished (o the Trustee: and, if so, such pre-
viously certified Property Additions shall be spectfied
and a reference shall he made to the previous Properiy
Additions Certificaie or Certificates whereby sueh Prop-
erly Additions were originally certified Lo the Trustoe
and there shall be stated the ageregate Fair Value of
such Property Additions as shown by such previous
Property Additions Certificates, and also fhe excess, if
any, of such aggregate Ifair Value aver the aggregate
Fair Value of such Property Additions as shown by the
Independent Engineer’s Certificate furnished pursuant
to Clause (2) of Paragraph € of this Section (such
excess being herein sometimes referred to as the “Fair
Value Deficiency’’).
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(14) That the Company is not in default in the
performance of any of the covenants on its part to be
performed under this Indenture.

C. An Isverenpext Fneineer’s CertiFicatr, dated mnot
more than 60 days prior to the application for the authenti-
cation and delivery of such Bonds, signed by an Independent
[ingineer selected by the Trustee and approved by a Resolution
of the Board,

(1) stating the Fair Value, in the opinion of the
signer, al the date of sald Independent Engineer’s Cer-
tificate, of such part, if any, of such Properiy Additions
as shall have been separately deseribed pursuant to
Clause (6) of the foregoing Paragrapk B, if, but only
if, an Independent Engineer’s Certificate shall be re-
quired under this Clawse (1)} by virtue of the provisions
of said Clause (6); and

(2} stating the Fair Value, in the opinion of the
signer, of all previously certified Property Additions,
if any, which shall bave been specified in said Property
Additions Certificate pursuant to Clause (13) of the
preecding Paragraph I3, such Fair Value to be siated -
as of the dates of the respeelive Properiy Additions
Certificates whereby sueh previously certified Praperty
Additions were originally certified to the Trustee; and

(3) stating the Fair Value, in the opinion of the
signer, al the date of said Independent Engineer’s Cor.
Lificate, of such part, if any, of sucl Property Additions
as shall be shown by said Property Additions Certificate
Lo have been acquired from an Affilhate of the Company,
if such part of said Property Additions shall be shown
by said Property Additions Certificate to have liad a
Cost to the Company in excess of $100,000, and if the
IFair Value thereof shall not have been required to be
stated ander Clause (1) of this Paragraph C.

No Independent Engineer’s Certificate shall be required to be
furnished pursuant to this Paragraph C unless necessary to
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comply with the requirements of one or more of Clauses (1),
(2) and (3) of this Paragraph C.

D. In case any part of such Property Additions is shown
by said Property Additions Certificate to have been acquired
by the Company for a consideration consisting, in whole or
in part, of securities, a CerriFicaTE signed by an TIhidependent
Appraiser selected by the Trustee and approved by a Itesolu-
tion of the Board, staling, in the opinion of the sizner, {he
Fair Value of such securities at thie time of the delivery thercol
as consideration for the acquisition of such part of such Prap-
erty Additions.

E. A Reriremexts CErTIFicate of the Company dated not
more than 60 days prior to the application for the authen-
tication and delivery of such Bonds and signed also by an
Engineer selected by the Company and approved by the
Trustee, who may be in the emplov of the Company, seifing
forth:

(1) The aggregate amount of all Retirements up o
the date of said certificate which have not been inelided
in a previous Retirements Certificate filed witli fhe
Trustee pursuant to this Section or Scetion 37 or 50 or
100, and stating that the amount of such Relirenenis
lias heen computed as required by Paragrapl ¢ of
Seclion 24,

(2) A brief description of such Retivements and e
principal subdivisions of plant or eapifal acconnt io
whiel such Retirements have been or will be eredifed;
and

(3) The amounts (stated separalely according {a
the categories specified in Paragraph I of Section 24)
of all Relirement Credits which, as provided in said
Paragraph I, may be applied against such Retirements,
and staling such Retirement Credits have been com.
puted as required by said Paragraph I.

I". A Ner Barnizes CerTiFicate of the Company dated
not more than 60 days prior to the application for the authen-
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tieation and delivery of such Bonds (and unless one or more
of the officers of the Company signing such certificate, as re-
quired by Paragraph D of Section 1, shall be an accounfing
officer, such certificate shall be signed also by an accounting
officer of the Cownpany), and setting forth:

(1) The amount of the Net Itarnings of the Company,
for a period of 12 consecutive calendar months witlin the
15 ealendar months immediately preceding the calendar
wonth in whieh the application for the authentication
and delivery of the Bonds is made, and stating separately
{he eross operating and net non-operating revenues and
the operating expenses of the Company and other dedue-
tions from such operating and net non-operating reve-
nues, pursuant to Paragraph O of Section 24, with the
principal sulidivisions thereof.

(2) The aggregate amount of the aunual ““Interest
Charges on the Secured Bonded Debt” of the Company,
whicl term shall be taken to mean and comprise the annual
interest charges on

(¢) all Bonds outstanding hereunder at the date of
said Certificate, provided, howerver, that, in the case of
any Bonds which shall at sueh time be pledged as secur-
ity for any indebtedness of the Company, the awmount of
the annual inferest charges on such pledged Bonds shail
he deemsed to be either the amount of the annual interest
charges on such indebtedness or the amonnt of the an-
nual interest charges on such pledged Bonds, whichever
shall be greater; and

(b) all Bonds whose authentication and delivery
are applied for in such application or in any ather pend-
ing application; and

(¢) all indebtedness secured by a lien upon the
Trust Fstate, or any part thereof, prior to the lien of
this Indenture, other than a.Prepaid Lien.

(3) That the amount of the Net Karnings of the
Company set forth as provided by Clause (1) of this
Paragraph have been at least equal to two times the
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aggregate amount of the annual Interest Charges on the
Secured Bonded Debt of the Company, set forth as
provided by Clause (2) of this Paragraph, and that at
least 85% of such required minimum amount of Net.
Earnings consists of Net Operating Revenues from the
Public Utility Property, as said term is defined in Para-
graph O of Section 24.

(4) That such Net Earnings have been computed and
ascertained as provided in Paragraph O of Seciion 24.

The Company covenants and agrees that if the annual In-
terest Charges on the Secured Bonded Debt of the Company
shall be increased after the date of the Net Earnings Cer-
tificate hereinabove in this Paragraph described, and before
the authentication and delivery of the Bonds then applied for,
the Company will file with the Trustee a new Net Iarnings
Certificale showing the amount of said annual Tnterest
Charges on the Sccured Bonded Debt as so increased—if
being the intention hereof that no Bonds shall be authenticated
and delivered under the provisions of this Article unless the
ratio provided for by Clause (3) of this Paragraph shal]
have been established with respect to the aggregate amount
of the annual Interest Charges on the Secured Bonded Debt
of the Company as constituted at the time of the authentica-
tion and delivery of the Bouds then applied for: but the
Trustec shall be entitled to assume, in the absence of such
new Net Iarnings Certificate, that the aggregate amount of
the annuat Tnterest Charges on the Sccured Bonded Debt of
- the Company, as constiluted at the time of {he authentication
and delivery of the Bonds then applied for, is as stated in
the Net Earnings Certificate filed with the Trustee as afore-
said.

In any application for the authentication and delivery of
Bonds where a Net Earnings Certificate of the Company is
required, if the aggregate principal amount of Bonds then
applied for plus the aggregate principal amount of Bonds
authenticated and delivered since the commencement of the
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then current calendar year (other than Bonds with respeci
to which a Net ¥arnings Certificate is not required or with
respect to which a Net Earnings Certificate signed by an
Independent public accountant appointed by the Company
and approved by the Trustee bas been previously furnished)
is 10% or more of the aggregate principal amount of the
Bonds at the time outstanding hereunder, such Net Earnings
Certificate shall be made and signed by an Independent public
accountant appointed by the Company and approved by the
Trustee, in addition to being signed and verified by the officers
of the Company as required hereunder, but no such Net Karn-
ings Certificate need be made or signed by any such Inde-
pendent public accountant as to periods not covered by annual
reports required to be filed by the Company, in the case of
conditions precedent which depend upon a state of facts for
a period or periods different from {hat required fo be covered
by such annual reports.

G. A Summary Cermirrcate and Comruratiox or Tir CoMm-
paxy of Net Bondahle Additions of substantially the following
form:
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IOWA ELECTRIC LIGHT AND POWER COMPANY
INDENTURE OF MORTGAGE DATED AUGUST 1, 1940

Summary Certificate and Computation of Net Bondable Additions

Filed with Titc First NATIONAL BANK oF CHicaco,
Trustee,
upon

Application for Authentication and Delivery
Under Article Four, of $........ of First Mortgage Bonds,
Series. .. ...

........... ,

........ President and ... . ... . ... Treasurer, respectively, of Towa Electric Light

f Bonds to whose authentication and delivery said Company is now entitled:

{H

(2)

(3)
(4)
(3)

(6)
(7)
(8)
(%)

Gross Bondable Additions, i. e., the amount of Property Additions not previously
Bonded, at Cost or Fair Value (whichever is less), as shown by Clanse {(9) of said
Property Additions Certifteate ..o oo 0 0
Unused Additions Credit, as shown by Clause {12) of said Property Additions
Certificate ... ... . . .
IFair Value Deficiency, as shown by Clawse 13 of said Property Additions Certificate
Retirements, as shown by Clawse (1) of said Retirements Certificate ...... . ...
Retirement Credits, as shown by Clause (3) of said Retirements Certificate ;.

(a) Cash and purchase monev obligations, deposited as provided in Section 24,
Puaragraph H (1), of the Indenture to obtain release of or representing proceeds

of retired propenty mctuded indtem (4) .o
(b) Praperty Adduiuns, if anv, used 1o obtain release of refired property included
moatem (4) L.

(c) Property Additions and/or Additions Credit, if any, previousiy used to meet
requirements of Section 74, but not previously certified as a Retirement Credit
(d) First Moartgage Bonds, il any, whose retirement has been previously used to
meet requirements of Section 74, but not previously certified as a Retirement
Credn o
(e) Cash, if any, previously deposited with Trustee to meet requirements of Section
74, but not previously certified as a Retirement Credit ... ... ... ... ...

Total Retirement Credits—(a), (b), (c), (d), (e} and (f) ... ... ... ... .
Net Retirements—item (4) minus item (6} -...... ... ......... ... .. ...
Net Bondable Additions—items (1) and {2) minus items (3) and {(7) .......

Amount of First Mortgage Bonds which may be authenticated and delivered -—
70% of item (8) ...

(Here insert statements required by Paragraph O of Section 1 of the Indenture)

Summary of amounts shown in the Property Additions

........... ,
ation, and the Computation of the amount

... Treasurer

of lowa Electric Light and Power Company.

AT b S 70
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H. The Morteaces, Deeps, CONVEYANCES, ASSIGNMENTS,
Trawsrers and INsTrRuUMENTS oF FURTHER AsSURANCE and the
CerTiFIcATE or CERTIFIcatES and OtHErR KvipExce, if any,
specified in the Opinion of Counsel as provided by Clauses
(2),(6)and (7) of the following Paragrapl I; provided, how-
ever, that if said Property Additions Certificate shall state
that the Property Additions thercin described imclude any
additional traet or pareel of real estate or any new plani or
syslem, there shall in any event be delivered to the Trustee a
suppleniental indenture or other instrument of convevance,
specifically subjecling said tract, parcel, plaut or svstem to the
liecn of this Indenture unless saxd Property Additions shalil
have been previously specifically subjected Lo the lien of this
Indenture by a supplemental indenture or other justrument of
convevance.

I. An Oriwion or Orinioxs or COUNSEL:

(1) stating that the imstruments whickh lhave been
or are therewith delivered fo the Trustee conform to
the requirements of this Indenture and constitule sufl-
cient authority ander this Indenture for the Truostec
to anthenticale and deliver the Bonds applied {or, and
that, upon the basis of the acquisition of thie Property
Additions desenbed in and shown by said insiru-
ments delivered to the Trustee pursuant to this Section,
the Bonds applied for may be lawfully aunthenticated
and delivered under this Artiele;

- (2) specifving the morlgages, deeds, conveyances,
assignnients, transfers and instruments of further as-
surance which will be sufficient to subjeel to the direct
lien of this Indenture the Property Additions desertbed
in said Droperty Additions Cerlificate, and stating
that upoen the recordation or filing in the manner
stated in such opinion of the insiruments so specified,
no {urther recording or re-recording or filing or re-
filing of this Indenture or any other instrument is
required {o maintain the lien of this Indenture upon
such Property Additions as against all creditors and




139

subsequent purchasers, or stating what further re-
cordation or filing of this Indenture or any supplemen-
tal indenture is or will be necessary for that purpose,
or stating that said Property Additions are then sub-
Ject to the direet lien of this Indenture and that no
such mortgage, deed, conveyance, transfer or instru-
ment of further assurance is necessary for such pur-
pose;

(3) stating that the Company has acquired a good
and valid legal tille fo said Property Additions (sub-
ject, if such shall be the case, to defeets and irregularities
existing at the date of delivery lLercof with respect 1o
property at said date constituting Bonded Property,
or, in respeet of other property, to certain other minor
defects and irregularities whicly, in the opinton of such
counsel, do not materially impair the use of said Prop-
erty Additions m the operaiion of the business of {he
Company), and that said Property Additions and every
part thercof are {ree and clear of all liens, chiarges and
encunbrances prior to the lien of this Indenture, excepf
Permitted Encumbrances, and easements and similar
encumbrances which, in the opinion of such counsel, do
not matenrially impair the use of sneh Property Addi-
tions in the operation of the business of {he Company,
and except also the Prepaid Liens, if any, mentioned
it said Property Additions Certificate and in such CHSe
that the nature, oxtent and amouni of such Prepaid
Liens ave correctly siated in said certificate;

(4) stating that the Company has lawful power to
acquire, own and use said Property Additions in iis
business, and, to the extent that any frauchises, permits,
licenses, rights-of-way or casements are necessary for
the maintenance and use of such Property Additions,
that the Company, either alone or Jointly with some
other person, lawfully holds such franchises, permits,
licenses, rights-of-way and easements, and that each
such frauchise, permit, license, right-of-way or easement
is in the opinion of such counsel adequate for the oper-
ations of the Company, and does not contain any pro-
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visions materially prejudicial to the interests of the
Bondholders, or if the Company doés not have all the
necessary franchises, permits, licenses, rights-of-way
and easements, that the absence of such thereof as the
Company does not have will not substantially adversely
affect the operations, business and properiies of the
Company as a whole;

(5) that, since the date of the last previous Opinion
of Counsel filed with the Trustee pursuant to this Para-
vraph or Clause (¢) of Paragrapl I of Section 29 or of
Section 35 (or, in the case of the first such opinion, since
thie date of the execulion and delivery hereof), no
Bonded Property owned by the Company has beconie
subject (o any then subsisting lien or encumbrance (ea-
cept Prepaid Liens, Permitied Incumbrances, and ease-
ments and similar encumbrances which, m the opimion
of such counscl, do not materially npair the use of
sucll Bonded Property in the operation of the husiness
of the Company) not existing thercon at such prior
date, prior {o the hen created by this Indenture for the
securily of the Bonds whose anthentication and delivery
is then applied for;

(6) specifying the certificate or other evidence which
will he sufficient to show compliance with the require-
ments, il any, of any mortgage recording tax law or
other tax law applicable to the issuance of the Bonds
then applied for, or staling that there are no such legal
requirements; and

(7) specifving the certificate or other evidence which
will he sufficient to show the authorizalion, approval or
conzent, of or to the issuance by the Company of the
Bonds then applied for, by any ederal, State or other
governmental regulatory body or commission at the
{ime baving jurisdiction in the premises, or stating that
no sueh anthorization, approval or consent is required.

Section 26. (pon compliance with the provisions of See-
tiow 25, the Trustee shall authenticate and deliver Bonds of
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an aggregate principal amount up to, but not exceeding, 70%
of the amount of Net Bondable Additions shown in any Sum-
mary Certificate and Computation filed pursuant to Paragraph
G of Section 25.

ARTICLE FIVE

AUTHENTICATION AND DELIVErRY oF Bonps Uron Derosit or
Casuy Wit TrUsTEE

Section 29. Additional Bonds, other than Bonds of Series
A, may at any lime and from time to time be executed by the
Company and delivered lo the Trustee for authentication,
and thereupon the same shall be authenticated and delivered
under this Article by the Trustce upon the Written Order of
the Conipany, upon receipt by and deposit with Trustee of the
following :

A. A Resovutiox or TE Boaup, requesting the authenti-
catlon and delivery pursuant to the provisions of this Article
of a specified principal amount of Bonds ofsa designated
“series. ’

B. CasH equal Lo the aggregate principal amount of the
Bonds whose authentication and delivery is then applicd for.

C. A Cermivicate oF THE Compaxy, slating that the Com-
pany is not in default in the performance of any of the cove-
nants on ils part 1o be performed under this Indenture.

D. The Cerrwricarrs and OtrEr Evivexsce, if any, speei-
fied in the Opinion of Counsel as provided by Clauses (2) and
(3) of the following Paragraph E.

K. An Opixion or OpriNtoNs oF CoUNSsEL,

(1) stating that the instruments which have been or
are therewith delivered to the Trustee conform to the
requirements of this Indenture and constitute sufficient
authority under this Indenture for the Trustee to au-
thenticate and deliver the Bonds applied for, and that,
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upon the deposit of an amount of cash equal to the
aggregate principal amount of the Bonds then applied
for, such Bonds may be lawfully authenticated and
delivered under this Article;

(2) specifying the certificate or other evidence which
will be sufficient to show ecompliance with the require-
ments, if any, of any mortgage recording tax law or
other tax law applicable to the issuance of the Bonds
then applied for, or stating that there are no such legal
requirements;

(3) specifying the certificate or other evidence which
will be sufficient {o show the authorization, approval or
consent, of or to the issuance by the Company of the
Bonds then applied for, by any Federal, State or other
governmental regulatory body or commission at the
time having jurisdiction in the premises, or siating that
uo such anthorization, approval or consent is required;
and

(4) stating that, since the dale of the last previous
Opinien of Counsel filed with the Trustee pursnant to
this Clause or Clause {5} of Paragraph I of Section 25
or Clause (4 of Paragraph I of Section 35 (or, in the
case of the first such opinion, since the dafe of the
cxecution and delivery hereof), no Bonded Properts
owned by the Company has become subject to any then
subsisting lien or encumbrance (except Prepaid Liens,
Permitted Fncumbrances, and easements and similar
encumbrances which, in the opinion of such counsel, do
not materially impair the use of snch Bonded Property
in the operation of the business of the Company) not
existing thereon at such prior daile, prior to the lien
created by this Indenture for the security of the Bonds
whose autheutication and delivery is then applied for.

¥. The Ner Earnings CERTIFICATE required by Paragraph
F of Section 25.

Section 30. Upon compliance with the provisions of Sec-
tion 29 the Trustee shall authentlicate and deliver Bonds of
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an aggregate principal amount up to, but not exceeding, the
amount of the cash deposited with the Trusiee pursuant to
Paragraph B of Section 29,

Section 31. Cash deposited with the Trustee under the
provisions of Section 29 is in this Indenture sometimes re-
ferred to as ‘‘Deposited Cash’: and, until the same shall
have been paid over by the Trustee upon the Written Order
of the Company as hereinafter in this Section provided, the
Trustee shall hold all Deposited Cash as a part of the Trust
Estate hereunder, and, upon default in the payment of the
principal of any of the Bonds, when and as the same shall ke-
come due and payable, whether by the terms thereof or by
declaration or otherwise as herein provided, any Deposited
Cash then in the hands of the Trustee shall be forthwith ap-
plicable to the purposes specified in, and in aceordance with
the provisions of, Section 114.

At any time and from time to time, whenever the Com-
pany shall beecome entitled to the autlientication and delivery
of Bouds under any of the provisions of this Indenture (other
than the provisions of Sections 29 and 30), the Trustee, upon
receipt of a Resolution of the Board requesting tlie payment
of a specified amount of Deposited Cash, and upon receipt
also of the instruments required to be delivered io the Trustee
by said provisions of this Indenture (with such appropriate
omissions and variations as are applieable 1o Deposited Cash),
shall pay upon the Written Ovder of the Company, and the
Company shall be entitled {o withdraw, Deposited Cash
of an amount cqual {o the principal amount of the Bonds Lo
whose authentication and delivery the Company woukl be
so entitled; provided, however, that, upen an application to
withdraw Deposited Cash under the provisions of this Sec-
tion, it shall not be necessary for the Company to deliver
to the Trustee (a) the Resolution required by Paragraph 4 of
Section 25 or of Section 35, or (b) any of the certificates or
parts of the Opinion of Counsel referred io in Clauses (5),(6)
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and (7) of Paragraph I of Section 25 or Clauses (2}, (3) and
(4) of Paragraph E of Section 35, or (¢) the Net Earnings
Certificate required by Paragraph F of Section 25 or by Sec-
tion 36.

ARTICLE SIX

AUTHEKNTICATION AND DELIVERY oF Boxps Urovr RETIREMENT
oF Bowps PreviousLy Issuep HeErReUuxDER

Section 35. Additional Bonds, other than Bonds of Series
A, may at any time and from time to time be executed hy the
Company and delivered 1o the Trusice for authentication, and
thereupon the same shall be authenticated and delivered under
this Article by the Trustee upon the Written Order of the
Companr, upon receipt by and deposit with the Trustee of
the following:

A. A Resonurion or 1ie Boarn, requesting the authentica-
tion and delivery parsuant to the provisions of this Article of
a spectfied principal amount of Bonds of a designated series.

3. Boxns theretofore authenticated aund delivered undey
this Indenture, matared or unmatured, in negotliable form, can-
celed or nneanceled, together with all unmatured coupons, if
any, thereto belonging; provided, howcver, that, for the pur-
poses of this Artiele, in lien of depositing Bonds with the
Trustee as aforesaid, the Company may deposil with or deliver
{a the Trustee:

(1) Casu sufficient {0 pay or redeem certain Bonds
theretofore anthenticated and delivered hereunder, which
casl shall be irrevocably deposited in trust for such pur-
pose; and/or

{2) A Certiricate oF THE Company, stating

(a) that cash sufficient to pay or redeem certain
Bonds theretofore authenticated and delivered here-
under is then held by the Trustee in trust irrevocably
for such purpose; and/or
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(b) that certain Bonds theretofore authenticated
and delivered hercunder have been paid, redeemed or
otherwise retired and theretofore delivered to the
Trustce. '

A

». A Cenriricate oF T CoMPANY, stating

(1) that the Company is not in default in the perform-
ance of any of the covenants on its part fo be performed
under this Indenture; and

(2) that the Bonds, whose refirement {or provision
therefor) is made the basis for the authentication and de-
livery of Bonds hercunder as in the preceding Paragraph
B provided, do not include

(a) any Bond, the retivement of which, in any other
previous or pending application or cerlificale, has been
made the basis for the autheatication and delivery of
a Bond or the withdrawal or application of Bonded
Cash from or by the Trustee or which has been pur-
chased, paid, redcemed or olherwise relired out of the
proceeds of any insurance on any Bonded Propertly or
out of the proceeds of any Bonded Property released
from the lien of this Indenfure or faken by cminent
domain or olherwise disposed of free from the lien of
this Indenture; or

(b) any Bond whose payment, redemption or other
retirement, or provision tlerefor, has theretofore been
certified fo the Trustee to meet the requiremenis of
Secetion 74; or

{c) any Bond delivered or certified o the Trustee
pursuant to, ¢r redeemed or otherwise retired through
the operation of, the Sinking Fund provided for in
Article Twelve; or

(d) any Bond purchased, paid, redeemed or other-
wise retired through the operation of any sinking,
amortization, improvement, renewal or other analogous
fund, if any, which may hereafter be created as herein-
above in Secfion 6 provided, but only if, and to the
extent that, the supplemental indenture or other instru-
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ment creating such fund shall preciude the authentica-
tion and delivery of Bonds under this Article upon the

basis of the redemption, purchase or other retirement
of such Bond.

1. The CerriFicates and Orner EvipeNcE, if any, specified
in the Opinion of Counsel as provided by Clauses (2) and (3}
of the following Paragrapl E.

5. An Opeinion or Orixions or COUNSEL,

(1) stating that the 1nstruments which have been or
are therewith delivered to the Trustee conform to the
requirements of this Indenture and constitute sufficient
authority under this Indenture for the Wrustee to au-
thentieate and deliver the Bonds applied for, and that
{a) upon the basis of the deposit with the Trustee of
the Bonds and/or cash deposited, or cash certified to be
held in trust, pursuant to Paragraph I of this Secetion,
and/or (b) upon the basis of the payment, redemption
or other retirement of Bonds as certified pursuant to
Paragrapte 13 of this Seetion, {he Bonds applied for may
be lawfully anthenticated and  delivered under this
Arlicle;

(1) specifving (he certificate or other evidence whieh
will be sufficient {o show compliance with {he require-
ments, if any, of any mortgage recording tax law or
other tax law applicable fo the issuance of the Bonds
then applied for, or stating that there are no such legal
requirements;

(3) specifving the certificate or other evidence which
will be sufficient 1o show the authorization, approval or
consent, of or to the issuance of the Bends then applied
for, by any Federal, State or other govermmental regu-
Jatory body or commission at the time baving jurisdic-
tion in the preinises, or stating that no such authoriza-
tion, approval or consent is required; and

(4) stating ilat, since the date of the last previous
Opinion of Counsel filed with the Trustee pursnant {o this
Clanse or Clause (5) of Paragraph I of Section 25 or

= e




147

Clause (4) of Paragraph E of Section 29 (or,in the case of
the first such opinion, since the date of the execution and
delivery hereof), no Bonded Property owned by the Com-
pany has become subject to any then subsisting lien or
encumnbrance {except Prepaid Liens, Permitted Encum-
brances, and easements and similar enenmbrances which,
in the opinion of such counsel, do not materially impair
the use of such Bonded Property in the operation of the
business of the Company) not existing thereon at such
prior date, prior to the lien created by this Indenture for
the scenrity of the Bonds wlhose authentication and deliv-
ery is then applied for.

Section 36. Upon compliance with the provisions of Sec-
fion 35, the Trustee shall authenticate and deliver Bonds of
an aggregate principal amount up to, but not exceeding, the
principal amouni of the Bonds depoesited with the Trastee,
and/or paid, redeemed or otherwise retired, and/or for whose
payment or redempiion eash has been deposited with or is held
in trust by the FPrusiee, as in Paragraph B of Section 35 pro-
vided; provided, however, that

{2} in case any of the Bonds, whose retirement (or
provigion therefor) is to be made the basis for the
authentyeation and deliveey of the Bonds then applied
for, shall have ceased to he outstanding hereunder (as
defined in Paragraplt G of Seefion 1) during any period
or periods prior to the authentication and delivery of
the Bonds then applied for, and if during anv such
period or periods a Nel Earnings Certificate shall have
been delivered {o the Truslee pursuant to any provi-
sion of this Indenture in which the annual inferest
requirements on any such Bond which shall have so
ceased to be outstanding shall not have been included,
or

(1) in easc any of the Bonds, whose refirement (or
provision therefor) i1s to be made the basis for the
authentication and debvery of the Bonds then applied
for, mature by their terms at a date more than fwo
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years after the date for the authentication and delivery
of the Bonds then applied for and bear a lower rate of
interest than the Bonds whose authentication and de-
livery is then applied for,

then, in either such ease, there shall also be furnished to the
Trustee, in addition to the instruments speecified in Section 35,
the Net Xarnings Certificate required by Paragraph I’ of
Section 25.

Section 37. Every Bond and its coupons delivered uncan-
celed to the Trustee, and on the basis of which an additional
Bond is authenticated and delivered under this Article, shall
be immediately canceled and thereafter cremated if in coupon
form, or delivered to the Company if in fully registered form.

ARTICLE SEVIEN
REeLEAsE oF MorTGAGED IPROPERTY

Section 40. The Company shall have the right, at any
tine and from time to time, unless a Default shall have
occurred and shall not have been eured, without any release
from or conseni by the Trustee:

A. To sell or dispose of, free from the lien of this Inden-
ture, any furniture, apparatus, tools, implements or other
machinery or equipment of a similar nature which may have
become worn out, obsolete or unfit for use or which are no
longer useful, necessary or profitable in the conduct of the
business of the Company, first or simultaneously replacing the
same by new furniture, apparatus, tools, implements, machin-
erv or equipment of a value and utility at least equal to that of
those disposed of, which shall forthwith be subject to the
direct lien of this Indenture; also to sell or otherwise dispose
of, free from the lien of this Indenture, for a cash considera-
tion representing not less than the Fair Value thereof, any
materials and supplies at the time subject to the lien of this
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Indenture, provided, however, that the Company shall, and
the Company covenants that it will, either (1) within 90 days
after each such sale or other disposition apply an amount
equal to the proceeds of such sale or other disposition to the
purchase or other acquisition of other materials and supplies
which shall forthwith be subject to the direct lien of tbis Inden-
ture, or (2) promptly after the expiration of any such 90-day
period pay over to and deposit with the Trustee cash in an
amount equal to the unexpended proceeds of any such sale or
other disposition notl applied by the Company pursuant to the
preceding Clause (1) within the 90-day period as aforesaid;
and no purchaser of any such property shall be bound to
inquire into any question affecting the right of the Company
to sell or otherwise dispose of the same free from the lien of
this Indenture;

B. To abandon, terminate, cancel, release or make altera-
tions in or substitutions of any rights-of-way, eascments,
licenses or permits subject to the lien of this Indenture; pro-
vided that any changed, altered or substituted rights-of-way,
easements, licenses or permits shall forthwith become subject
to the lien of this Indenture to the same extent and in the same
manner as those previoushy existing and that sueli altered or
substituted rights-of-way, eazements, licenses or permits shall
entitle the Clompany to conducet the same or an extended husi-
ness in ihe ferritory in which it is then operating during {he
sae or an extended pertod of time s and provided frrther, thad,
if the Company shall be entitldd 1o receive any mMoney or projp-
erly as consideration or compensation for such termination,
cancelation, release, alleration or substitution, snch nioney
or property, forthwith upon its receipt by the Company, shall
(to the extent not payable to the trustee or other holder of a
Prior Lien) be paid over by the Company to the Trustee
and/or subjected to the lien of this Indenture and become a
part of the Trust Estate;

P

C. To surrender or modify any franchise subject to the
lien hereof which it may own or under which it may be oper-
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ating, provided, however, that after the surrender or modifica-
tion of any such franchise the Company shall still, in the opin-
jon of the Board of Directors of the Company, be entitled,
under some other, or without any, franchise, io eonduct the
same or an extended business in the territory in which it is
then operating during the same or an extended period of time;
and provided further, that, if the Company shall be entitled
to receive any money or property as consideration or compen-
sation for sueli surrender or modification, such money or prop-
erty, forihwith upon its receipt by the Company, shall (to the
exlent not pavable to the trustee or other holder of a Prior
Lien) he paid over by the Company to the Trustee and/or
subjected to tlie Hen of this Indenture and become a part of
the Trust Estate;

3. To alter, repair, replace, change the loeation or posi-
tion of and to add to its plants, works, hnes, buildings, strue-
turcs, transmission and distribution systems, wachinery,
equipinent, apparalus and other fixtures and appurtenances;
provided, liowever, that no change shall be made m the loca-
{ion or position of any sneh property subject to the lien of this
Indenture, which removes such property info a jurisdiction
in which 1his Indenture has not been recorded or fited in the
nanner required by law {o preserve the lien of this Indenture
on such property;

2. To enter into agreements for the joint nse of poles and
equipment ; and to assume the burdens creafed under any law
or governmental regulation or peymit requiring the Company
{o maintain ceriain facilities or perfonn certain actls as & con-
Jdition of its occupaney of or interference with any public lands
or anv river or siream or navigable wafers or bridge or

highway.

Section 41. The Company shall have the right, at any time
and from time to time, to sell or dispose of any part of the
Trust Esiate (except casl, obligations or other personal prop-
erty pledged or deposited with or required fto be pledged or
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deposited with the Trustee hereunder) which shall no longer
be useful, necessary, profitable or advantageous in the judi-
clous management and maintenance of the Trust Hstate or in
the conduct of the business of the Company, or which the Com-
pany reasonably anticipates will be taken by eminent domain,
or which the Company shall have been directed to sell or dis-
pose of by order of any governmental authority having juris-
diction in the premises, and the Trustee shall, from time to
tiime, release property so sold or disposed of from the operalion
and lten of this Indenture, but onlv upon receipt by and deposit
with the Trustee of the following :

A A Rusonuriox oF Tue Boan, requesting such release
and describing the property so to be released.

I3, A CriertricaTe or i Comrany, dated not more than
G0 days prior o the application for such release, and signed
also (except as to Clawses (5), (7) and (8) of this Paragraph)
by an KEugincer sclected by tlie Company, who may be in the
ciuploy of the Company, and who shall he approved by the
P'rustee, setting forth in substance as follows :

(1) T'hat the Company has sold or disposed of or
has contracted to sell or dispose of the property so to
be released.

(2) Bither (@) that such sale or disposition is de-
sirable in the conduct of the business of the Company,
and that the property to be released is no longer usefn],
necessary, profitable or advantageous in the judicious
imanagement and mainienance of the Trust Fstate or
in the conduet of the business of the Company, or ()
that such sale or disposition has been or is to be made
to a State, municipality or other governmental au-
thority, which has the power to take sueh property by
cminent domain, and that such sale or disposition has
been made in liew and in reasonable anticipation of such
taking by such State, municipality or governimental au-
thority, ov (¢) that such sale or disposition is made
to comply with an order or orders of a designated
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governmental authority having jurisdiction to reguire
such sale or disposition.

(3) Whether any part of the property so to he re-
leased consists of Bonded Property, aud, if so, such
property shall be separately described.

(4) Whether any part of the property so {o be e
leased Lias been or is to be sold or disposed of for o con-
sideration consisting, in whole or in part; of property
or securities, and, if so, such part of said property =hall
be separately described, and said considerafion shall
also be described.

(5) Whether any purchase money oblitions to e
delivered to the Trustee (or fo the trustee or other
Lolder of a Prior Lien) under Paragrapl 1) of this
Section are to be sccured by purclhose money nmrisace
on less 1ban all of the property to he veleased, audoif
s0, the property to be covercd hy such prelirs=e woney
mortgage shall be separately described.

(6) {a) The Fair Value of the property to b Felensed
at the date of such Certificaic as appraised by san!
Engineer, or (b) that the 1air Value of the prapaeriy
to be released is in excess of $100,000 (r {e) that the
aggregate of the Ifair Value of the property to e 1o
leased and the Fair Value of all othier property or
socurities released since the commuencenient of the ther
current ealendar vear (as previously certified to the
Trustee in connecetion with the release thereaf} is 107
or more of the aggregate principal amount af all Bands
at the time outslanding bereunder and that the air
Value of the property to be released is af least equal te
the greater of $25,000 or 1% of the azgregate principal
amount of all Bonds at the time oufstanding herennder,
If, by virtue of the foregoing Clauses (4), {4) and ‘ar
(5) of this Paragraph, anv of the property to he ve
leased shall be separately described in said Certificate,
the Fair Value of such property shall be separately
stated.

(7) As to any property to be reitcased whieh is
Unbonded Property, whether said property is at the

SIte s ARty R
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date of said Certificate, or was immediately before
such sale or disposition, subject to a Prior Lien, and,
if so, such lien shall be briefly deseribed or otherwise
tdentified.

(8) That no Default bas oceurred which has not
been cured.

{9) That, in the opinion of the signers, the proposced
release will not impair the security under this Indenture
in contravention of the provisions hereof.

C. In ease said Certificate preseribed by the preceding
Paragraph I shall show (a) that the Fair Value of the prop-
erty to be released is in excess of $100,000 or (b) that the
aggregate of the Fair Value of the property to be released and
the Fair Value of all other properly or securities released
since the commencement of the then current calendar year is
10% or more of the aggregate principal amount of all Bonds at
the time ouistanding liereunder and that the Fair Value of the
property to be released is an amount at least equal {o {he
greater of $25,000 or 1% of the aggregate principal amount. of
all Bonds at the time outstanding herecunder, an INpErExnENy
Excinker’s Certirieate dated not more than 60 days prior
to the application for the release of such property, siwned by
an Independent lngineer, selected by the Trustee and ap-
proved by a Resolntion of the Board, stating the Ifair Value,
in the opinion of the signer, at the date of sueh Independent
Iingineer’s Certificate, of the property fo be released, statine
separately the Fair Value of any of {lie property io be re-
ieased which shall have been separately deseribed by virfue
of Clause (3), (4) ov (5} of Paragraph I of {his Seclion, and
slating that in the opinion of the siguer the proposed release
will not impair the secarity under this Indenture in contra-
vention of the provisions hercof.

D. Casuit in an-amount equal to the Fair Value (as cer-
fified pursuant to Paragraph C of this Section, if such certifi-
cation shall have heen required, otherwise as certified pursuant
to Clause (6) of Paragraph B of this Section) of the property
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to be released; provided, however, that, in lieu of all or any
part of such cash, the Company shall bave the right to deposit
With or deliver to the Trustee any of the following:

(1} Purcuase MoxEY OpLicaTIoNs secured by a mort-
gage on the property to be released, or a portion thereof,
and maturing not more than 10 years after the date of
such deposit, and not exceeding in principal amount 70%
of the Ifair Value (as certified as above set forth in this
Paragraph D) of the property covered by such purchase
money mortgage, which purchase money obligations, and
the mortgages securing the saine, shall be duly assigned
to the Trustee and shall be received by the Trustee at
the principal amount {hereof in licu of eash; provided,
hiowever, that the Trustee shall not accept any such pur-
chase money obligations in lieu of cash as provided in this
Clause if thereby the aggregate principal amount of all
purcliase money obligations received by the Trustee pur-
snant Lo this Clause and at the tune held by the Trustee
wonld exceed 109 of the prineipal amount of all Bonds
then ouistanding hereunder.

(2} A CerriricaTe of the {rustee or other holder of a
I'rior Lien on all or any part of the property to be re-
Jeased, stating that a gpecified amount of cash and/or a
specified principal amount of purchase money obligations
of the eharacter described in the preceding Clause (1) of
this Paragraph and representing proceeds of the sale of
such property, have been deposited with such trusice or
ollier holder pursuant to the requirements of such Prior
Lien; and such cerlificate shall be received by the Trustee
in licu of cash equal to the cash and the principal amount
of the purchase money obligations so certified to have
been deposited with such trustee or other liolder of such
Prior Lien.

(3) A CERTIFICATE OF THE Compary, stating that the
property to be released or a portion thereof has been sold
or disposed of subject to a specified Prior Lien or Liens
existing thereon immediately prior to such sale or other
disposition, and briefly deseribing or otherwise identify-
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ing such Prior Lien or Liens and stating the principal
amount of the obligations secured thereby, and stating
that such property or such portion therecof constitutes all
of the property which immediaiely prior to such sale or
other disposition was subject to such Prior Lien or Liens;
and such Certificate of the Company shall be received by
the Trustee in lieu of cash in an amount equal to the
principal amount of obligations so stated to be secured by
such I’rior Lien or Liens.

(4) The Certiricates, Orixions and OTtHer InsTRU-
mexTs which the Company would be required to furnish
to the Trustee upon an application for the authentication
and delivery of Bonds on the basis of Property Additions
under Article Four, but with the following variations and
omissions of the mstruments specified in Secetion 25, to
wit :

(a) Clause (1) of the Properiy Additions Certifi-
cate shall contain an additional statement Lo the effect
that no part of the I’roperty Additions therein desceribed
has been acquired by the Company more than 30 davs
priorto the date of the application for such release;

(&) there shall be an additional statement in Clawse
(2) of the Property Additions Certificate, o the effect
that no part of the Uroperty Additions therein deseribed
has in any other previous or then pending application
been made {he basis for the release of any Unbonded
Property frowm the lien of ihis Indenture or for the
withdrawal of any Unbonded Cash from the 1'rusice
or from the trustec or other holder of a Prior Lien; and
said Property Additions Certificate need not coniain
the statements required by Clauses (12), (13) and (14)
thereof;

{¢) it shall not be necessary for the Company to
deliver to the Trustee the Resolution required by
Paragraph 4, the Retirements Cerlificate required by
Paragraph E, the Net Iarnings Certificate required by
Paragraph F, or any of the certificates or parts of the
Opinion of Counsel referred to in Clauses (5), (6} and
(7).0of Paragraph 1, of Section 25;
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(d) the Summary Certificate required by Paragraph
G of Section 25 shall show only Gross Bondable Addi-
tions, and shall not include any Additions Credit nor
any Fair Value Deficiency nor Net Refirements;

{e) if none of the property fo be released 1s Bonded
Property and sueh property or any part thercof is
subject to a Prior Lien, the Property Additions ihen so
certified may be subject to the same Prior Lien, and
the Property Additions Certificate required by Para-
araph I of Section 25 and the Opinton of Counsel re-
quired by Paragraph T of Seclton 25 may be modified
accordingly.

Such certificates, opinions and other insiruments shall be
received by the Trustee in lieu of cash up {o the amonnd
of the Gross Bondable Additions so ceriified to the
Trustee.

5. An Orixion or Orinroxs or Couxse,

(1) statimyr that the instruments which have been or
are therewith delivered to the Trusice conform to the
requiremenis of this Indenture and constitnie suflicient.
anthority under this Indenfure for the Trostee o exe-
cute and deliver the release requested, and thal, upon
the basis of the cash, purchase money obligations,
cerlifienies, opinions and other instruments delivered
to the Trustec pursnant to Paragraph D of this Seclion,
the property so sold or disposed of or contracted to he
sold or disposed of may be released from the iien of
this Tndenture pursuant to the provisions of this Soe-
tion;

(2) stating that the purchase money obligations, if
any, delivered to the Truslee or fo the trustec or other
holder of a Prior Lien pursuant to Clause (1} or (2} of
Paragraph D of this Seection are valid obligations and
are duly secured by a valid purchase money morigage
conslituling a direet lien upon all property to he
released, or upon the portion thereof deseribed pursuant
to Cleuse (5) of Paragraph I3 of this Section, free and
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clear of all prior liens, charges or encumbrances, except
any Prior Liens, or other charges or encumbrances prior
to the lien of this Indenture, which may have existed on
the property to be released immediately prior to such
release, and that the assignment of any mortgage secur-
ing such purchase money obligations is valid and in
recordable form;

(3) in case, pursuant to Clause (2) of Paragraph D
of this Section, any cash or purchase money obligations
shall be certified to have been deposited with the trus-
tee or other holder of a Prior Lien, stafing that the
property to be released, or a specified portion thereof,
is or immediately hefore such sale or disposilion was
subjeet to such Prior Lien and that such deposit iy
required by such Prior Lien;

(4) in case the sale or disposition of {he property to
be released shall have been certified, pursuant to Clause
(2) of Paragraph B of ilis Seetion, to be in liew and in
reasonable anticipation of the taking of such property
by the exercise of the power of eminent, domain, stating
that such property could have Iawfully been taken by
the grantee by the exercise of the power of cminent
domain:

(5) in case the sale or dispesition of the property
to be released shall have heen eertified, pursuant to
Clause (2) of Paragraph B of this Scetion, to be in
compliance with an order or orders of a designated
governmental authority, stating that such governmental
authority has jurisdiction to require such sale or dis-
position, and that such sale or disposifion complies with
the terms of an order or orders duly made by such
governmental authority in {he exercise of such juris-
diction; and

(6) staling, in case pursnant to Claxse (3) of Para-
graph D of this Section a Certificate of {he Company
shall be delivered to the Trustee in licy of any amount

of cash, that the property to be released, or a speei- -

fied portion thercof, was, immediately before such
sale or other disposiiion, subject to the Prior Lien

o
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or Liens stated in said Certificate of the Company,
and was sold or otherwise disposed of subject thereto,
and that the nature, extent and amount of such Prior
Lien or Liens are correetly stated in said Certificate of
the Company.

Section 42. Should any part of the Trust Kstate be taken
by the exercise of the power of eminent domain or should
any State, municipality or other governmental authority at
any time exercise any right whieh it may then have to pur-
¢hase any part of the Trust Estate, the Company, forthwith
upon receipt, shall deposit the award for any property so
taken by eminent domain-and/or the proceeds of any such
purchase with the Trustlee, or, to the extent required, in the
Opinion of Counsel, by the terms of a Prior Lien on all or any
part of any property so laken or purchased, with the frustee
or ofher holder of such Prior Lien. In the event of any such
taking or purchase, the Trustee shall release the property so
taken or purchased, but only upon receipt by and depouit with
the Trustee of:

A A ResoLuTion oF THE DBoarp, requesting such re-
lease and deseribing the property so to be released.

B. A CerriFicate oF THE CoMraxy, slating {hat such
properly has been laken by cminent domain and the
amount of the award therefor, or that said properiy has
been purchased by a Stale, municipality or other govern-
mental authorily pursuant to a right vested m 1l to
purchase such property and the amount of the procecds
of such purchase, and also stating whether any of such
property was Bonded Property.

(. The Awanp for said property or the Procerns of
such purchase; provided, however, that, i lien of all or
any part of such award or proceeds, the Company shali
have the right to deliver to the Trustec a CerTiFicaTE of
the trustee or other holder of a Prior Lien on all or any
part of the property to be released, siating that said
award or proceeds, or such specified part thercof, has
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been deposited with such trustee or other holder pursu-
ant to the requirements of such Prior Lien.

D. An Orinion or Counser, stating

(1) that such property has been duly taken by the
exercise of the power of eminent domain, or has been
duly purchased by a State, municipality or other gov-
ernmental authority in the exercise of a right which
it had to purchase such property, and that the instru-
ments which bhave been or are therewith delivered to
the Trustee conform to the requirements of this In-
denture and constitute sufficient authority under this
Indenture for the Trustee lo execute and deliver the
release requested;

(2) that the amount of the award for the property
so laken by eminent domain, or the amount of the
proceeds of the property so purchased, is not less than
the amount to which the Company is legally entitled
under the applicable laws governing such taking, or
under the terms of such right to purchase, as the ease
may be; and

(3) m cuase, pursnant to the preceding Paragraph C,
the award for said property or the proceeds of such
purchase, or any portion thercof, shall be certified to
have heen deposited with the trustee or other holder of
a Prior Lien, that the property to be released, or a speci-
fied portion thereof, is or inmnediately before such tak-
ing or purchase was subject to such Prior Lien, and
that sueh deposit is required by such Prior Lien.

In any proceedings for the taking or purchase of any part
of the Trust Iistate by the exercise of eminent domain or by
virtue of any right of purchase vested in any State, munici-
pality or other governmental authority, the Trustee may be
represented by counsel who may be counsel for the Company.
The amount of the award for any property so taken by emi-
nent domain, or the amount of the proceeds of anv property
so purchased, as stated in the certificate of the Company fur-
nished to the Trustee pursuant to Paragraph B of this Section,

.
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shall be deemed to be the Fair Value of such property for the
purposes of Subsection (b) of Section 104.

Section 43. Anything in Sections 41 and 42 to the contrary
notwithstanding, the Trustee shall release from the lien of this
Indenture any Transportation Property eonstituting a part
of the Trust Estate, on receipt by and deposit with the
Trustee of the following:

A. A Resovution oF TeE Bosrp, requesting such re-
lease and describing the property so to be released.

B. A Cerriricate orF tig Comprany, dated not more
than 60 days prior to the application for such release, and
signed also (exeept as to Clause (6) of this Paragraph)
by an Iingineer, who may be in the empley of the Con-
pany and who shall be approved by the Trustee, softing
forth in substance as follows:

(1) That the property so fo be released constitutes
Travsportation Property as said term is defined in
Paragraph A of Section 24 and meludes no properiy
pot falling within such definition of Transporiation
Property;

(2) That the Company has sold or disposed of or
has contracted to sell or dispose of the Transporiation
Property so to be released to a corporation (herein-
afler called a ““Railway Subsidiary’’) for a considera-
tion consisting of all of the shares of capital stock (ex-
cept directors’ qualifying shares) and all of 1he i
debtedness of such Railway Subsidiary which will be
ontstanding upon the completion of sueh sale or other
disposal; and stating separately the principal amount,
if anv, of any such indebiedness constituting a part of
sueh consideration which arose out of the assunmption
by such Railway Subsidiary of indebtedness hetd by
others than the Company;

{3) That, in the opinion of the signers, {he transfer
of such Transportation Property {o such Railway Sub-
sidiary, in the manner contemplated, is desirable in
the interests of the Company and of the Bondholders.
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and will not impair the security under this Indenture
in contravention of the provisions hereof;

(4) Either (a) the Fair Value, in the opinion of the
signers, of the Transportation Property {o be released,
or (b) that the aggregate of the Fair Value of the
Transportation Property to be released and the Fair
Value of all other property or securities released from
the lien hereof since the commencement of the then cur-
rent calendar year (as previously certified to the Trus-
tee in connection with the release thercof) is 10% or
more of the aggregate principal amount of all Bonds at
the tinie outstanding hereunder and that the ¥air Value
of the Transportation Property to be released is at least
equal to the greater of $25,000 or 1% of the aggregate
prineipal amount of Bonds then outstanding heveunder;

(5) Kither (a) the IFair Value, in the opinion of the
signers, of tue securities of such Railway Subsidiary
to be delivered to the Trustee pursuant to Paragrapl. )7
of this Sectlion, or (b) that the aggregate of the IMair
Value of such securities and the Fair Value of all other
securities, if any, which during the then eurrent calen-
dar year bave been made the basis for {he release of
property from this Indenture is 109 .or .more of the
aggregate principal amount of the Bonds at the time
outstanding and that the Fair Valte of the securities
to be delivered to the Trustee as aforesaid is at least
equal to the greater of $25,000 or 1% of the aggregate
principal amount of Bonds then outstanding hereunder:
and

(6) That no Defaunlt has occurred which has not
been cured.

€. In casec said Certificate preseribed by the preced-
ing Paragraph B shall contain the statements specified in
Sub-paragraph (b) of Clause 4 of said Paragraph B, an
IxpEPEXDEXT ExciNeEr’s CertiricaTe, dated not more
than 60 davs prior to the application for the release of
such Transportation Property, signed by an Independent
Engineer selected by the Trustee and approved by a
Resolution of the Board, stating the Fair Value, in the
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opinion of the signer, at the date of such Independent
Engineer’s Certificate, of the Transportation Property
to be released, and stating that, in the opinion of the
signer, the transfer of such Tramsportation Property to
such Railway Subsidiary, in the manner contemplated,
is desirable in ihe interests of the Company and of the
Bondholders, and will not impair the security under this
Indenture in contravention of the provisions hereof.

D. In case said Certificate prescribed by Paragraph B
of this Section shall contain the statements specified in
Sub-paragraph (b) of Clause (5) of said Paragraph B, a
crurriricaTe signed by an Independent Bngineer, selected
by the Trustee and approved by a resolution of the Board,
stating, in the opinion of the signer, the Fair Value of
thie securities of such Railway Subsidiary to be delivered
to the Trustee pursuant to Paragraph I of this Secetion.

1. The sceurities, 1. e, the shares of capital stock and
the evidences of indebledness, of such Railway Subsidi-
arv consitiuting the consideration for such sale or other
disposition of such Transportation Property so to be re-
leased, excluding, however, any such indebtedness which
constitutes a puri of such consideration but which arose
oul of the assmnption by the Railway Subsidiary of in-
debtedness held by others than the Company.

. AnOrmxiox or Orinions oF COUNSEL:

(1) Siafing that the instruments which have been
or are therewith delivered to the Trustee conform to
the requirements of this Indenture and constitute suffi-
cient authority under this Indenture for the Trustee to
execute the release requested, and that upon the basis
of the seeurities delivered to tbe Trustee pursunant
to Paragraph E of this Section the Transportation
Property so sold or disposed of or coniracted to be
sold or disposed of may be released from the lien of
{this Indenture pursuant to the provisions of this See-
tion;

(2) Stating that such Railway Subsidiary has been
dulv incorporated and is a validly existing corporation
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possessing all requisite corporate powers to acquire and
operate said Transportation Property;

(3) Stating that the shares of stock of such Rail-
way Subsidiary delivered to the Trustee pursuant to
Paragrapl E of this Seclion have been duly authorized
and issued by such Railway Subsidiary and are fully
paid and non-assessable and that the evidences of in-
debtedness of such Railway Subsidiary so delivered to
the Trustee have been duly authorized and are valid and
binding obligations of such Railway Subsidiary in ac-
cordance with their terms, and that all such shares of
stock and evidences of indebtedness have been, or upon
delivery thereof (o the Trustee will be, duly pledged
under and subjected te {he lien of this Indeuture free
awd elear of all liens, charges or enenmbrances ranking
cqual with or prior to the lien of this Indenture; and

{4) Stating that the proposed sale or other disposi-
tion of such Transportation Property to such Railway
Subsidiary and the acquisition and operation thereof
I snelr Railway Sabsidiary and the issuanee by such
Rathway Subsidiary of the sceurifies delivered to the
Trustee pursuand to Paragraph I of {his Section, have
heen duly anthorized, approved or consented to by each
Federal, State or other governmental regulatory hody
ov connni=ston at the fime havinge jurisdiction in the
premises, or stating that no such aunthorization, ap-
proval or consent 1s required.

Al shares of 2tock or evidences of indebtedness received
by the Trustee pursuant o this Section shall constifute a part
of the Trust kstalce and shall, subject to the provisions of
Sectron 44, be held and disposed of by the Trustee as provided
in Article Nine.

Section 44. The Trustee shall release from the lien of this
Indenture the shares of stock and evidences of indebtedness
of any Railway Subsidiary at the time held by the Trustee,
upon receipt by and deposit with the Trusiee of the following:

Ao A Resorvmiox or tue Boann, requesling such re-
lease and desceribing the securities so 10 be released.
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B. A Cermiricate oF Tuk Comraxy dated not more
than 60 days prior to the application for such release and
signed also (except as to Clause 4 of this Paragraph) by
an Kngineer, who may be in the employ of the Company
and who shall be approved by the Trustee, setting forth
in substance as follows:

(1) That the securities so to be released constitute
shares of stock and/or evidences of indebicdness of a
specified Railway Subsidiary and constitute all the
shares of stock and evidences of indebtedness of such
Raitway Subsidiary which are at the time held by the
Trustee hercunder or are required to be deposited with
{he Trustee hereunder;

(2) Bither (a) that the Company has sold or dis-
posed of or has contracted to sell or dispose of the
securitics so to be released or (b) that such Railway
Subsidiary has contracted Lo sell or dispose of all of its
property as an entirety, and, in cither such case, {c)
that, in the opinion of the signers, such sale or other
disposition of such securities or property is desirable
in the interests of the Company and of the Bondholders
and will not impair the security under this Indenture in
contravention of the provisions hereof.

(3) The Fair Value, in the opinion of the signers,
of the securities {o be released, or that the Fair Value
of such securities is at least equal to the greater of
$25.000 or 1% of the aggregale principal amount of
Bonds then outstanding herennder; and

(4) That no Default has occurred which has not
been cured.

(. Tncasc said Certificate presertbed by the preceding
Paragrapl B shall show that the Fair Value of the se-
curities so 1o be released 1s at least equal to the greater”
of $25,000 or 1% of the aggregate principal amount of
all Bonds at the time outstanding hercunder, a CErTIFI-
caTE signed by an Independent Appraiser, selected by the
Trustee and approved by a Resolution of the Board,
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stating, in the opinion of the signer, the Fair Value of
such securities at the date of such Certificate, and stating
that, in the opinion of such signer, such sale or other dis-
position is desirable in the interests of the Company and
of the Bondholders and will not impair the security under
this Indenture in contravention of the provisions hereof.

D. Casnt in an amount equal to the Fair Value {as
certified pursuant to Paragraph C of this Section if such
certification shall have been required, otherwise as cer-
tified pursuant to Paragraph B of this Section) of the
securities to be released.

E. Au Orixion or Orinions or Counser, stating that
the instruments which have been or are therewith deliv.
ered to the Trustee conform to the requirenients of this
Indenture and constitnte sufficient authority under this
Indenture for the Trustee to release the securities whose
release is so requested, and that upon the basis of {he cash
deposited with the Trustee pursnant to Parvagrapl I of
this Section such seeurities may be released from the
Hen of this Tndenture pursuant to the provisions of this
Section. -

All Cash received by the Trustee pursuant to this Section
shall be deemed to constitute Bonded Cash and shall be Lield
and paid over or applied by the Trustee as provided in Arficle
Eigld.

Section 45, ln case a Default shall have happened and shall
not have been remedied, the Company, while in possession
of the Trust Estate (other than securities and ecash held by
the Trustee or the trustee or other holder of z Prior Lien),
may do any of the things enumerated in Sections 40, 41, 43,
and 44, if the Trustee, in its uncontrolled discretion, or the
holders of at least a majority in amount of the Bonds at the
time ontstanding, shall in writing expressly authorize or con-
sent to such action, in which event the certificates required
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by Paragraph B of Sections 41, 43 and 44 need not contain the
statement that no Default has occurred.

In case the Trust Estate (other than. securities and cash
held by the Trustee or the trustee or other holder of a Prior
Licn) shall be in the possession of a receiver or frustee law-
fully appointed, the powers in this Article conferred npon
the Company with respect to the sale or other disposition and
release of the Trust Estate may be exercised by such receiver
or trustee (subject to authorization or consent of the TFrustee
or Bondholders as hereinabove in this Scction provided), in
which ease a written request signed by said receiver or trustee
shall be deemed the equivalent of the Resolution of the Board
required by Section 41, 42, 43 or 44, and a certificate signed
Ly such receiver or trusice shall be deemed the equivalent of
any Certificate of the Company required by any provision of
this Tndenture. If the Trustee shall be in possession of the
Trust Hstate (other than securities and cash held by the
Tyustee or the trustee or other holder of a Prior Lien} under
any proviston of this Indenture, then such powers may be
exercised by the Trustee in its uncontrolled discretion.

Section 46. No purchaser in good fuith of property pur-
porting to be released herefrom shall Bie bound to ascertain
the anthority of the Trusiee {o execute the release or Lo in-
gnire as to the existence of any conditions required by the
provisions hereof for the exercise of sueh authority - nov shall
any purchaser orv graniee of any property or richis permitied
by this Article Lo be sold, granted or otherwise disposed of by
{he Company be under any obligafion ta ascertain or inguire
into the authority of the Company to make any such sale, grant
or other disposition.

Section 47. Ixecept as herein otherwise speeifically pro-
vided, cash received by the Trustee pursuant to this Article
shall be held and paid over or applied by the Trustee as pro-
vided in Article Eight, and all purchase money obligations
received by the Trustee pursuant to this Article or pursuant
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to Section 76, shall be held and disposed of by the Trustee as
provided in Adrticle Nine. Unless to the knowledge of the
Trustee a Default shall have oceurred and shall not have been
cured, all interest received by the Trustee on any such pur-
chase money obligation shall be paid from time to time to the
Company upon its Written Order. Upon payment by or on
bebalf of the Company to the Trustee of the principal amount
of any such obligation, or the portion thereof remaining
unpaid, the Trustee shall release and surrender such obliga-
tion to the Company upon its Written Order.

ARTICLE EIGHT
Arriuication oF Trust Moneys

Section 48. All moneys reccived by the Trustee upon the
release of property from the lien of this Indenture, including
the principal of all purchase money obligations and securilies
when pald, and all moneys received by the Trustee as com-
pensation for any part of the Trust Kstale taken by the exer-
cise of the power of eminent domalin or purchased by a public
autbority, and all moneys received by the Trustee as pro-
cceds of the sale of or insurance upon any part of the Trust
Iistate or as the proceeds of securities constituting a part
of the Trust Estate, and all other moneys elsewhere herein
provided to be held and applied as in this Article provided,
and all woneys, if any (but in no event including Deposited
Cash as defined in Section 31), received by the Trustee
whose disposition is not eclsewhere herein otherwise spe-
cifically provided for,—(hercin sometimes called “‘Trust
Moneys™, whether the same be Bonded Cash or Unbonded
Cash) shall be held by the Trustce as a part of the Trust
Estate, and, upon default in the payment of the principal of
any of {the Bonds when and as the same shall become due and
payvable, whether by the terms thereof or by declaration or
otherwize. as herein provided, said moneys shall, unless and
until such default shall be remedied, be applicable only to the
purposes specified in, and in accordance with the provisions
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of, Section 114; but unless, to the knowledge of the Trustec,
a default on the part of the Company under any of the pro-
visions of this Indenture shall have happencd and shall not
liave been remedied, all or any part of said Trust Moneys,
at the request and clection of the Company, mayv be with-
drawn from and shall be applied by the Trusfee from time
to time as provided in Section 49, 50, 51, 52 or 53.

Section 49. Trust Mounevs may be withdrawn and shalt he
paid by the Trustee upon the Weitlen Order of {he Company
af any tinic and from {ime to time, upon rveceipt hy and
deposit with the Trustec of the following:

A. A ResoLuriox or Tix Boaup, requesting the with-
drawal and payment of a speecified amount of Trust
Moneys, and designaling the Trust Moneys so {o be
withdrawn.

B. A CeermiFicate or Tite Coarraxy, siating whether
anv part of the Trust Moncys so to be withdrawn i

Bonded Casb.

C. The Cerrmiricares, Opixioxs and Oruoen Ixsteu-
mexTs whielh the Company would be required to furnish
to the Trusiee upon an applicaiton for the authentien-
tion and delivery of Bonds on the basis of Troperty
Additions under drticle Fowur, but with the following
variations and omissions of the instruments specified in
Section 25, to wit:

(1) Clause (1) of the Property Additious Certifi-
catle shall contain an additional statement to the effeet
that uo part of the Property Additions therein de-
seribed has been acquired by the Company more than
30 days prior to the date when the Trustee received
the Trust Moneys whose withdrawal is then requested
(or in the case of Trust Moneys represeniing the pro-
ceeds of purchase money obligations or sccurities, the
date when the Trustee received such obligations or
securities);
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{2) There shall be an additional statement in
Clause (2} of the Property Additions Certificate, to
the effect that no part of the Property Additions there-
in described has in any other previous or then pending
application been made the basis for the release of any
Unbonded Property from the lien of this Indenture, or
for the withdrawal of any Unbonded Cash from the
Trustee or from the trustee or other holder of a Prior
Lien; and said Property Additions Certificate need not
contain the statements required by Sub-paragraph (c)
of Clause (12) or by Clause (13) thereof;

(3) In case said Property Additions Certificate
shall inelude any unused Additions Credit, there shall
be an additional statement in Clause (12) of said Prop-
erty Additions Certificate to the effect that no part of
any Additions Credit inelnded in said Property Addi-
tions Certificate has previously been certified 1o the
Trustee as a basis for the withdrawal of any Unbonded
Cash from e Trustee, and such Properly Addifions
Certificate shall speetfically identify all of the particular
Properiy Additions forming the basis of such Addi-
tions Credit, or forming the basis of such portiou there-
of as is then being used, and shall state that no part of
any item of such DProperty Additions so specifically
identified was acquired by the Company more than 30
days prior to the date when the Trustee received the
Trust Monevs whose withdrawal is then requested (or
in the case of Trust Moneys representing the procecds
of purchasce money obligations or sceurilies, the date
when the Trustee received such obligations or securi-
ties); "

(4) Tt shall not he necessary for the Company fo
deliver to the Trustee the Resolution required by
Paragraph A4, the Retirements Certificate required
by Paragraph E.the Net Barmings Certificate required
by Paragraph F.or anv of the certificates or parts of
the Opinion of Counsel referred to in Clauses (5), (6}
and (7) of Paragraph I, of Section 25;

(5) The Summary Certificate required by Para-
graph G of Section 25 shall show only Gross Bondable

BT
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Additions and any Additions Credit which the Com-
pany then elects, and is entitled under the provisions
hereof, to use, and shall not include any Fair Value
Deficiency nor any Net Retfirements.

D. An Orinton or Opintons or Counser, stating that
the instruments which have been or are therewith deliv-
ered to the Trustee conform to the requirements of this
Indenture and constifute sufficient authorify under this
Indenture for the T'rustee to pay over the Trust Moneys
applied for, and that upon the basis of the acquisition
of the Property Additions deseribed in, and/or the Addi-
tions Credit included in, the Property Addifions Certifi-
cate delivered to the Trustee pursuwant to Paragraph €
of this Scction, the Trust Moneys whose withdrawal 1s
then requested may be lawfully paid over under this
Section.

sSubjeel to the provisions of Section 54, upon conipliance
with the foregoing provisions of this Section, the Company
shall be entitied to withdraw and the Trustee shall pay upon
the Wrilten Order of the Company an amount of Trust
Moneys up Lo, bat not exceeding, the amount of the Gross
Bondalle Additions and/or Additions Credits so certified to
the Trustee pursuant to Paragraph C of this Section.

Section 50. Whenever the Company shall hecome entitled
1o the authentication and delivery of Bonds on the basis of
Net Bondable Additions under the provisions of drticle Four,
Trust Monceys may be withdrawn and shall be paid by the
Trustee on the Written Order of the Company al any time
and from time to time upon receipt by and deposit with the
Trustee of the following :

A. A Resorution or ToE Boawp, requesiing the with-
drawal and payment of a specitfied amount of Trust
Moneys, and designating the Trust Moneys so to be
withdrawn.

B. A Cermiricate or toE Company, stating whether
any part of the Trust Moneys so to be withdrawn is
Bonded Cash.
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C. Tue CerriFicates, Orinions and Otmer INsTRU-
MENTs which the Company would be required to furnish
to the Trustee upon an application for the anthentication
and delivery of Bonds on the basis of Net Bondable
Additions under Article Four, but with the following
variations and omissions of the instruments specified in
Section 25, to wit:

(1) Clause (1) of the Property Additions Certifi-
cate sball contain an additional statement to the effect
that no part of the Property Additions therein specified
has been acquired by the Company more than five
years prior to the date when the Trustee received the
Trust Moneys whose withdrawal is then requested (or
in the case of Trust Moneys representing the proceeds
of purchase money obligations or securities, the date
when the Trusiee received sueh obligations or securi-
ties).

(2) There shall be an additional statement in Clause
(2) of the Properly Additions Cerlificate to the effect
that no part of the Property Additions therein de-
scribed las in any other previous or then pending appli-
cation been made the basis for the release of any
Unbonded Property from the lien of this Indenture or
for the withdrawal of any Unbonded Cash from the
Trustee or from the trusiee or other holder of a Prior
Lien; and said Property Additions Certificate need not
contain the statements required by Sub-paragraph (c)
of Clause (12) or by Clause (13} tkereof.

(3} In case said Property Additions Certificate
shall ineclude any unused Additions Credit, there shall
be an additional statement in Clause (12) of said Prop-
erty Additions Certificate to the effect that no part of
any Additions Credit included in said Property Addi-
tions Certificate has previously been certified to the
Trustee as a basis for the withdrawal of any Unbonded
Cash from the Trustee, and such Property Additions
Certificate shall specifically identify ali of the particular
Property Additions forming the basis of suech Addi-
tions Credit, or forming the basis of such portion there-
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of as is then being used, and shall state that no part of
any item of sucli Property Additions so specifically
identified was acquired by the Company more than five
vears prior to the time when the Trustee received the
Trust Moneys whose withdrawal is then requested (or
in the case of Trust Moneys representing the proceeds
of purchase money obligations or securities, the date
when the Trustee received such obligations or securi-
ties).

{4) It shall not be neccessary for the Company to
deliver to the Trustee the Resolution required by Para-
graph A, the Net Karnings Cerlificate required by Para-
graph I, or any of the certificates or parts of the
Opinion of Counsel referved to in Clauses (5), (6) and
(7) of Paragraph I, of Section 25.

(5} The Summary Certificate vequired by Para-
graph G of Section 25 shall not include any Fair Value
Deficiency.

D. An Orminiox or Orixioss or Counsri, stating that
the instruments which have been or ave therewith deliv-
ered to the Trustee conforin to the requirements of 1his
Tndenture and constitute sufficient authority under this
Tndenture for the Trustee 1o pay aver the Trust Monevs
applied for, and that upon the basis of the acquisition
of the Net Bondable Additions included in the Property
Additions Certificate delivered to the Trustee pursuant
to Paragraph C of this Section, the Trust Moneys whose
withdrawal 1s {hien requested may be lawfully paid over
under this Seetion.

Subject to the provisions of Section 54, upon compliance
with the foregoing provisions of tlns Section, the Company
shall be entitied to withdraw and the Trustec shall pay upon
the Written Order of the Company an amount of Trust
Monevs up to, but not exceeding, the amount of tlie Net Bond-
able Additions so certified to the Trustee pursuant to Para-
graph C of this Section.

Section 51. Trust Moneys mav be withdrawn and shall
be paid by the Trustee upon the Written Order of the Com-
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pany at any time and from time to time, upon receipt by and
deposit with the Trustee of the following:

A. A ResoruTion oF THE Boarp, requesting the with-
drawal and payment of a specified amount of Trust
Moneys, and designating the Trust Moneys so to be
withdrawn.

B. A CerriFicate or TrE CoMpany, stating whether
any part of the Trust Moneys so to be withdrawn is
Bonded Cash.

C. The Boxps, Centiricates, Orinioxns and Oraer IN-
STRUMENTS which the Company would be required to fur-
nish to the Trustee upon an application for the authenti-
cation and delivery of Bonds under Article Siz, but with
the following varlations or omissions of the ingtruments
specified in Section 35, to wit:

{1} The Certificate of the Company required by
Laragraph C of Section 35 shall contain an additional
statement to {he effect that all of the Bonds which are
then made the basis of {he withdrawal of such Trust
Moneys are Bonds which were originally issued by the
Company by way of bona fide sale other than to an
Affiliate of the Company and which were outstanding
in the hands of holders thereof, other than the Com-
pany or an Afhliate of the Company, within the 30 davs
immediately preceding the date when the Trustee re-
ceived the Trust Moneys whose withdrawal is then re-
quested {or in the case of Trust Moneys representing
the proceeds of purchase money obligations or seeuri-
ties, the date when the Trustee received such obliga-
tions or securities);

(2) The Certificate of the Company required by
Paragraph C of Section 35 shall contain an additional
statement to the effect that the Bonds whiceh are then
made the basis for the withdrawal of the Trust Moneys
then applied for do not include anv Bond which in any
other previous or then pending application has been
made the basis for the withdrawal or application of anv
Unbonded Cash from or by the Trustee:
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(3) It shall not be necessary for the Company to
deliver to the Trustee the Resolution required by Para-
graph A of Section 35 or any of the certificates or parts
of the Opinion of Counsel referred to in Clauses (2), (3)
and (4) of Paragrapli I¥ of Section 35, nor the Net Karn-
ings Certificate required by Section 36.

D. An Orivion or Orinioxs or CounseL, staling that
the instruments which have been or are therewith deliv-
ered Lo the Trustee conform to the requirements of this
Indenture and constitute sufficient authority under this
Indenture for the Trustee to pay over the Trust Moneys
applied for, and that, upon the basis of the retirement
{or provision therefor) of the Bonds then made the basis
of the withdrawal of such Trust Monevs pursuant to
Paragraph C of this Section, such Trust Moneys may be
tawlully paid over under this Sectlion.

Subjeet fo the provisions of Section 54, upon couplinnce
with the foregoing provisions of this Section, the Company
stall be entitled to withdraw and the Trustee shall pay upon
the Written Order of the Company an amount of Trust Monevs
cquat fo the principal amaount of the Bonds then made the
basis of such withdrawal of T'rust Monevs parsuant fo Para-
grapl C of this Seetion.

Section 52. Trust Monevs may be applied by the Trustee
at any tine and from time to time to the pavinent of the prin-
cipal of Bonds nupon redemption prior o malurity or to the
purchase of Bonds upon fender or in the open market or af
private sale or upon any securities exchange or in any one or
more of said ways, accordmg as the Company shall defermine,
upon receipt by and deposit with the Trustee of the following .

A, A Resonumiox or toE Boarp, requesting the appli-
cation pursuant lo the provisions of this Section of a
specified amount of Trust Moneys, desiznating the Trust
Moneys so to be withdrawn, and specifving the principal
amount of Bonds and the series thercof to be redecmed
and the redemplion price, or, in c¢ase such monevs are
to be applied fo the purchase of Bonds, prescribing the
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method of purchase, the price or prices to be paid, and
the maximum principal amount of Bonds and the series
thereof to be purchased.

B. Casu equivalent to the maximum amount of the
accrued interest and the premium, if any, required to be
paid in connecetion with any such redemption or purchase,
whieh cash shall be held by the Trustee in trust for such
purpose, and, to the extent not required for such purpose,
shall be repaid to the Company.

C. A Cerriricate or Tue Company, seiting forth:

(1} Whether any of the Trust Moneys so to be
applied is Bonded Cash;

(2) That all Bonds so to be redeemed or purchased
have been originally issued by the Company by way
of Lona fide sale other than to an Affiliate of the
Company;

(3) Whether auy of the Bouds so {o be redeemed
or purchased are owned legally or equilably by the
Company or any Affiliate of the Company and, if so,
that they were acquired by the Company otherwise than
from an Affliate of the Company, or by such Afliliate
of the Company otherwise than from the Company, not
more than 30 davs prior to the date when the Trustee
received the Trust Monevs whose application to such
redemption or purchase is then requested (or in the
case of Trust Moneys representing the proceeds of
purchase money ohligations or seeurities, the date wlhen
the Trustee received such obligations or securities) ;

(4) That the Company is not in default in the per-
formance of anv of the covenanis on ifs part {0 he per-
formed under this Indeniure.

D. An Orixiox of Couxser, stating that it is proper
for the Trustee, under the provisions of this Section, to
apply Trust Monevs in accordance with such Resolution
of the Board.

Subject to Section 54, upon compliance with the foregoing
provisions of this Section, the Trustee may apply Trust
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Moneys as requested by sald Resolution of the Board, in an
amounl up to; but not exceeding, the principal amount of the
Bonds so redeemed or purchased, using the ¢ash deposited pur-
suant to Paragraplh B of this Section, to the extent necessary,
to pay any accrued interest and preminm required in con-
nection with any such redemption or purchase.

Section 53. To the exient that any Trust Moneys are pro-
ceeds of insurance upon any part of the Trust Estate, they
may, subject to the provisions of Section 54, be paid over
upon the Written Request of the Company to reimburse the
Company for expenditures made for the purpose of repair-
ing, restoring or replacing the property destroyed or dam-
aged, upon the receipt by the Trustee of the following:

A. A CerTtirrcate or THE Comrany, and signed also
(excepl as to Clause (4) of tlus Paragraph A) by an
ISngineer seleeted by the Company, who may be in the
cmploy of the Company and who shall he approved by the
Trustee, stating:

(1) Whether any of the Trusi Moneys so to be with-
drawn is Bonded Cash;

{2) That expenditures have been made for sueh pur-
pose, and the amount {hereof, and giving a brief de-
seription of the nature of such repairs, vestorations
and replacements and also stating that the amount so
expended is not in exeess of the Fair Value of
such repairs, restorations or replacements, and also
stating that no part of such repairs, restorations or re-
placements has in any previous or then pendmg appli-
cation been made the basis for the authen{ication and
delivery of Bonds or the withdrawal of any cash or
the release of any property from the Hen of this Inden-
ture, or of a Prior Lien, or has been certified {0 meet
the requirements of Section 74 or Section 160.

(3) That there is no outstanding indebtedness of
the Company, or known, after due inquiry, to the Com-
pany, for the purchase price or eonstruction of. or for
labor, wages or materials in connection with the con-
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struction of, such repairs, restorations or replacements,
which could become the basis of a lien on said Property
Additions prior to the lien of this Indenture and which,
in the opinion of the signers of said certificate, might
materially impair the security afforded thereby ; and

(4) That the Company is not in default in the per-
formance of any of the covenants on its part to be
performed under this Indenture.

B. If the amount of the expenditures stated in said
Certificate is in excess of the greater of $25,000 or 155 of
the aggregate principal amount of all Bonds at the inme
outstanding hereunder, and if any part of such repairs,
restoralions or replacements have within six montlis
prior to the date of acquisition thereof by the Compauy
been used or operated by others than the Company in a
business similar to that in whieh such property has heen
or s to be used or operated by the Company, an Ix-
DEPENDENT Excivumt’s Cenriricars, dated nol maore than
60 days prior to the applieation for the withdrawnl of
such Trust Moneys, signed by an Independent Fngineer
seleeted by the Trustee and approved by a Resoludion
of tle Board, stating the Fair Value, in the opinion of
the signer, at the date of such Independent Eneineer s
Certificatc, of such repairs, restorations or replacenicnts.

C. An Omxwox or Coussen Lo (he effect that such
repairs, restorations or replacemeunts are subjeet {o 1he
direct lien of this Indenture free from all other licns,
charges or encumbrances prior fo the lien of this Tnden.
tare. except Permitted Bneumbrances, and casements and
sitilar encumbrances which, in the opinton of suell conn-
sel, do not materially impair the nse of such repairs,
restorations or replacements in the operation of {he busi.
ness of the Company, and except also, any Prior Licus,
charges or encumbrances 1o which the property o de.
stroved or damaged shall have heen subjeet al the fime
of such destruetion or damage.

The amount of Trust Moneys so 1o he paid shall be an
amount up {o, but not exceeding, the amount of the expen-
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ditures stated in such certificate, provided, that in any case in
which an Independent Engineer’s Certificate shall have been
required pursuant to Paragraph B of this Section, the amount
of Trust Moneys so to be paid shall not exceed the Fair Value
of sueh repairs, restorations or replacements as stated in such
Independent Iingincer’s Certificate.

Section 54. ln the event that at any time there shall be
on deposit wilh the Trustee under this Article Trust Moneys
in an mnount in exeess of $200,000, and if at all times during
the preceding two years the amount of Trust Moneys so on
deposit with the Trustee shall have exceeded such amount,
then, and in every such case, the Trustee shall sel astde all
Trust Moneys then held by it and which have been held hy
it for mmore than two years, and thereafier the Trust Moneys
0 scl aside may be applied only in accordance with the pro-
vistons of Secfion 520 1n ease of the taking by eminent
domain or of the purehase by a public authority (pursuant
{o any vight whieh it mayv then have fo make such purchase)
ol Bonded Droperty, the cash proceeds of which taking or
purchase exceed $2,000,000, then all Trust Moneys received
by the Trastee under thas Avticle representing the proceeds
of such 1aking or purchase shall be applicable only to the
redemiption of Bonds outstanding hereunder in aceordance
with the provisions of Seefion 32, except that, in any sueh case,
the redemption price for Bonds designated for such redemp-
tion shatl be the principal amount thercof plus acerued in-
terest to the redempilion date thercof, without premium, and
ihie Donds 1o be designated {for such vedemption shall be
prorafed, in amount, as befween the Bonds of all series then
outslanding herewnder, in proportion to the respeetive total
amonnis of the Bonds of cach series then oufstanding here-
under.

Section 55. In case the Company shall be in default here-
under (other than a defanlf in the payment of the principal
of anv Bond), the Company, while in possession of the Trust
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Estate (other than securities and cash held by the Trustee or
the trustee or other holder of a Prior Lien), may do anv of
the things enumerated in Sections 49 to 53, inclusive, if the
Trustee, In its uncontrolled discretion, or the holders of af
least a majority in amount of the Bonds ai the time oculstand-
ing, shall in writing expressly authorize or consent to such
action, in which event no certificate filed pursuant to any of
sald Sections need contain a statement to the effect that the
Company is not in default hereunder.

In case the Trust Eslate (other than securities and casl
held by the Trustee or the trustee or other holder of a Prior
Lien) shall be in the possession of a recciver or trustee law-
fully appointed, the powers hereinbefore in this Article con
ferred upon the Company with respect to the withdrawal
of Trust Moneys may be exercised by such receiver or trustee
(subject to authorization or consent of the Trustee or Bond.
holders as hereinabove in this Seetion provided), in which
case a written request signed by said receiver or trustee shall
be deemed the equivalent of any Resolution of the Board or
any Written Request of the Company required by any provi-
sion of this Article, and a eertificate signed by such receiver or
trustee shall be deemed {he equivalent of any Certificate of
the Company required by any provision of this Indenture. If
the Trustee shall be in possession of the Trust Estale {other
than sceurities and cash held by the Trustee or the trustee
or other holder of a Prior Lien) under any provision of this
Indenture, then such powers may be exercised by the Trusiee
in its uncontrotled discretion.

Section 56. Al Bonds and their ACCOMPANYINE COUPONS
delivered unecanceled to the Trustee and on the basis of whieh
Trust Moneys are paid over, or for whose rederaption or
purchase Trust Moneys are applied, under this Article, when
received by the Trustee, shall be immediately canceled and
thereafter eremated if in coupon form, or delivered to the
Company if in fully registered form.
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ARTICLE NINE
ConTroL oF PLEDGED SECURITIES

Section 57. As and when any certificates [or any shares of
stock or any evidences of indebtedness, which the Company
has agreed to pledge or deposit with the Trustee, shall come
into the possession of the Company or under its control, the
Company shall forthwith pledge and deposit the same with
the Trustee, together with such proper instruments of assigu-
ment and transfer as the Trustee may require, which shall
include express authority to the Trustee to vote such shares
of stock to the extent herein provided or permnitied and {o
cause such authority to be recorded in the transfer of sueh
stock on the books of the corporation issuing the same.

The Trustee may require any securities pledged and de-
posited hercunder to be registered in ifs nane or 1 the nae
of any nomince of the Trustee, or the Trustee may receive
and hold such seeurities in the name of the Company or any-
one clse, endorsed in blank orv in favor of the Trustee or with
a power of assignment in blank ov in faver of the Trostee.
The Trustee may hold any obligations or evidenees of in-
debtedness pledged and deposited lierennder in hearer Torm
or otherwise, as it may sce fit.

The Trastee mavy do whatever in s judecnt may he
necessary for the purpose of maintaining, preserving, renew.
ing or extending the corporafe existence of any corparaiion,
any of the shares of stock of which shall at the time he sub-
jeet to this Indenture. Upon the Written Request of {he
Company, the Trustee shall assign, transfer and deliver, or
permit the Company to assign, transfer and deliver fo e
persons designated in such request, a sufficient nunher of
any shares of stock then held by the Trustee 1n pledee here-
under to qualify such persons to act as dircefors of or i any
other official relation {o the corporation which issued such
shares; and in évery such case the Trustee may make such
arrangements as it shall deem necessary for the pratection of
the trust hercunder in respect of the shares so assignod. {rans-
ferred and delivered. '
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Section 58. Unless a Default shall have ocenrred and shall
not have been cured, the Company from time to time shall be
entitled to receive and collect for its own use all dividends
paid on shares of stock of any corporation beld by the Trus-
tee hereunder which are paid in eash ont of the earncd surplus
or net profits of the issuing corporation and all interest
upon obligations or indebtedness of any corporation held by
the Trustee hereunder; and the Trustee from time to time
shall excecute and deliver upon the Written Order of the Com-
pany suitable assignments and orders in favor of the Com-
pany or its nominee named in such order for the paynient of
such cash dividends and interest, and as the date of their
maturity approaches shall deliver upon a like order any and
all coupons representing sucl interest.

After a Defauli has occurred, then, unless and until such
Delanlt shall be cured, in addition to the other remedies here-
in provided, the Trustee shall eollect and receive all dividends
on any stock and all sums payable for interest on any oltiga-
tions or indebtedness beld by the Trustee hereunder, and the
Trustee shall cancel and revoke all such asstgnments and
orders, and all moneys so received by the Trustee shall, prior
to any sale of the Trust Esiate under this Indenture, be ap-
plied to any one or more of the purposes to which income
from the Trust Estate may be applied as provided in Section
108 hereof, and upon any such sale shall be held and applied
in the same manner as the proceeds of such sale; but in every
such case, after the Company’s rights shall have been restored
as hercinafter in Section 108 provided, the right of the Com-
pany to receive and collect interest and dividends to the extent
aforesaid, and the duty of the Trustee to execute and deliver
assignments and orders for the same as hereinahove provided,
shall revive and continue as though no Default had oceurred ;
and the Trusice shall pay over upon the Written Order of the
Company the amount, if any there be, of any such interest or
dividends collected or received by the Trustee and then re-
maining uncxpended in its hands.
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Provided, however, and it is hereby declared and agreed
that the Company shall not be entitled to receive and the Trus-
tee shall not pay over to it,

(a) the principal of any obligation or indebtedness
at the time held by the Trustee hereunder, or

(b) any dividend upon any share of stock at the
fime held by the Trustee hereunder other than a divi-
dend paid in cash out of the earned surplus or net
profits of the issuing corporation, or

(e} anv sum paid upon liquidation or dissolution
or reduction of eapital or redemption, upon any obliga-
lion or indebtedness or share of stock al the time held
by the Trustee hercunder,

Subjeet to Seceltons 137 and 138, the Trustee shall be
entitled to assmme that any eash dividend received by it on
shares of sfock hield by it 15 paid outl of the carned snrplus or
net profits of the issning corporation, unless and until notified
in writing 1o the contrary hy any Bondbolder or by the Com-
paany or by the obligor making such payment. All sums paid
on account of any of the items specified in the preceding
Clauses (a), () and (¢) shall be paid {o the Trustee and the
same shall be held or applied by the Trustee as provided in
Artcle faght.

The Company hereby authorizes and direets all corpora-
tions whose stock or obligations or indebiedness may at any
time be lield by the Trustee hiereunder to pay to the Trustee
all inderest and dividends and other amounis notl receivable
hyv the Company as aforesaid.

Section 59. Unless a Default shall have occurred and ghall
not have been cured, the Company shall have the riglt, except
as hereafter expressly limited, to vote and/or give consents
with respect to all shares of stock held by the Trustee here-
under; and from time to time, in case such shares of stock
shall have heen transferred into the name of the Trustee or
of its nominee or nonunees, the Trustee, upon the Writfen
Request of the Company, shall execute and deliver or cause
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to be executed and delivered to the Company or its nowminee
named in such Written Request appropriate powers of attor-
ney or proxies to vote such stock or to execute a waiver or
consent or certificate with respect to such stock, for such
purpose or purposes as may be specified in such request,
except that cach such power of atlorney or proxy may be
imited so as to provide in effect that the powers thereby
conferred do not include any power to vote for or to author-
ize or consent {o any act or thing inconsistent with this In-
denture.

After a Default has occurred, then, unless and until such
Default shall be cured, in addition to the other remedies here-
in provided, the Trustee, if it shall deem it advisable, shall
revoke all such powers of attorney and proxies and shall vote
and exercige or cause 1ls nomnee to vote and exercise all the
powers of an owner with respect to any such shares of stock
then subjeet to the lien hereof; but after the Company’s
rights shail have been restored as hereinafter in Seclion 109
provided, the right of the Company to vote such shares, and
Alie duty of the Trusiee to exeeute powers of attorney and
proxies as herelnabove provided shall revive and continue as
though such Default had not oceurred.

Section 60. The Company will not sanction or permit any
issuc of additional shares of any Railway Subsidiary unless
simultancously there shall be made effective provision that
certificates for all sueh additional shares, forthwith upon the
1ssue thereof, shall be deposiled and pledged with the Trustee
Lhereunder and be made subjeet to the lien of this Indenfure
as a dircet lien thercon subjeet to no prier lien or encum-
brance. The Company will not sanction or permit the creation
or cxistence of any indebtedness by or of any Railway Sub-
sidiary, whether directly or by guaranty, assumption or other-
wise {except indebtedness for the current operating expenses
of such Railway Subsidiary and except purchase momney
obligations for not exceeding in principal amount 70% of the
purchase price of additional property required in the business
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of such Railway Subsidiary), unless such indebtedness shall
be issued to the Company and shall, forthwith upon the issuc
therecof, be deposited and pledged with the Trustee lere-
under and be made subject to the lien of this Indenture as a
direet fien thereon subject to no prior lien or encumbrance.
H any Railway Subsidiary shall fail to pav or discharge
promptly in the usual course of business any indebiedness in-
carred or made hy it as aforesaid for its current operating
expenses, and if the Company shall eleet to acquire any such
indebiedness, the Company will forthwith pledge with the
Trusiee hercunder all sueh indebtedness so acquived by the
Company. The Company will not permnit any Railway Sub-
sidiary to asswne or guarantee the indehbfeduess of or make
loans or advances or extend its eredit to the Commpany or any
aflifiate of the Company.

Section 61. The Company will not permit any Radlway
Subsidiary to sell) lease or otherwise dispose of all or substan-
fially all ol ils property, exceptl that, anyvthing in this Indenfure
fo the contrary netwithstanding, (a) any Railway Sabsidiary
may sell ail of s property as an entirety, provided that
prior {o or sinulavcously with auy sueh =ale the Company
shall have, by compliance with the provisions ol Scolioi dd,
hecome entitled 1o obtain e release from the lien of this Ian-
denture of alt of the sharves of stoek and evidences of mdebied-
ness of such Ratlway Subsidiary atl the time held by the Trus:
tee or required io be deposited with the Trustee, and (b)
any Railway Subsidiary may be merged or consohdated into
or with, or may setl; lease or transtfer all or substaniially all
ol its property to any other corporation, certificates for all
of whose capital stock (except dirvectors’ qualifving shares)
shall atl the time be held in pledge by the Trustee hereunder
and upon whose property there shall be no lien except a lien
or liens securing obligations all of which shall at the time he
pledged and deposited bereunder, provided that, upon such
consolidation, merger, sate, lease or transfer heconming effec-
tive, all of the cutstanding capital stock (except directors’

s bk e
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qualifying shares) and all of the outstanding indebtedness
of such consolidated corporation or of the corporation into
which such Railway Subsidiary shall have been merged, or
to which such sale, lease or transfer shall have been made, shall
forthwith be subjected to the lien of this Indenture as a direct
lien thereon subjeet to no prior lien or encumbrance and the
certificates for such stock and evidences of suel indebtedness
be pledged and deposited with the Trusiee hercunder; and the
Trustee may make or consent that there be made any exchange,
substitution, eancelation or surrender required for the pur-
pose, or in the accomplishment of, any such merger, consolida-
tion, sale, lease or transfer.

The capital stock of any corporation whose shares may be
held by the Trustee under this Indenture nuy be increased or
reduced or reclassified and any such corporation may be dis-
solved ; provided, however, that in every case of any such in-
crease effective provision shall be made that the certificates
for all such additional stock, or such part thereof as shall be
proportionate to the part of the entire issucd capital stock of
such corporation previously subjeel to this Indenture, shall be
deposited and pledged with the Trustee hereunder and sub-
Jected to the lien hercof as a direct lien thereon subject to no
prior lien or encumbrance, and in every case of such reduction
there shall continue to be held by the Trustee subjecl to the
lien hereof certificates for not less than the same proportion of
the reduced capital stock as ihe proportion of such capital
stock that was held by the Trustee before such reduetion. The
Truslee may make any exchange, substitution, cancelation or
surrender of certificates of stock held by it for the purpose of
such inerease, reduction, reclassification or dissolution; pro-
vided, however, that prior to any such cancelation or surren-
der of certificates for the purpose of dissolution, the share, if
any, of all the assets of the corporation so dissolved distrib-
utable to the holder of such stock shall be subjected to the lien
of this Indenture as a direct, first and prior lien thereon. The
Company shall furnish to the Trustee a Certificate of the Com-
pany as to the amount of the share of the assets of any cor-
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poration dissolved as aforesaid which is distributable to the
bolder of any stock held in pledge hereunder.

Section 62. In case defauit shall be made in the payment of
the principal of or interest on any obligation or indebtedness
which shall at the time be held by the Trustee hereunder, or in
the due performance of any covenant contained in any instru-
ment securing the same, then and in any such case (without
prejudice, however, to any right to c¢laim a Default under this
Indenture or to assert any right consequent upon sueh De-
fault), upon the Written Request of the Company, the Trustee
shall eause, or join with other owners of like obligations or
indebiledness in causing, proper procecdings to be instituted
and prosecnted in some court of competent jurisdiction to en-
force payment of such obligation or indebledness and to colleet
the amounts due upon the same and/or to entorce the perform-
ance of such covenant. If a Defaulf hereunder shall have oe-
curred and shall nol have been cured, the Trustee in its disere-
tion may, and upon written request of ihe holders of ol least
90% in amount of the Bonds then outstanding shall, institute
such proceedings without such Written Request of the Com-
pany.

If and so long as the Trustee shall hold in pledge hereunder
any overdue obligation or any obligation pavable on demand,
the Company will cause to be filed with the Trastee with re-
spect to each such overdue obligation and cach snch demand
obligation, at least annually after such overdue obligation be-
came payable or such demand obligation became pledged, as
the case may be, an acknowledement of mdebtedness by each
obligor upon each such overdue obligation and demand obliga-
tion.

Section 63.. With the Written Consent of the Company,
the Trustee may at any time vote upon any shares of siock
that shall be held by it hereunder, and with or without sueh
Written Consent mayv take such action as in its discretion it
shall deem advisable to protect its interests and the interests
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of the Bondholders in respect of any obligations, indebtedness
or stock subject to the lien hereof; and with such Written
Consent of the Company the Trustee may join in any plan
of voluntary or involuntary reorganization or readjustment
or rearrangement in respect of any such obligations, indebted-
ness and/or stock, and may accept or anthorize the acceptance
of new securities issued in exchange therefor under any such
plan. After a Default Lereunder has occurred, then. unless
and until such Default shall be cured, the Trustee shall he
entitled {o take such steps without the consent of the Com-
pany. Any new sceurilies so reecived shall be held by the
Trustee subject to ihe direet lien of this Indenture, and all
the provisions herein contained shall be applicable to such
new seeurilies in like manner as to the securities in exchange
for which they were issued. I case the Trustee shall not
join in (or be hound by} suel plan of reorganization or read-
Justiwent or rearrangement, then the Trustee shall receive
any moneys apportioned 1o sueh sccurities and such moneys
shall be held und paid over or applied by the Trustee as pro-
vided i Article Eight.

Section 64. Nothing hevein contained shall prevent

(1) the renewal or extension, without impairment
of lien or sceurity, at the same or at a higher rate of
interest (or, in the case of a Railway Subsidiary, at the
same or a higher or a lower rate of interest) by any
corporation of any of its obligations and indcbtedness
which shall at the time be subjeet to the lien hereof; or

(2) the issue, in place of or in discharge of or in
substitution for any such obligations or mndebtedness,
of other obligations or indebtedness of the same cor
poration for equivalent amounts, secured by a mortgage
or lien of at least sixbstantially equal rank upon the
same property; '

provided, however, that in case any obligation or indebtedness
held by the Trustee shall be so renewed or extended sueh
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obligation or indebtedness as so renewed or cxtended, to the
same extent and in the same manner as heretofore, shall con-
tinue to be subject to the lien Lereof; and that in case any
obligations or indebtedness held by the Trustee shall be ex-
changed for obligations or indebtedness substituted as afore-
said, the substitnfed obligations or indebtedness and the ovi-
dences thereof, to the same extent and in the same maunncr
as those for which they are substituted, shall be deposited in
pledge with the Trustee and shall become subject to the lien
hereof. At any time in its diseretion the Trustee mayv, and
unjess a Defaull hereunder shall bave occurred and shall not
have been cured the Trusfec, upon receipt of the Wrilten 1e-
quest of the Company, shall, consent to such renewal, exten-
sion or substitution, but the Trustee shall be entitled before
taking any action under this Seetion fo receive an Opinion
of Counsel thal any sucl renewal, extension or substitution ix
in comphiance with the provisions of this Scetion.

ARTICLI TEN
Panticuran CovExaNts or THE CoMPANY

The Company hereby covenants, agrees and warrants as

follows -

Section 68. The Company will duly and punclually pay
the principal of and interest and premium, if any, on every
Bond issued vnder this Indenture, on the dates and at the
place and in the manner specified in the Bonds and in the
conpons therelo belonging. The interest accrued up Lo the date
of maturity on coupon Bonds shall be payable only upon pres-
entafion and surrender of the several coupons as they respee-
tively mature. When paid, such coupons shall forthwith be
canceled. If paid by any person other than the Trustee, such
coupons or evidence satisfactory to the Trustee of their pay-
ment and cancelation shall be promptly filed with the Trustee.
All canceled coupons held by the Trustee shall be eremated or
delivered, as directed by the Written Order of the Company.
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The interest on registered Bonds without coupons shall be
paid to or upon the order of the registered owners thereof.
Money deposited with the Trustee or wilh any paving agent
for the purpose of paying the principal of or interest on
Bonds, shall constituie a trust fund for such purpose and for
no other purpose whatsoever. Every paying agent which
may be appointed for the purpose of making payments of the
principal of or the interest on any Bond shall be required to
notify the Trustee promptly of any default by the Company in
the payment of any such principal or interest.

Section 69. The Company will not, directly or indirectly,
extend, or assent to the extension of, the time for payiment of
the prineipal of any Bond, or any coupon or elaim for interest
upon any Bond, and it will not, directly or indireetly, take
part in any arrangement {herefor by purehasing or fanding
Bonds or such coupons or claims or in any other manner.
No such Bond, coupon or claini so extended, nor any econpon
or clam for interest helonging to anv Bond which in anyv way
al or after its matarity shall have been (ransferred or pledeed
separale and apart from the Bond to whieh it helongs, shall
be entitled, in case of default hereunder, fo the benefit or
security of this Indenture, until {he prior pavment i full of
the principal of all Bonds issued hercander and oulstanding
not so extended and of all sach coupons and elaims not so
extended or transferred or pledged.

Section 70. At all times, until the pavinent of all the Bonds,
both principal and interest, the Company will cause an office
or ageneyr {o he maintained in the City of Chicago and, so
long as any Bonds of Series A shall be outstanding, an
office or ageney to he maintained in the City of New York.
where the Bonds and coupons may he presented for payment,
and notices and demands in respect of the Bonds and coupons
or this Indenture may be served. The Company will from
fime to fime give the Trustee written notice of the location
of each such office or ageney.and in case the.Company shall
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fail to maintain either such office or agency or to give the
Trustee written notice of the location thereof, any such
presentation, notice or demand in respect of the Bonds or
coupons or this Indenture may be made or given, unless other
provision is expressly made herein, to or upon the Trustee,
and the Company hereby authorizes such presentation and
demand to be made to and such notice to be served on the
Trustee in such event.

Section 71. The Company hereby does and will forever
warrant and defend the {itle to the property now owned by
the Company described in the Granting Clauses against the
claims and demands of all persons whomsoever, unless and
until anv such property shall be released from the lien hereof.
At the time of thie ensealing and delivery of this Indenture,
the Company is well seized and possessed of the real prop-
erty deseribed in Granting Clause A (cxcept as to property
of which only the right, title and inferest of the Company is
expressed fo be mortgaged hereby), subject to no mortgage,
lien, ¢harge or encumbrance, except as hercinabove recited,
and has full power and lawful autbority {o grant, bargamn,
sell, convey, assign and mortgage the said praperty in the
manner and form aforesaid. The Company lawlully owns
and is possessed of the personal property described in Grant-
ing Clause A, subjeet to no mortgage, pledge, lien, charge or
enenmbrance, except as hereinabove recited, and has full
power and lawful authority to morigage, assign and transfer
said personal properiy in the manner and form aforesaid.

The Company covenants and agrees that, prior fo or
simultancously with the authentication and delivery of any
Bonds hereunder, the Company will, by proper resclution
of ihe Board, call for redemption all of the bonds (hereinafter
called the < Existing Bonds’’) outstanding under the inden-
ture of mortgage dated September 30, 1925 made by the Com-
pany (under its former name Towa Railway and Light Cor-
poration) and Iowa Railway and Light Company to Harris
Trust and Savings Bank and Murdoch II. MacLean, as Trus-
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tees, and the various indentures supplemental thereto (said
mortgage and supplemental indentures being herein some-
times referred to as the ‘‘Existing Mortgage’’), under which
Existing Bonds in the total aggregate principal amount of
$12,600,000 are presenily outstanding, consisting of $6,000,000
aggregate principal amount of Existing Bonds of Series C,
$3,000,000 aggregate principal amount of Existing Bonds of
Series D, and $3,600,000 aggregate principal amount of Exist-
ing Bonds of Series E; that the respective redemption dates
for said Existing Bonds shall be on or before September 1,
1941 for said Iixisting Bonds of Series C, on or before
November 1, 1940 for said Existing Bonds of Series D,
and on or before December 1, 1940 for said Existing
Bonds of Series I; and that prior to or simultaneously
with  the authentication and delivery of any Bonds
hercunder, the Company will deposit with Harris Trust and
Savings Bank funds sufficient to redeem, on the respective
redemption dates therceof, all said Existing Bonds so called for
redemption, in trust for the purpose of such redemption and
accompanied by irrevocable instruetions to apply the same to
effect sueh redemption, and, that at the earliest daie per-
mitted by the terms of the 10xisting Mortgage but in no event
later than September 2, 1941, the Company will procure from
the trustees under the Existing Mortgage duly excented
counlerparts of appropriate instruments evidencing the
salisfaction and discharge thereof; and, promptly after the
receipt of such instruments of satisfaction and discharge,
the Company will cause the KExisting Mortgage to be dis-
charged of record in all places in which the Existing Morigage
has been recorded.

The Company further agrees that it will take or cause to
be taken all other action which may be necessary fo effect the
redemption as aforesaid of the Existing Bonds and the satis-
faction and discharge of the Existing Mortgage.

Section 72. This Indenture is, and so long as any Bonds are
outstanding hereunder will be kept, a direet lien upon the Trust
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Estate, subject only to such liens as are permitted by this
Indenture; and, except as otherwise herein expressly per-
mitted, the Company will not create or suffer to be created
any debt, lien or charge which would constitute a lien prior
to or upoen a parity with the lien of this Indenture upon the
Trust Estate or any part thereof or upon the income there-
from; and the Company will from time to f{ime pay or cause
to be paid all taxes and assessments lawfully levied or assessoed
upon the Trusi Estate or upon any part thercof or upon any
income therefrom, when the same shall become lawfully due
and payable, and also all taxes and assessments lawfully levied
or assessed upon the lien or interest of the Trustee or of the
Bondholders in respect of the Trust Hsiate, so that the lien of
this Indenture shall at all times be wholly preserved at the
cost of the Company and without expense {o the Trusfec or
the Bondholders; and the Company will not suffer any ne-
chanics’, laborers’, materialmen’s statutory or other similar
liens to remain upon the Trust Estale or any part thereof, the
lien whereof nuight or could be held to be prior io or on a parity
with the lien of this Indeniure, and the Company will not suffer
any other matter or thing whatsoever whereby the Hen herehy
ereated might be impaired; provided, however, that, if the
Company shall have set up on 1ts hooks in respect thereof such
reserves as may he required by accepted accounting practice,
the Company shall have the right to contest, in good faith, by
legal proceedings, any such taxes, assessments or liens, and
pending such contest may delay or defer the payment thereof,
unless therehy the property will be forfeited; and prowvided
furiher, that, except as provided in Section 83, notbing in this
Indenture contained shall prevent the Company from Lereafter
acquiring any property subjeet to an existing morigace, lien or
other encumbrance thereon or from placing a purchase monex
mortgage or lien upon any such after-acquired property, at the
fime of its acquisition, as security for any unpaid halance of
the purchase price thereof and helding the same suhjeet to
such mortgage, lien or other encumbrance or from subjecting
to any Prior Lien bhereby permitted, in priority to the lien
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of this Indenture, any property acquired as betterments,
extensions, improvements, repairs, renewals, replacements,
substifutions or alterations to, upon, for and of properiy sub-
Ject to such Prior Lien, but only to the extent that the after.
acquired property provisions or other provisions of such
Prior Lien attach thereto, but no such mortgage, lien or
otber encumbrance shall be permitted to exist upon any
such after-acquired property which is made the basis of the
authentication and delivery of Bonds under Article Four or
the withdrawal of Deposited Cash under Section 31 or the
release of property under Avticle Seven or the withdrawal of
Trust Moneys under Arlicle Isrght (except to the extent ex-
pressly permitted by Articles Seven and Eight) or which is
used to meet the requirements of Section 74 or Section 100,

Section 73. The Companv will not, except as herein per-
mitted, do or suffer anv act or thing whereby the Trust Estate
might or could be impaired, and it will at all times maintain,
preserve and keep the Trust BEstate and every part thereof,
in good condition, repair and working order. The Company
will from time to time make all needful and proper repairs,
replacements, additions, hetiermenis and lmprovements, so
that the operations and husiness of and pertaining to the
Trust Estate and every part thereof shall at all times be con-
ducted properly and advantageously, and so that at all times
the efficieney of the Trust Fstate shall be fully maintained.

Nothing herein contained, however, shall be lield to prevent
the Company from permanently discontinuing the operation
of any of its plants or properties, if, in the Judgment of the
Company, it is no longer advisable to opcrate the same, or
if the Company intends to scll or dispose of the same and
within a reasonable {ime shall endeavor to effectuate such
sale; nor shall anything herein contained be construed to
prevent the Company from taking such action with respect
to the user of ils plants and properties as is proper under the
circumstances, including the cessation or omission to exercise
rights, permits, licenses, privileges or franchises which, in the
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Judgment of the Company, can no longer be profitably ex-
ercised or availed of,

The Company will promptly classify as Retirements for
the purpose of the computation of Net Bondable Additions
hereunder all Bonded Property, except Transporfation
Property, that has permanently ccased to be used or useful
in the Public Utility Business of the Company.

Whenever the holders of at least 25% in amount of the
Bonds outstanding hereunder shall so request in a written
notice, but in no event more frequently than at five year in-
tervals, served upon the Trustee and the Company, the Trus-
tee shadl furmsh to the Company the names of five Independent
lingineers seleeted by it, and the Company shall promptly
appoint ene of said five Independent Engineers 1o make an in-
spection of the Trust Kstate.

The Company shall eause such Independent Engineer,
within a reasonable time after the date of his appointment,
to report to the Company and lo the Trustee whether or not
the Trust Istafe, as an operating system or systems, has been
mainlained in good repair, working order and condition, and
whether or not there is any properiy of the Company whieh
shonld be classified as Relirements for the purpose of com-
puting Net Bondable Additions hereunder and which has not
Leen retired on the hooks of the Company. If such In-
dependent BEangineer shall report that the Trust Estate, as
an operating syvstem or syslems, has not been so maintained,
he shall state clearly in his report the character and extent
and cstimated cost of making good such deficiency, and, if
fongrer than one vear, the time reasonably neecessary to make
good such deficieney and, if he shall report that there is prop-
erty of the Company which should be classified as Retirements
for the purpose of computing Net-Bondable Additions here-
under and whieh has not been retired on the books of the
Company, his report shall briefly deseribe such property and
shall state the aggregate amount, if separately shown on the
books of the Company, or the amount estimated by the Com-
pany if not separately shown, which should be so deduncted
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in the computation of Net Bondable Additions hereunder.
Said report shall be placed on file by the Trustee and shall be
open to inspection by any Bondholder at any reasonable
time.

If the Company, within 30 days after the filing of the re-
port of such Independent Engineer, does not consent to and
approve in writing the amount stated therein as aforesaid
as the estimaled cost of making good such maintenance
deficieney and/or the amount stated therein which should be
deducted as Retirements for the purpose of the computation
hereunder of Net Bondable Additions, the amount of such
maintenance deficiency, if any, and/or the amount, if any, so
to be deducted in any computation of Net Bondable Addi
tions, shall be forthwith referred to three arbitrators selected
in the following manner: The Trustee, within 10 days after
the expiration of said period of 30 days, shall name one
arbitrator and give notice of such selection to the Company.
Within 10 days after receipt of such notice, the Company
shall name one arbitrator and give notice of such selection to
the T'rustee, and failure so fo do shall entitle the Trustee to
name an arbitrator to represent the Company. The two thus
selected shall, within 10 days after the appointment of the
arbitrator representing the Company, select a third arbitrator,
but if said arbitrators are unable, within said 10 days, to agree
upon such third arbitrator, then, upon the election of either the
Company or the Trustee, the person who is the Distriet Judge
of the United States of America for the Northern District of
llhnois, Eastern Division, senior in service shall have the
power Lo appoint such third arbitrator, upon application to
said District Judge by either party on 5 days’ notice thereof
to the other party. The written decision of a majority of such
arbitrators shall be filed as soon as praeticable with the
Trustee and a copy thereof delivered to the Company, and
shall be binding upon the Trustee, the Company and the
Bondholders.

Pending the final determination pursuant to the foregoing
provisions of this Section as to whether or not the Company
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has maintained the Trust Estate as an operating svystem or
systems, in good repair, working order and condition, no state-
ment contained in any report of any Independent Engineer
filed with the Trustee as hercinbefore in this Section provided,
shall be deemed to be in any way evidence or proof of a failure
to comply with this Section.

The Company shall, with all reasonable speed, do sunch
maintenance work as may be necessary to make good any such
matntenance deficiency as shall have been determined to exist
as hereinabove provided at the time of the report of sueh Inde-
pendent Kngineer or at the time of such deeision of arhitrators,
as the case may be, whereupon such Independent Engineer or
sueh arbitrators, as the case may be (or, in case of his or their
refusal or inability to act, some other Independent Engineer),
shall report in writing to the Trustee whether such deficieney
has been made good.

Unless the Trustee shall be so advised in writing by such
Independent Engineer or arbitrators, as the ease nuay be,
within one year from the date of the report of such Tndepend-
ent Engineer or the date of such decision of avbitrators, as the
case mayv be, or such longer period as may be vreported by sneh
Independent Engineer or the arbitrators, as the case miay e,
Lo be reasonably necessary for the purpose, that such deficieney
has heen made good, the Company shall be decined 10 have
defaulted in the due performance of the covenants of this Sce-
tion, so far as concerns the maintenance of the Trust Ksiafe:
and in any proceedings consequent upon such default, said
report or reports of such Independent Kugineer or said deci-
sion or decisions of such arbitrators, as the case may he, shall
he conctusive evidence against the Company of the exisience of
the facts and conditions therein set forth, and 1he Trustee shall
be fully protected in relying thereon.

In the compnutation hereunder of Net Bondable Additions,
after any such report of an Independent Fngineer or anv sucl;
decision of arbitrators shall have been filed with the Trustee,
the Company shall classify as Retirements, at the amount or
amounts which such report or decision (as the case mav be)
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specifies, the property which said report or decision (as the
case may be) states should be classified as Retirements for the
purpose of such computation and whieh bas not been refired
on the books of the Company.

All expenses incurred pursuant to this Section shall he
borne by the Company.

In the event that any regulatory authority having jurisdic-
tion over the Company shall determine that the expenditures
required by this Section for repairs and maintenance are exces-
sive, or shall, by order or regulation, prohibit, in whole or ju
part, any such expenditures for repairs and maintenance, the,
upon filing with the Trustee a certified copy of such order or
a copy of such regulation, as the case may be, {he Company
shall, so long as such order or such regulation remains i effect,
be relieved from compliance with the covenants contained in
this Section, to the extent that such expendifures {or repairs

and maintenance shall have been held excessive or shall be
prohibited.

Sectlon 74. For each. calendar year beginning with the
vear 1940, the Company shall have a specific obligation in re-
spect of the maintenance, repair and replacement of the physi-
cal property owned by the Company and constituting a pari
of the Trust Kstate, in an amount equal fo 15% of the gross
operating revenues of the Company during such year, which
term shall include the revenues derived from the operation
of physical propertics which are owned by the Company and
are subject to the lien of this Indenture, but shall not include
any revenue from construction work or the sale of appliances
or any other non-operating revenue or any income from
stocks, bonds or other securities. Said speeific obligation
shall be met by the Company in the following manner, that is
to say, on or before May 1, 1941, and on or before May 1 in
each year thereafter, the. Company shall deliver to the Trustee
the following: "

A. A Maixrenaxnce CrrriFicaTE oF THE CoMPANY, set-
ting forth the amount of the gross operating revenues of
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the Company for the next preceding calendar year, and
also the net amount expended by the Company during
said calendar year for repairs and maintenance (includ-
ing replacements whose cost has been charged to main-
tenance or other operating expense account) of the
physical properties owned by the Company and subject
to the lien of this Indenture; provided, however, that the
Company shall not be entitled to include in any suech
Maintenance Certificate an amount in respect of ex-
penditures for repairs and maintenance of Transporta-
tion Property during said calendar year in excess of 15%
of the gross operating revenues derived from the opera-
tion of Transporiation Property during said calendar
year, whetlier or not the amount actually expended dur-
ing sald calendar year for maintenance and repairs of
Transporiation Property shall have exceeded such per-
centage; and prowded further, that, with respect {o anv
plant or system which is subjeet to a Priov lien (other
than a Prepaid Lien), if the gross operating revenues
irom such plant or system and the amount expended by
the Company for repairs and maintenance thercof are
separately ascertainable in accordance with sound ae-

counting practice, the Company may, at its option, exclude

from any snch Maiutenance Certificate all the gross
operating revenues during said ecalendar vear from such
plant or syvstem, and n any such case there shall also he
excluded from such Maintenance Certificale all the expen-
ditnres of the Company during said calendarv vear for
repairs and maintenance of such plant or systens.

B. Casn equal to the amount, if any, by which 15%
of the gross operating revenues of the Company as so
certified exceeds the amount so certified to have heen
expended for repairs and maintenance; provided, how-
ever, that, in lieu of all or any part of such cash, the Com-
pany shall have the right to deliver to or deposit with
the Trustee any of the following:

(1) The CertiFicates, Orinrons and Otuer Ixsrru-
MENTs which the Company would be required to {urnish
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to the Trustee upon an application for the authentica-
tion and delivery of Bonds on the basis of Property
Additions under Adrticle Four, but with the following
variations and omissions of the instruments specified in
Section 25, to wit:

(a) The Property Additions Certificate required
by Paragraph B of Section 25 need not contain the
statements required by Sub-paragraph (c) of Clause
(12} thercof nor the statements required by Clauses
{13) and (14) thereof;

(b} It shall not be necessary for the Companv
to deliver to the Trustee the Resolution required by
Paragraph A, the Retirements Certificafe required
by Paragrapl Iy, the Net Karnings Certificate ve.
quired by Paragraph I, or any of the certificates or
parts of the Opinion of Counsel referred to in Clauses
(5),(¢) and (7) of Paragrapl I, of Section 25,

(¢) The Summary Certifieate required by Paire-
grapl G of Section 25 shall show only Gross Bondable
Additions and/or any nnused Additions Credit which
the Company shall elect to use 1o meel the require-
ments of this Seclion;

Such Certificates, Opinions and Other Instruments shall
be received by the Trustee in licu of cash up lo, but not
exceeding, the amount of Gross Bondable Additions
and/or Additions Credit so used to meet {he require-
ments of this Section;

(2) The Borps, Cerniricarss, Opintons and Orimen
IvsrnumenTs which the Company would be required {o
furnish to the Trustee upon an application for {he
authentication and delivery of Bonds uuder drticie
Sx; except, however, that it shall not be necessary for
the Company to deliver to the Trustee the Resolution
required by Paragraph 4, or any of the certificates or
parts of the Opinion of Counsel referred to in Clauses
(2), (3) and (4) of Paragraph E, of Section 35, nor the
Net Earnings Certificate required by Section 36. Such
Bonds, Cerfificates, Opinions and Other Instruments
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shall be received by the Trustee in lieu of cash equal
to the principal amount of the Bonds then so used to
meet the requirements of this Section;

C. An Opiviox oF Counser, stating that the instru-
ments which have been or ave therewith delivered to the
Trustee conform to the requiremenis of this Indenture
and that the Cash, Bonds, Certificates, Opinions andsor
Other Instruments delivered to the Trustee pursuant {o
Paragraph B of this Section constitute ecompliance by the
Company with its said specific obligation under this Sec-
fion.

Cash deposited with the Trustee under the provisions of
this Seection shall be held and paid over or applied by the
Trustee as provided in Adrtwcle Eight. All Bonds and their
accompanying coupons, delivered uncanceled to the Trusfec
and used as aforesaid to meet the requirements of this Scefion,
shall be immediately caneeled, and thereafter cremated if in
coupon form, or delivered to the Company if in fully regisicred
form.

Section 75. The Company will not permit any increase of
the aggregate principal amount of ouistanding Drior Licen
Obligations secured by any Prior Lien, but the Company shall
have the right to issue new Obligalions under a Prior Licn, in
place of, and in substifution for, or to refund, other Obliga-
tions secured by the same IPrior Lien, if the principal amount
of such new Obligations shall not exceed the prineipal amount
of the Obligalions in place of which, or to refund which, such
ncw Obligatiens are being issued.

The Company will not permit any default to occur in the
pavment of any principal of or any interest or premium, if
any, on any Prior Lien Obligations, and will not permit any
act or omission, which is or may be declared fo be a default
under any mortgage securing Prior Lien Obligations, to vccur
hereafter or to continue beyond the period of grace, if any,
- gpecified in any such mortgage, and will, at all times, protect
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its title to the Trust Estate and every part thercof against
loss by reason of any foreclosure or other proceeding to en-
force any Prior Lien thereon.

Section 76. Upon the cancelation and discharge of any
Prior Lien, the Company will cause all cash, obligations or
other property then held by the trustee or other holder of suci
Prior Lien, which were received by such trustee or other holder
by reason of the release of, or which represent the proceads of
the taking by eminent domain or the purchase by a public
authority or any other disposition of, or insurance on, auy of
the Trust listate (including all proceeds of or substituies for
any thereof), to be paid to and/or deposited and pledged with
the Trustee, subject to no lien or charge prior to the lien of
this Indenture, such cash to be held and paid over or applied
by the Trustee as provided in Article Eight and such ohliga-
tions or other property to be held and disposed of by the Trus.
tee as provided in Arficle Nine; provided, howewver, that in
lieu of paying or delivering to the Prustee all or nny part
of such cash, obligations or other property, the Compauny
may deliver to the Trustee a certificate of the trusfee or ofher
holder of some other Prior Lien, stating that a specified
amouni thereof has been deposited with such {rustee or oiher
holder pursuant to the requirements of such other Prior Licn,
in which case there shall also be delivered to the Trusfee an
Opinion of Counsel stating that such deposit is required hyv
such other PPrior Lien. -

Section 77. All property of every kind, real, personal or
mixed, other than Ilxcepted Property, which mayv be acquired
by the Company after the date hereof, shall, inmediatelv upon
the acquisition thereof by the Company, to the extent of such
acquisition, and without any further conveyance or assignment,
become and be subject to the direct lien of this Indenture as
fully and completely as though now owned by the Company
and specifically granted and described in the Granting Clauses.
At any and all times, the Company will do, execute, acknowl-
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edge and deliver or will cause to be done, executed, acknowl-
edged and delivered, all and every such further acts, deeds,
transfers and assurances for the better assuring, conveying
and confirming unto the Trustee all and singular the property
hereby conveyed or intended so to be, as the Trustee shall
reasonably require for better accomplishing the provisions
aud purposes of this Indenture, and for securing payment of
the principal of and interest on the Bonds issued hereunder.
The Company will promptly record, register, file, re-record
re-regisier, refile and renew this Indenture and every inden-

H

lure supplemental hereto and instrument of conveyanee which
hiereafter may be exceuted and all such docuinents as mayv be
required by law in order to maintain this Indenture at all times
as i morlgage of both real estate and personal property, all
i such mauner, at sneh times and from time to time, and in
such pliaces as may be requived by law in ovder fully to pre-
serve and proteel the scceuriiv of the Bondholders and the
rights of the Trastee. So far as permitied by Taw, the Compuny
will pay any nior{gage recording or oflier tax due on 2y re-
cording or filing heveol or of any such supplemental indenture
ar instrutent of convevance and any further inorigage record-
ing or other {ax due at any Lime hereafter upon the issuance of
addifional Bonds hereunder and will comply with the require-
menis of any and every morteage vecordinge tux law or shnilar
Lo affeeting the due recording or maintaiming of this Inden-
ture, and, o {ar as permiited by law, will do whatever else mav
he necessary or he reasonably required by the Trustee in order
to perfeet and continue the lien of this Indenture upon {he
property morteaged, pledged or assigned hereunder or in-
tonded so to be. The Company will, promptly after {he exeeu-
tion and delivery of this Indenture and of each supplemental
indenture, furnish to the Trustee an Opinion of Connsel either
stating that in the opinion of such counsel this Tndenture or
such supplemental indenture has been properly recorded and
filed =0 as fo make effective the lien intended to he created
therehy and fully to preserve and protect the securitv of the
Bondholders and all rights of the Trustee, and reciting the
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details of such action, or stating that in the opinion of such
counsel no such action is necessary for such purpose. The
Company will, at least annually after the execution and deliv-
cry of this Indenture, furnish to the Trustee an Opinion of
Counsel cither stating that in the opinion of such counsel such
action hus been taken with vespeet to the recording, filing,
re-recording and refiling of this Indenture and each supple-
mental indenture as is necessary to maintain the lien thereof,
and fully to preserve and protect the sccurity of the Bond-
holders and all rights of the Trustee, and reciting the details
of such action, or stating that in the opinion of such counsel
no such action is necessary for such purpose.

In furtherance of, but without limiting the gencrality of,
the foregoing covenants of this Scetion, the Company will
furnish to the Trustee on or hefore December 31st in each
year, comnencing with the vear 1941, the following:

A A Cermirrcarte ofF TiE Comrany, briefly deserib-
ing any addilional land or interest in land and any new
plant or system which the Company may have acquired
since the date of the most recent Certificate filed with
the Trustee pursuant to this Seetion (or, In the case of
the first such Certificate; since the date of the execution
and delivery hereof); and

B. The Monrsaaces, Deeps, CoNVEYANCES, AssiGN-
MENTS, Transrer and IxnsrrumexTs oF Furtier Assun-
AxcE, if any, specified in the Opinion of Counsel referred
to 1 the following Paragraph € ; and

C. An Orixiwox or Qrintons or Courser, spectfying
the mortgages, deeds, conveyances, assignments, trans-
fers and mstruments of further assurance whieh will
be sufficient te subject to the direct lien of this Inden-
ture (so far as permitted by law) all the Company’s
right, title and interest in and to the land and interests
in Jand and any new plant or system deseribed in said
Certificale or stating that no such morigage, deed, con-
vevance, assignment, transfer or instrument of further
agsurance is necessary for such purpose, and that, upon
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the recordation or filing, in the manner stated in such
opinion, of the instruments so specified, if any, and,
upon the recordation or filing of this Indenture or any
supplemental indenture in the manner stated in suclh
opinion, or without any such recordation ovr filing if
such opinion shall so state, this Indenture will (so far
as permitted by law) constitute a valid direet lien upon
all the Company’s right, title and interest in and to
such land, interest in land, plani ands/or system as
against all creditors and subsequent purchasers, suljeet
only to liens permitted by the terms of this Indenture.

Section 78. The Company will at all thmes Lkeep all of its
property which is of an insurable nature and of the character
usually insured by companies operating properties similar
to the properties of the Company, insured against loss ov
damage by fire and from other eauses custonmaridy nsuved
against by similar compauies and 1n such amounis as are
usually insured against by such companies. The Company
will also at all times maintain proper imsurance against loss
or damage from snch hazards amd risks to the person and
property of others as are usually insured against by com-
panies operating properties siimilar to the properties of the
Company and in such amounts as are usually insured against
by such companies. All such insurance shall be effected by
one or the other of the following methods, or partly hy one
and partly by the other:

A, Such insurance shall be carried with insurers of oooed
standing. All policies or other contracts for such insurance
upon any part of the T'rust Estate shall provide that the pro-
cceds of such insurance shall be pavable to the Trustee as ils
interest may appear. The proceeds of all such insurance
received by the Trustee shall be deposited with the Trustee
and shall be held and paid over or applied by the Trustice
as provided in Article Eight. In case any part of the Trust
Estate covered by any policy of insurance shall suffer loss
or damage, any appraisement or adjusiment of any such
loss or damage and any settlement and payment of indemnity
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therefor which may be agreed upon between the Company
and any insurer, as evidenced by a Certificate of the Com-
pany, may be assented to and accepted by the Trustee in
its diseretion without any inquiry or investigation whatsoever,
and the Trustee shall be under no duty or responsibility for
the collection of any insurance moneys in case of any loss or
damage.

As soon as practicable after the execution of this Inden-
ture, but not later than November 1, 1940, and not later than
the first day of March of cach year thereafter, and at any time
upon the request of the Trustee, the Company will file with the
Trustee a Certificate of the Company containing a detailed
list of all such insurance then in effect on a date thercin
specified (which date shall be within 30 days of the filing
of such certificate), and siating that said insurance complics
with the provisions of this Section, and that the Company has
complied with all the provisions of said insurance policies.
The Trustee shall be entitled to aceept such list and certificale
as satisfactory evidence of compliance by the Companv with
the provisions of this Section. In euse the Trustee shall at any
time notify the Company in writing that it disapproves of
any insurer with which the Company has insured itself or
any part of its property, other insurance satisfactory to the
Trustee shall forthwith be effected by the Company.

B. In licu of or to supplement the plan of insurance pro-
vided for in the preceding Paragraph A, in respeet of all or
any part of its properly, the Company shall be at liberty to
adopt such other proper plan or method of protection againsf
the casualties aforesaid, whether by the establislinent of an
imsurance fund or reserve {o be held and applied to make good
losses from such casualties, or otherwise, and upon such terms
and conditions, but conforming to the approved practices of
similar companies maintaining systems of seclf-insurance, as
may he determined by the Board of Directors of the Company.
In such case, the annual certificate provided for in the preced-
ing Paragraph A shall be varied accordingly. If the Com-
pany shall adopt such other plan or method, it hereby
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covenants and agrees to pay to the Trustee, as its interest
may appear, the amounts of all losses, to the extent that such
amounts shall not be payable by insurance companies, and the
amounts so required to be paid to the Trustee shall be
deemed {o constitute proceeds of insurance for all purposes
of this Indeniure.

Section 79. The Company will keep full and complete
records and accounts showing the sale of all Bonds authen-
ticaled and delivered hereunder, and the price or prices
received therefor, and the several purposes for which {he pro-
ceeds thercof were expended, and the amounts of such several
expenditures.

Section 80. The Company will keep proper books of record
and accomnt, m wiieh full, {rue and correet cutries shall he
made of all dealings or transaclions of or in relation to the
plants, properties, business and alfairs of thie Company. The
Company will at any and all times, upon the writlen request
ol {lic Trustee and at the expense of the Company, (a} perniit
the Trusiee by ils agents, engimeers, aceountants and attornevs
fo examine and inspeel the plants and properfies, books of
acconnt, and records of (he Company, and will afford and pro-
vide a reasonable opportunity fo make any sueli examinaiion
and ingpection, and () furnish the Trustee any and all such
olhor information as the Trustee may reasonably request.

The Company will, within 120 dayvs after the close of each
fiscal vear, heginming with the fiseal vear ending in 1940,
file with the Trusfee a balanee sheet and an income and sur-
plus aceount of the Company, prepared by independent cer-
tified or public accountants of recognized standing, approved
Ly the Trustee, showing, respectively, the financial condition
of the Company at the elosc of the preceding fiscal year, aud
the financial operations of the Company during such fiseal
vear. Such balance sheet shall contain, among other things, a
statement in rcasonable detail of the amount of the asseis
and liabilities of the Company as of the close of such fiseal
vear, and shall bear a certificate of audit signed by said ac-

[RODRe




207

countants. Such income and surplus account shall contain,
among other things, a statement of the amount of the operat-
ing and net non-operating revenues and operating expenses
(with the principal divisions thereof) of the Company during
sueh fiscal year, and shall bear a certificate of audit signed
by said accountants and shall be accompanied by a statement
of the “Net Earnings’ of the Company, certified by said
accountantis to have been prepared in accordance with the
definition thercof sel forth in Paragraph O of Section 24.

The balance sheets and income and surplus accounts of the
Company furnished to the Trustee under this Section shall at
all reasonable times during business hours be open to inspee-
tton by the holders of Bonds.

Section 81. Kxeept in the case of a merger, consolidation,
conveyance or transfer as in Article Siwteen provided, the
Company will at all times maintain its corporate existence
and right {o carry on business, and will duly proenre all re
newats and extensions thereof, and, subject Lo the provisions
of Seclion 73, will use its best efforis diligently to maintain,
preserve and renew all the rights, powers, privileges, im-
nunities, franchises and good-will owned by it ; provided, how-
corer, that the Company shall have the right to abandon any
corporitte powers not necessary i the operation of the busi-
ness al the fime condueled by it. The Company will not enter
mto any merger or consolidation, or make any conveyance or
lease of all or substantially all the Trust Bstate {or substian-
tally all of the Trust Esiaie exclusive of Transportation
Propertx) as an entivety, unless, in eonncetion therewith, the
Company and:or the sueeessor corporation and/or the lessee,
as the ease may be, shall observe and ecomply with the terms
and conditions of Article Sixteen applicable to such transac-

flou.

Section 82. 1If the Compauy shall fail to perform any of
the covenanis contained in this Article, the Trustee niay,
in its wncontrolled discretion, at any time and from time to
time make advances (either from its own funds or from
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moneys furnished to it for such purpose by one or more Bond-
holders or by any committee formed to protect the rights of
Bondbolders), to effect performance of such covenants by or
on behalf of the Company, but the Trustee shall not be under
any obligation so to do; and any and all moneys paid or
advanced by the Trustee for any sucl purpose, together with
interest thereon at the rate of 6% per annum, shall be repaid
by the Company upon demand and shall be secured under this
Indenture by a lien in favor of the Trustec upon the Trust
Estale prior to the lien of the Bonds and coupons; but no
such advance shall operate to relieve the Company from any
defaull hereunder.

Section 83. Se long as any Bonds of Series A shall he
outstanding, the Company will not acquire, by purchase,
merger or otherwise, any property subjeet to any licn prior
to the lien of this Indenture, either existing thercon prior to
such acquisition or placed {thercon al the time of sueli acquisi-
tion, other than Prepaid Liens and Permitted Encumbrances,
unless the Company shall, and the Company covenants that
im ease 1t shall propose to acquire any such property it will,
prior o or simultancously with the acqusiiton thereof, file
wiili the Trusice the following:

A. A CenmiricaTte oF Tur Comraxy, dated nat mare
than 60 davs prior to the date as of whiel sueh property
is to be acquired, and signed aiso hy an Enaineer seleeted
by the Company, who may be in the employ of the Cowm-
panv, and who shall be approved by the Trustee, zetling
forth in substance as follows:

(1) That the Company proposes to acquire cevlain
property whieh upon snch acquisition will he subject
“to one or more liens prior to the lien of this Indenture,
other than a Prepaid Lien or Permilled Encumbrance,
and giving a brief description of such property and the
principal subdivisions of plant or plant addition aec-
count to which the cost of such properiy is to be
charged.
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(2) The nature and extent of all such liens and the
principal amount of all indebiedness sccured thereby
which is to be outstanding upon such aequisition.

(3) Whether any part of the property deseribed in
sald certificate is to be aequired by the Companv in
whole or in part for a consideration consisting of
securities; and if so such part of such property shall
be separately described, and said sceurilies shall also
be described.

(4) The Cost to the Company of such property, and
also the Fair Value thereof, as of the proposed date of
acquisition thereof, as appraised by said IEngineer;
and stating that said Cost and Fair Value have hoen
computed and ascertained as vequired, with respect
to Property Additions, by Paragraph B of Scclion »1.
In the case of property of the character deseribed in
Clause (3) of this Pavagraph, the portion of the Cost
thereof represented by securitics shall not exceed e
FFair Value of sach securities as shown by the Ap.
praiser’s Certificate filed with the Trustee Jursiant
to Paragraph B of this Seetion. '

(9) That the prineipal amount of the indebtedness
secured by liens on such property, as set forth pursuani
to Clause (2) of this Paragraph, does not exceed 70%
of the Cost or Fair Value of such property, whichever
shall be less, as shown pursuant to Clause (4) of this
Paragraph.

B. In case any part of such property is, as shown
by the Certificate required by the preceding Paragraph A,
to be acquired by the Company in whole or in part for
a consideration consisting of sceurities, a Crrriricare,
dated not more than 60 days prior to the date as of
which such property is to be acquired, signed by an Ap-
praiser appointed by the Trustee and approved bv a
Resolution of the Board, siating, in the opinion of the
signer, the Fair Value of such securities as of the date
of such Certificate.
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C. A Ner Earnines Certiricate of the Company,
dated not more than 60 days prior to the date as of which
such property is to be acquired, of the character required
by Paragraph I of Section 25 (with such appropriate
omissions and variations as are applicable by reason of
the fact that the Cerlificate is being furnished under this
Scetion); provided, however, that (a) the period of 12
montlis adopted for the purpose of such Net Exrnings
Certificate shall he a period of twelve months witlin the
fifteen calendar months immediately preceding the cal-
endar month in which sueh property is to be acquired,
(h) effect shall be given to the proposed aequisition in
determining the amount of the annual Interest Charges on
the Secured Bonded Debt of the Company, (e¢) the net
carmiys Irom the property to be acquired, for the entire
12 maonths?” period aforesaid, shall be included in the com-
putations ot Net Iarnings of the Company, and (d) in
defermitming Net Operating Revenues Trom the Pullic
Viility Propeviy all of the property so (o he acquired
ather than property of the character of Exeapted Prop-
ety =hadl he treated as property owned by the Company
and =ubjeci 1o the lien of this Tndentare.

D, Au Orixviox or Oeixtaxs or Couxser stating that
the nature and extent of the Hen ar lens on the property
sa (o be acquired are correctly stated in said Certifieate
ol the Company.

Provided. howerer, that i the Net IBarnines Certifieate
reqnired by Parvagiraph € of ihis Section shatl show thal the
Net Farnimes of the Campany set forth therein have heen af
least equal {o three times the ageregate amount of fhe an-
nuat Intervest Charges on the Secured Bonded Deli of ihe
Company as sel forth therein and that sneh Net Farnings
conzist of Net Operating Revenues from the Publie Utility
Property {oan extent at least equal to 83% of three times said
aggregate amount of annval Interest Charges on the Seenred
Yonded Debt of (he Company, then and in anyv snch ease the
Certificade of the Company required by Paragraph A of this




211

Section need not contain {he statements required by Clauses
(3), (4) and (5} of said Paragraplh A, and it shall not be
necessary for the Company to deliver to the Trustee the Ap-
praiser’s Certificate referved to in Paragraph B of this See-
tion.

The Company further covenants that, within 10 days after
cach such acquisition, it will file with the Trustee a supple-
mental Opinion or Opiniuns of Counsel stating that all such
property so acquired which is of the character required to be
subjected to the lien of this Indenture has become subject to
the Hen hereof free and clear of all liens prior to the lien of
this Indenture except the lien or liens specified in the Certifi-
cate ol the Company filed with the Trustee pursuant to Para-
grapl A of this Seetion and except Prepaid Liens and Per
mifted Encumbrances.

Section 84. The Cowpany covenants and agrees {hat when-
ever necessary to avoid or to fill a vacaney in the office of
Trustee, the Company will in the manner provided in Section
152 appoinl a Trustee so that there shall at all.times be a
"T'rustee hereunder which shall at all times be a bank or trust
contpany having its principal office and place of business in
the City of Chicago, Illinols, or in the Borough of Manhattan,
The City of New York, if there be such a bank or trust com-
pany willing and able to accept the trust upon reasonable or
customary terms, and which shall at all times be a corporation
organized and doing business under the Jaws of the United
States or of any State or Territory ov of the District of
Columbia, with a capital and surplus of at least $5,000,000,
and authorized under such laws to exerecise corporate trust
powers and suhject {o supervision or examination by Federal,
State, Territorial or District of Columbia authority.

Section 85. The Company covenants and agrees that it
will not declare ar pay any dividend (except a dividend pavable
in shares of stock of the Company) or make anv other distribu-
tion on any of the shares of its stock of anv class or to any
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of ifs stockholders and that it will not redeem, purchase or
otherwise acquire any shares of its stock, unless, immediately
after such dividend, distribution, redemption, purchase or
other acquisition, the net income of the Company available
for dividends, for the period from December 31, 1939 to and
including the date of such dividend, distribution, redemption,
purchase or other acquisition, shall be at least equal to the
sum of all payments made or required in respect of all such
dividends, distributions, redemptions, purchases or other
acquisitions occurring during said period; provided, how-
ever, that the Company may also redeem, purchase or other-
wise acquire any shares of its stock in exchange for or out of
the proceeds received by the Company from the sale of auy
othev shares of its stock or any security issued by it represeat-
ing an equity interest in the Company subordinate 1o all debts,
secured and unsecured.

For the purposes of any computation under this Section.
the “‘net income of the Company available for dividends’™ for
any period shall be ecomputed and ascerfained in accordance
witlhh sound accounting practice (on a cumulative hasis and
after making proper deductions for any deficits ocenrring
during any part of said period), except that in making any
such computation {1} the amount deducted as charees for
depreciation and/or retirement reserves shall be the greater
of eitlier (a) an amount eqnal to the charges made by the
Company for depreciation and/or retirenient reserves during
such period in respeet of all properties of the Company, or
(b) an amount equal to the excess of 15% of the grass operai-
ing revenues of the Company during such period over e
net amount expended by the Company during such period for
maintenance and repairs of its systems and properties, and
{2) no deduction or addition shall be made for anv amounts
properiv charged or eredited diveetly {o surplus in accordance
with sound accounting practice.
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ARTICLE, ELEVEN
Repemrrion oF Bonps

Section 95. Such of the Bonds issued hereunder as are by
their terms redeemable before maturity may, at the election
of the Company evidenced by a Resolution of the Board
delivered to the Trustee, be redeemed at such times, in such
amounts and at such prices as may be specified therein, and
in accordance with the provisions of this Article.

Section 96. The Bonds of Series A shall be redeemable
at the option of the Company, at any time and from {ime to
time, in whole or in part, at redemption prices constituting,
respectively, percentages of the principal amount thereof, as
follows:

At 106% 1if redeemed on or before August 1, 1943

At 105% if redeemed thereafter and on or before August 1, 1946,

At 104% if redeemed thereafter and on or before Ancust 1, 1949 ;

At 103% % if redeemed thereafier and on or before Au«rust 1, }950

At 10315 % if redeemed thereafter and on or before A ugust ], 1951
At 10314 % if redeemed thereafier and on or before August 1, 1952,
A1 103% if redeemed thercafter and on or before August 1, 1953,

At 1023 % if redcemed thereafter and on or hefore Aungust 1, 1954 ;
At 10214% if redeemed thereafter and on or before August 1, 1955 ;

At 10214 % if redeemed thereafter and on or before Aungust 1, 1956,
At102% if redeemed thercafter and on or before August 1, 1057

At ]0134% if redeemed thereafter and on or hefore Auwust 1,19 )8

At 1014 % if redeemed thereafter and on or before Aungust 1, 1959,

At 10134 % if redeemed thereafter and on or before August 1, 1960 ;

At 101% if redeemed thereafter and on or before Angust 1, 1961 ;
A110034 % if redeemed thereafter and on or before Aufrust 1, 1962

A1 10015 % if redeemed thereafter and on or before August 1, 1963;

At 10014 % if redeemed thereaficer and on or before August 1, 1961; and
At100% if redeemed subsequent to August 1, 1964 and prior to matunt;

and, in cach such case, if the redemption date be not an in-
terest payvment date, there shall also be included in the re-
demption price tbe interest accrued on the Bonds to be re-
deemed from the next preceding interest payment date to
such redemption date.
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For the purposes of redemption pursnant to the Sinking
Fund provided for in Artiwcle Twelve, the redemption price of
Bonds of Series A shall be the principal amount thereof,
without premium, and for the purposes of redemption of
Bonds of Series A under certain circumstances specified in
Seclion 54, the redemption price of Bonds of Series A shall be
the prineipal amount thereof with accrued interesi to the
redemption date, without premium.

Section 97. 1{ the Company shall eleet o exercise snch
right of redemption, il shall give nolice thereof in accordance
with this Scetion. If all Bonds ountstanding, of all series of
which any Bonds are to be redeemed, §hall be registered
Bonds without coupons or coupon Bonds registered as to
principal, notice of redempifion shall be safficieniiv given if
mailed, posiage prepaid, at least 30 davs prior fo the date on
which suclt redemption is to be made, to all regisicred ovwners.
of Bonds to be redeemed, at their addresses as the same shall
appear on the Bond registry of the Company; otherwise notice
of redemption shall be given by publication thereof once i
cach of any 4 successive calendar weeks prior to the date on
which such redemiption is fo be made, in al least one daily
newspayer of general cireulalion regularly published in the
English language in the Borough of Manbaftan, The City
of Now York (in each mstanee upon any dav of ilie week and
iy any such newspaper, but the publication in the first calendar
week to be made not less than 30 and not morve than 56 davs
prior Lo such redemplion date). If notice by publication shall
be required, notice shall aiso be mailed as aforesaid to cach
registered owner of Bonds to be redeemed, but in such case
neither failure so to mail sueh notice to any such registered
owner or owners nor any imperfection or defect in such notice
shall affect the validily of the procecdings for redemption.
Each notice of redemption shall state such election on the
part of the Company and shall speecify, in case less than all
of the Bonds of a series are o be redeemed, the distine-
tive numbers of the Bonds to be redeemed, and shall also
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state that the interest on the Bonds in such notice designated
for redemption shall cease on such redemption date and that
on satd date there will become due and payable upon each of
said Bonds the redemption price therein specified, and shall
also state the place or places where said Bonds shall be surren-
dered for payment of such redemption price (which, in the
case of any Bond of Series A, shall be at the office of the
Trustee or, at the option of the holder thereof, at the prin-
cipal trust office of The Chase National Bank of the City of New
York, in the Borough of Manhattan, The City of New York).

Any clection of the Company pursuant to Secfion 95 1o
redeemn Bonds may be rescinded by the Company at any time
prior 1o the first publication or the mailing of the notice of
redempition.

in case the Company shall have clected to redeem less
than all' the outstanding Bunds of any series, it shall, in
cach suell instance, at least 10 days before the date upon
which the first publication or the mailing of notice of re-
demption is required to be made, nolify the Trustee in writing
of such alection and of the aguregate principal amount of
Bonds of such series to be redeemed,

The sclection of Bonds to be redecined shall, in case less
than all of the outstanding Bonds of any series are to he
redecmed, be made by the Trustee cither {(a) in accordance
with the provisions of any agreement, satisfactory to the
Trustee, duly exccuted by the registered owners of all of the
Bonds of such series if at the time of selection all of the
outstanding Bonds of sueh series shall be either registered
Bonds without coupons or coupon Bonds registered as to prin-
cipal and shall all be registered in the nanies of one or more
parties to said agreement and an executed connterpart of said
agreement shall have been filed with the Trustee at or prior
to the time of selection, or (b) if the provisions of the pre-
ceding Clause (a) shall not be applicable, by drawing the
Bonds to be redeemed by lot, from the Bonds of such series

theretofore authenticated and delivered hereunder and not

previously canceled by the Trustee or called for redemption,
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in any manner deemed by the Trustee to be fair and proper,
taking into consideration the distinctive numbers of the cou-
pon Bonds which are outstanding and the distinctive numbers
of the coupon Bonds in lieu of which registered Bonds without
coupons are outstanding. The Trustee shall promptly nolify

the Company in writing of the distinetive numbers of the

Bonds so selected for redemption.

If any distinetive numbers so drawn shall be the numbers
of coupon Bonds reserved in respect of the issuance of ouf-
standing registered Bonds without coupons, the notice of re-
dempftion bereinabove mentioned shall specify the distinctive
numbers of such registered Bonds as well as the numbers ol
the coupon Bonds so drawn. In case any registered Bond
without coupons shall be redecmed in part only, said notice
shall specify the principal amount thercof to be redecmed and
shall state that, upon the presentation of such registered Bond
for partial redemption, a new Bond or Bonds of the same series
of an aggregate prineipal amount cqual {o the vredeened
portion of such registered Bond will be issued in lien thereof ;
and in such case the Company shall exceute and the Trustes
shall authenticate and shall deliver or cause to be delivered (in
the case of any Bond of Series A, such delivery shall, at the
option of the registered owner, be made by the New York co-
Registrar) to or upon the written order of the registered owner
of any such registered Bond, at the expense of the Company,
a Bond or Bonds of the same series, and in either coupon or
registered form (but only in authorized denominations) for the
principal amount of the unredeemed portion of such registared
Bond, or, at the option of the regisiered owner of such reo-
istered Bond, the Trustee shall, upon presentation thereof for
the purpose, make or cause to be made (in the caze of Bonds
of Series A, such notation shall, at the option of the registered
owner, be made by the New York co-Registrar) a notation
thereon of the pavment of the portion thereof so ealled for
partial redemption and of the distinetive number or nnmbers
of the coupon Bonds reserved in respect of such portion, and the
reservation of such number or numbers shall be canceled.
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Notice having been given as aforesaid, the Bonds (or the
specified portion of registered Bonds without coupons) so
to be redeemed shall on the date designated in sueh notice
become due and pavable at the redemption price so specified;
and from and after the date of redemption so designated
(unless the Company shall make default in the pavment of
the redemption price of such Bonds) interest on the Bonds so
designated for redemption (or in the case of partial redemp-
tion of a registered Bond without coupons, on the portion
thereof to be redeemed) shall cease to acerue, and upon sur-
render, in accordance with said nolice, of any Bond specified
therein, together with all coupons thereto appertaining ma-
turing after the date of redemption, such Bond (or ihe por-
tion thereof to be redeemed) shall be paid by the Company
at the redemption price aforesaid. In the case of a cou-
pon Bond, the interest due on the date of redemplion (if
it be an interest date) and the interest which shall have be-
come due prior to the redemption date shail continne 10 be
payable (but withount interest thercon, unless the Company
shali make default in the payment thereof upon demand) to the
respeelive bearers of the counpons therefor, upon the presen-
tation and surrender thereof.

The Company shall deposit in trust with the Trustee, prior
to the date designated for redemption, an amount of roney
sufficient to pay the redemption price of all the Bonds which
the Company has elected to redeem on such date. For all
purposes of this Article and Artwcles Twelve and Eightcen,
The Chase National Bank of the City of New York, as the New
York Paving Agent for Bonds of Series A, shall be deemed to
be the agent of the Trustee for the purpose of receiving all
or any part, as mav be directed by the Trustee, of any deposit
for ihe purpose of redecming, or of paying at maturity, anv
Bonds of Series A, and any money so deposited with The
Cbase National Bank of the City of New York, upon the direc-
tion of the Trustee, in trust for the purpose of paying the
redemption price of, or of paying at maturity, any Bonds of
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Series A, shall be deemed to constitute a deposit in trast with,
and to be held in trust by, the Trustee in accordance with
the provisions of this Article or driicle Twelve or Article

higliteen.

F Y

Section 98. If and so soon as

A. The Company shall have duly elected to redeem
any Bond pursuant to Section 95 and shall have delivered
to the Truslec

(1) proof salisfaclory {o the Trustee that notice of
redemption thercof has been duly published and/or
matiled as required by Section 97, or

(2} a written instrument executed by the Congiany
mider its corporate seal and expressed to be irrevocable,
authorizing the Trustee to give sucl notice on helialf of
the Company;

and shall have deposited wills the Trastee an amount of
money suflicient Lo pay the redemption price of sucl Bond
or
3. The Trustee, pursuant {o Scetion 700, shall have
selected any Bond of Series A for redemption and com-
pleted the first publication or the mailing of notice of sucl
redempfion, or, pursnant {o any sinking, amorfization,
nuprovement, renewal or other analogous fund, if any,
which may hiereafter be ereated as in Secfion 6 provided,
shall have seleeted any Bond for redemption and com-
pleted the first poblicatlon or the mailing of notice of
sueh redempiion, and the Company shall have deposited
wilh the Trastee an amount of money sefficient to pay
the redempiion price of any sueh Bond for the purposes
of the Sinking Fund creaied by Section 700, or Tor the
purposes of sueh other fund, as the case may be;

and in either such case

C. The Company shall have made proper provizion
for the payment of all interest on any sueh Bond pavable
on or before the date designated for redempiion thereof
whicll is nof included in the redempiion price thereof:
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then and in every such case the money held by the Trustee for
the redemption of such Bond shall, without further act, be
deemed forthwith to be reserved for the benefit of, and shall
constitute a trust fund for, the holder of such Bond, but no
interest shall acerue thercon in his favor. Thereafter, such
Bond (or in the case of partial redemption of a registered
Bond without coupons, the portion thereof to be redeemed)
shall be excluded from participation in the lien of this Inden-
ture or in the Trost IBstate. Money held in trust by the Trus-
tee Tor the redemption of any Bond shall not be deemed to be
a part of the Trusi Wstate.

Section 99.  All Bonds redeemed pursuant to Section 97
and the appurtenant coupons shall be canceled by the Trustee,
and shadb thereatter be cremated if in coupon form or delivered
to the Company af 1o fally registered form, upon the Written
Order of the Company. Al interest coupons matuving sub-
sequent to the dite so designated for redemplion appurtenant
to Bouds so redecemed shall be null and void,

ARTICLE TWELVE
Sixuine I'uxp ror Boxps or Serigs A

Section 100. The Company will, subject to the provisious
of this Article, mainfain a Sinking Fund {o be applied as
heremafter provided for the beuefit of Bonds of Series A,
and for that purpose will pay to the Trustee on July 31, 1941
and on July 31 of each vear thereatier to and including July
31. 1964 (said dates being herein referred to as Sinking Fund
Payment Dates) the sum of $126,000. The Company shall
have the right, at its option, subject to the conditions herein-
after stated:

A, To salisfy any Sinking Fund obligation in whole
or in part by delivering to the Trustee for the Sinking
T'und, at least 40 days prior to any Sinking Fund Payment
BDate, any Bonds of Series A theretofore authenticated
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and delivered hereunder and not previously canccled or
called for redemption, together with all unmatured cou-
pons thereto appertaining, and the Trustee shall credit
such Sinking Fund obligation with ar amount equal to
the prinecipal amount ef the Bonds of Series A so deliv-
ered; and/or

B. To satisfy any Sinking Fund obligation in whole
or in part by delivering to the Truslee, at least 40 days
prior to any Sinking Fund Payment Date, the following:

(1) A CenriricaTe or THE CoMPaNy, stating

(a) that specified Bonds of Series A iheretofore
authenticated and delivered bereunder have been paid,
redeemed or otherwise retired and theretofore delivered
to the Trustee and that the Company desires to have
such Bonds applied, to the extent of the principal
amount thereof, in satisfaction of its Sinking Fund
obligation; and

{b) -that such Bonds do not inclade

(1} any Bond, the retirement of which has, in any
other previous or pending application or certificate,
been made the basis for the authentication and
delivery of a Bond or the wilhdrawal or application
of Bonded Cash from or by the Trusice or which lias
been purchased, paid, redeemed or otherwise retired
out of the proceeds of any insurance on any Bonded
Property or out of the proceeds of any Bonded Prop-
erty released from the lien of this Indenture or taken
by eminent domain or otherwise disposed of {ree from
tbe lien of this Indenture; or

(i) any Bond whose payment, redemption or
other relirement, or provision therefor, has therelo-
fore been certified to the Trustee {o meet the require-
ments of Section 74; or

(iii) any Bond theretofore delivered or certified
to the Trustee pursuant fo, or redeemed or otherwise
retired through the operation of, the Sinking Fund
provided for in this Article; or
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(iv) any Bond purchased, paid, redeemed or other-
wise retired through the operation of any sinking,
amortization, improvement, renewal or other analo-
gous fund, if any, which may hereafter be created as
hereinabove in Section 6 provided;

Such Certificate shall be received by the Trustee in lien
of cash in an amount equal to the principal amount of
the Bonds of Series A so certified to the Trustee pursu-
ant to this Paragraph B;

(2) An Orivion oF Counsew, stating that the Cer-
tificate which has been or is therewith delivered to the
Trustee pursuant to Clause (1) of this Paragraph B
conforms to the requirements of this Indenture and con-
stitutes compliance by the Company, to an extent per-
mitted by this Paragraph B, with its Sinking Fund obli-
galion under this Section and/or

C. To satisfy in whole or in part (but only in amounts
constituting multiples of $1,000) any Sinking Furd obli-
gation maturing on July 31 in any of the years 1941 to
1945, both inclusive, by delivering to the Trustee, in Heu
of all or any part of the cash required to be paid on the
Sinking Fund Payment Date in any such year, at least
40 days prior to such Sinking Fund. Payment Date, the
following:

(1) The Certificates, Opinions and Other Instru-
ments which the Company would be required to furnish
to the Trustee upon an application for the authentica-
tion and delivery of Bonds-on the basis of Net Bondable
Additions under Article Four, but with the following
variations and omissions of the mstruments specified
in Section 25, to wit:

(a) The Property Additions Certificate required
by Paragraph B of Section 25 need not contain the
statements required by Sub-paragraph (c) of Clause
(12) thereof nor the statements required by Clause
{13) or Clause (14) thereof;
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(b) It shall not be necessary for the Company to
deliver to the Trustee the Resolution required by
Paragraph A, the Net Earnings Certificate required
by Paragraph F, nor any of the certificates or parts
of the Opinion of Counsel referred to in Clauses (5),
(6) and (7) of Paragraph I, of Section 25;

(¢) The Summary Certificate required by Para-
graph G of Section 25 need not show any Fair Value
Deficiency;

Such Certificates, Opinions and Other Instruments shall
be received by the Trustee in lieu of eash in an amount
{which shall in all cases be a multiple of $1,000) up to,
but not exceeding, 70% of the Net Bondable Additions
shown in the Summary Certificate, prescribed by Para-
graph G of Section 25, so delivered lo the Trustee pur-
suant to this Paragraph C;

{2) An Orinion or Counser, staling that the instru-
ments which bave been or are therewith delivered to
the Trustee conform to tle requirements of this Taden-
ture and that the Certificates, Opinions and/or Other
Instruments delivered to the Trustee pursuant o
Clause (1) of A\his Pavagrapl C eonslituie complianee
by the Company, to an extent permilied by this Para-
graph €, with its Sinking Fund obligation under this
Section.

1f the Company clects to satisfy any Sinking Flund obliga-
{ion in whbole or in part by the delivery of Bonds of Series A
as provided in Paragraph A of this Section and/or by certify-
ing Bonds of Series A as provided in Paragraph B of this See-
tion and/or by eertifying Net Bondable Additions as provided
in Paragraph C of this Section, it shall deliver such Bonds of
Series A, together with all unmatured coupons thereto apper-
taining, and/or the instruments preseribed by said Paragraph
B and/or said Paragraph C, at least 40 days prior to the Sink-
ing Fund Payment Date, and also written notice of such elec-
tion, signed by the Treasurer or an Assistant Treasurer of the
Company, specifying the aggregate prineipal amount of

[
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Bonds of Series A so delivered and the distinetive numbers
thereof and/or specifying the amount of such Sinking Fund
obligation which the Company elects to satisfy in the manner
permitted by said Paragraph B and/or said Paragraph C; and
in case such notice be not given and such Bonds of Series A
and/or such instruments be not delivered at or before the time
50 required, the Sinking Fund obligation shall be paid entirely
in cash.

Forthwith after the fortieth day prior to each Sinking
Fund Payment Date, the Trustee shall proceed to select for
redemption, from the Bonds of Series A theretofore authenti-
cated and delivered hereunder and not previously canceled
or called for redemption, exclusive of any Bonds of Series A
so delivered to the Sinking Fund in satisfaction of any part
of the Sinking "und payment due on the next succeeding Sink-
ing Ifund Payment Date, and otherwise in the manner pro-
vided in drficle Eleven, a principal amount of Bonds of
Series A equal to the excess of the amount of such Sinking
Fund payment over the aggregate of (i} the principal amount
of said Bonds of Series A, if any, so delivered to the Sinking
Fund plus (ii) the amount, if any, of such Sinking Fund pay-
ment which shall have been satisfied in accordance with
Paragraph B and/or Paragraph C of this Section; and, for and
on behalf of the Company, the Trustee shall give notice by
publication, mail, or both, as may be required by the provisions
of Article Eleven, of the redemption for the Sinking Fand on
the next ensuing August 1st, of the Bonds of Series A so se-
lected. Subject to the provisions of this Article, the redemp-
tton of such Bonds of Series A shall be effeeted in the manner
and upon the terms provided in Section 97, except that the re-
demption price of the Bonds of Series A for the purposes of
the Sinking Fund shall be 100% of the principal amount thereof
being redeemed, without premium. All moneys paid to the
Trustee as in this Article provided shall be by it applied to the
redemption of the Bonds of Series A so ealled for redemption
for the Sinking Fund.
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All Bonds of Scries A delivered to the Trustee for the
Sinking Fund or redeemed pursuant to the provisions of this
Article, and the appurtenant coupons, if any, shall be canceled
by the Trustee and shall thereafter be delivered to or upon
the Written Order of the Company, and no Bonds shall be
authenticated hereunder in lieu thereof or in exchange there-
for. All interest coupons maturing subsequent to the redemp-
tion date, appurtenant to Bonds so called for redemption,
shall be null and void.

ARTICLE THIRTELN

Bonpuonpers’ lasts axp Revowrs sy rtus Compaxy
AxD THE Trusree

Section 101. The Company covenants and agrees that it
will furnish or cause to be furnished to the Trusiee befween
March 15th and April Ist and befween September 15th and
Qclober 1st I eaeh year heginning with the venr 1941, and
at suchi other tines as the Trusiee may request in writing,
a st in sueh form as the Trasiee quay reasonably require
containing all the mformation i the possession or contral of
the Company or of ils paving agents, as to the nunes and
addresses of the bolders of Bonds abinimed smee the date as
of which the next previous list, if any, was furnished. Any
such list may be dated as of a date not ware than fifteen dayvs
prior to the time such information s furmshed or caused fo
Le furnished, and need not include mformation received after
such date.

Section 102, (a) The Trustee shall preserve, in oas current
a form as 1s reasonably practicable, all mformation as to the
names and addresses of the holders of Bonds (1) contained
in thie most recent list furnished to it as provided in Section
101, (2) received by it in the capacity of paving agent lere-
under, and (3) filed with it within two preceding vears pur-
suant to the provisions of Paragraph (2) of Subizection (¢]
of Section 104. The Trustee mav (1) destroy any list fur-

4
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nished to it as provided in Section 101 upon receipt of a new
list so furnished; (ii) destroy any information reccived by
it as paying agent upon delivering to itself as Trustee, not
earlier than 45 days after an interest payment date of the
Bonds, a list containing the names and addresses of the lold-
ers of Bonds obtained from such information since the delivery
of the next previous list, if any; (iii) destroy any list delivered
to itself as Trustee which was compiled fromn information re-
ceived by it as paying agent upon the receipt of a new list
so delivered; and (iv) destroy anv information received Ly
it pursuant to the provisions of Paragraph (2) of Subsection
(c) of Section 104, but not until two vears after such informa-
tion has been filed witn it.

(b) In case three or more holders of Bonds (hercinafter
referred to as applieants) apply in writing to the Trustee,
and furnish to the Trustee reasonable proof that each such
applicant has owned a Bond for a period of at least 6 months
preceding the date of such application, and such application
states that the applicants desire to communicate with other
kolders of Bonds with respeet fo their rights under this In-
dentare or under the Bonds, and is accompanied by a copy
of the form of proxy or other communication which such
applicants propose to transmit, then the Trustee shall, within
five business days after the receipt of such application, at ils
election, either

(1) afford to such applicants access to the informa-
tion preserved at the time by the Trustee in aceordance
with the provisions of Subsection (a) of this Scetion; or

(2) inform such applicants as to the approximate
number of holders of Bonds whose names and addresses
appear in the information preserved at the time by the
Trustee, in accordance with the provisions of Subsection
{a) of this Section, and as to the approximate cost of
mailing to such Bondholders the form of proxy or other
communication, if any, specified in such application.
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If the Trustee shall elect not to afford to such applicants
access to such information, the Trustee shall, upen the written
request of sueh applicants, mail to each Bondbolder whose
namie and address appears in the information preserved at
the time by the Trustee in accordance with the provisions of

‘Subsection (a) of this Section, a copy of the form of proxy or

other communieation which is specified in such request, with
rcasonable prompiness after a fender to the Trustee of the
material to be mailed and of payment or provision for the
payment of the reasonable expenses of mailing, unless within
5 days after such tender the Trustee shall mail to such ap-
plicants and file with the Securities and Exchange Commission
together with a copy of the material to be mailed, a written
statement to the effect that, in the opinion of the Trustee, such
mailing would be contrary fo the best interests of the holders
of Bonds, or would be in violation of applicable law. Such
written statement shall specify the basis of such opinien. If
said Comnussion, after opporinnity for a hearing upon the
objections specified in the writfen stalement so filed, shall
enler an order refusing to sustain any of such objections or
if, after the entry of an order sustaining one or more of such
objections, said Comiission shall find, after notice and op-
portunity for a hearing, that all the objections so suslained
Lave been met and shall enter an order so declaring, the
Trustee shall mail copies of such material to all such Bond-
holders with reasonable promptness after the entry of such
order and the renewal of such tender; otherwise the Trustee
shall be relieved of any obligation or duty to such applicants
respecting their application.

{¢) The Trustee shall not be held acconntable hy reason
of the mailing of any material pursuant to anv request made
under Subsection (b) of this Section.

Section 103. The Company covenants and agrees (if this
Indenture shall be qualified under the Trust Indenture Act of
1939)
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(1) to file with the Trustee within 15 days after
the Company is required to file the same with the Se-
curifies and Exchange Commission, copies of the an-
nual reports and of the information, documents, and
other reports (or copies of such portions of any of the
foregomg as such Commission may from time to time
by rules and reguinlions preseribe) which the Com-
pany may be required to file with such Commission
pursuant to Section 13 or Seetion 15(d) of the Securi-
ties Exchange Act of 1934; or, if the Company is not
required to file information, documents, or reports pur-
suant to either of such sections, then to file with the
Trustee and the Securities and Exchange Commission,
in accordance with rules and regulations preseribed
from time fo time by said Conmumission, such of the sup-
plementary and periodie information, docminents, and
reports which may be required pursuant te Section 13
of the Securities Fxchange Act of 1934 in respect of
a security lisled and registered on a national securities
exchange as mayv be preseribed from time to fime in
suclt rules and regulations;

(2} 1o file with the Trusice and the Seeurities and
fxchange Connnission, in aceordance with the rules and
reculations preseribed from time to time by said Com-
mission, such additional information, docuiments and
reports with respeet to compliance by the Company with
the conditions and covenants provided for in this In-
denture as may be required from time {o time bv sueh
rules and regulations;

(3) {o iransinit to the holders of Bonds in the
manner and to the extent provided in Subscetion (¢} of
Section 104 with respect Lo reports pursuant to Swub-
scction {a) of Section 104, sueh summaries of anyv in-
formation, documents and reports required to be filed
by the Company pursuant to Subscetions (1) and (2)
of this Secection as may be required by the rules and
regulations prescribed from time to time by the Se-
curities and Exchange Commission.

|
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Section 104. (a) The Trustee shall transmit, within sixty
davs after May 15 in each vear beginning with the vear 1941,
to the Bondholders as hercinaffer in this Sceetion provided, a
brief report dated as of such May 15 with respecet (o

o e e i A R} S

(1) its eligibility and its qualifications under Seec-
tions 84, 136 and 146, or in lieu thereof, if to the best of
its knowledge it has continued to be eligible and quali-
fied under such Sections, a written statement to such
effect;

(2) the character and amount of anv advances
{and if the Trustee elects so to state, the eircummstances
surrounding the making thereof) made by the Trustee
as such which remain unpaid on the date of suel
report, and for the reimbursement of which il clanus
or may claim a lien or charge prior fo that of Lhe
Bonds on the Trust ISstate or on properiy or funds
held or colleeted by it as Trustee, if sueh advances
so remaining nnpaid aggregate more than 15 of 19 of
the prineipal amount of the Bonds outstanding on the
date of such report;

(3) the amount, interest rate, and maiuriiy date
of all other indebtedness owing by the Company to the
Trusicee in its_nwdividoal capacity on the dale of such
report, wilh a brief deseription of any property held
as collaferal security therefor, except an indebiedness
based upon a credilor relafionship avising in any
manner deseribed in Paragraph (2), (3), {1}, or (i)
of Subsection (b) of Section 149 ;

(4) the property and funds physicaliv in {he pos-
sesston of the Trustee as such, or of a depositary for
it, on the date of such report;

(8) any releasc, or release and substitution, of
properiy subjeet Lo the lien of this Indenture (and
the consideration therefor, if any) which it lias not
previously reported: provided, howeuver, that to the
extent that the aggregate value as shown by the release
papers of any or all of such released properties does
not exceed an amount equal to 1% of the prinecipal
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amount of Bonds then outstanding, the report need
only indicate the number of such releases, the total
value of property released as shown by the release
papers, the aggregate amount of cash received and
the aggregate value of property received in substi.
tution therefor as shown by the release papers;

(6) any additional issue of Bonds which it has nol
previously reported; and

(7) any action taken by the Trustee in the per-
formance of its duties under this Indenture which it
has not previously reported and which in its opinion
materiaily affects the Bonds or the Trust Iistate, except
aclion in respect of a Default notice of which has been
or is to be withbeld by it in accordance with the pro-
visions of Section 106.

(b) The Trustee shall transmit to the Bondholders
as hereinafier provided a brief report with respect to

(1) the release, or release and substitution, of
property subject to the lien of this Indenture (and the
consideration therefor, if any) unless the Fair Value
of such property, as set forth in the certificate required
by Section 41, 42, 43 or 44, is less than 10% of the prin-
cipal amount of Bonds outstanding at the time of such
release, or such release and substitution, such report to
be so transmitted within 90 days after such time; and

(2) the characler and amount of any advances
(and if the Trustce elects so to state, the eircumstances
surrounding the making thereof) made by the Trustee
as such since the daie of the last report trausmitted
pursuant to the provisions of Subsection (a) of this
Section {or if no such report has yet been so trans-
mitted, since the date of execution of this Indenture),
for the reimbursement of which it elaims or may claim
a lien or charge prior to that of the Bonds on the
Trust Estate or on property or funds held or col-
lected by it as Trustee, and which it has not previ-
ously reported pursuant fo this Paragraph, if such
advances remaining unpaid at any time aggregate
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more than 10% of the principal amount of Bonds out-
standing at such time; such report to be transmitted
within 90 days after such time.

(¢) Reports pursuant to this Section shall be trans-
mitted by mail

(1) to all registered holders of Bonds, as the names
and addresses of such holders appear upon the regis-
try books of the Company;

(2) to such holders of Bonds as have, within 2
years preceding such transmission, filed their names
and addresses with the Trustee for that purpose; and

(3) except in the case of reports pursuant to Sub-
section (b) of this Section, to each Bondholder whose
nane and address is preserved at the time by the
Trustee, as provided in Subsection (a) of Section 102.

(d} The Trustee shall, at the time of the fransmission
to the Bondliolders of any report pursuant to this Section,
file a copy of such report with each securities exchange
upon which the Bonds are listed, and, if this Indenture
shall be qualified under the ‘I'rust Indeniure Act of 1939,
also with the Seccurities and Exchange Commission.

ARTICLE FOURTBEN
Remenies 18 EvENT oF DEFAULT

.Section 105. The following ecvents are liereby  defined

for all purposes of this Indenture (except where the term is
otherwise defined for specific purposes) as ““Defaults’’:

(a) Failure to pay the principal of any Bond Lereby
secured when the same shall become due and payable,
whether at maturily as therein expressed, or by declara-
tion or otherwise;

(b) Failure to pay interest upon any Bond hereby
secured as and when such interest shall have becomae
due and payable;
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{(c¢) Failure to perform or observe any covenant
or condition prescribed by Section 100 with respect to
Bonds of Series A;

(d) The expiration of a period of 30 days following:

(1) the adjudication of the Company as a bank-
rupt by any court of competent jurisdiction;

(2) the entry of an order approving a petition
seeking reorganization of the Company under the
Federal Bankruptecy Laws or any other applicable
law or statute of the United States of America or of
any State thereof;

unless during such period such adjudication or order
shall be vacated;

(e) The expiration of a period of 90 days following
the appointinent of a irustee or a receiver of all or
substantially all of the property of the Company, unless
during such period such appointment shall be vacated;

(f) The filing by the Company of a voluntary peti-
lion in bankruptey or the making of an assignment for
the benefit of creditors; the consenting by the Company
to the appointment of a receiver or trustee of all or any
part of ils property; the filing by the Company of a
petition or answer seeking reorganization under the Fed-
eral Bankruptey Laws, or any other applicable law or
statute of the United States of America or of any
State thereof; or the filing by the Company of a peti-
tion to take advantage of any msolveney act;

(g) Failure to perform any other covenant or agree-
ment contained herein or in any indenture supplemental
hereto or in any Bond secured hereby for a period of
60 days following the mailing by the Trustee, or by
the holders of at least 15% in amount of the Bonds
then outstanding, to the Company of a written demand
that such failure be cured, such failure not having been
cured in the meantime. The Trustee may, and, if re-
quested in writing so to do by the holders of a ma-
Jority in principal amount of the Bonds then outstand-
ing, shall make such demand ;
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(h) The entry of anv judgment for the payment of
money in excess of the sum of $100,000 against the Com-
pany, if such judgment shall remain unsatisfied and
execution thereon shall remain unstayed for a period
of 30 days after the entry of such judgment, or if such
judgment shall remain unsatisfied for a period of five
days after the terminalion of any stay of execation
thereon entered within such 30-day period; or

(1) The assumption by any governmental agency or

any court at the instance of any governmenial agency

of custody of the whole or any substantial part of the

Trusi Estate or of control over the Company’s affairs

or opecrations {o the exclusion of management by the
Company.

Section 106. The Trustee shall, within 90 days after the
occurrence thereof, give to the Bondholders, in the manner
and to the extent provided in Subscction (c¢) of Seclion 104,
notice of all Defaults known to the Trustee, unless such De-
faults shall bave been cured before the giving of such notice
(the term ‘‘Defaults’ for the purposes of this Section being
hereby defined to be the events specified in Subsections (a)
to (1), both inclusive, of Section 105, not ncluding any periods
of grace provided for in said Subseciions); provided that, ex-
cept in the case of Default in the pavment of the principal of
or interest on any of the Bonds, or in the payment of any Sink-
ing 'und instalment, the Trustee shall be protected 1n with-
holding such notice if and so long as the board of directors, the
executlve commiliee, or a trust commitiee of directors and/ov
responsible officers, of the Trustee in good faith determine that
the withholding of such notice is in the interests of the Bond-
holders.

Section 107. Upon the occurrence of a Default, the Trus-
tee may, and upon the written request of the holders of a
majority in amount of the Bonds then outstanding shall, and
the holders of at least 20% in amount of the Bonds then out-
standing may, by notice in writing to the Company, declare
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the prineipal of and interest on all the Bonds then outstanding
to be due and payable immediately, and upon any such dec-
laration the same shall become immediately due and pay-
able, anything in this Indenture or in the Bonds contained
to the contrary notwithstanding. This provision is subject,
however, to the condition that if, at any time after such declara-

tion, but before any sale of the Trust Estate, or any part there-

of, shall have been made under this Article, all overdue instal-
ments of interest upon all the Bonds, with interest on overdue
instalments of interest at the rate of 6% per annum (to the
extent that payment of such interest is enforceable under
applicable law) together with all sums paid or advanced by
the Trustee under any provision hereof and the reasonable
and proper charges, expenses and liabilities of the Trustee, its
agents, attorneys and counsel, and all other sums payable by
the Company hercunder, except the principal of, and interest
accrued since the next preceding interest date on, the Bonds
due and payable solely by virtue of such deelaration, shall
either be paid by or for the account of the Company or
provision satisfactory to the Trustee shall be made for such
payment, and all Defaults hereunder shall be remedied, then,
and in every such casc, the holders of at least a majority
in amount of the Bonds then outstanding, by written notice
to the Company and to the Trustee, may rescind and annul
such declaration in its entirety; but no such action sbali
extend to or affect any subsequent Default or impair any
right consequent thereon.

Section 108. Upon the occurrence of a Default, then,
unless such Defanlt shall have been cured, the Trusiee per-
sonally or by agents or attorneys, may enter into and upon
all or any part of the Trust Estate (including the books,
papers and accounts of the Company, but excluding money,
securities and property deposited or pledged, or required
by the terms hereof to be deposited or pledged, with the
Trustee herennder or with the trustee, mortgagee or other
holder of some Prior Lien), and-may exclude the Company,
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its agents and servants, and all persons claiming under the
Company, wholly or partly therefrom; and having and hold-
ing the same, may use, operate, manage and control the
Trust Estate and conduect the business thereof, by super-
intendents, managers, receivers, agents, servants and /or attor-
neys. Upon every such entry, the Trustee may, from time to
time, at the expense of the Trust istate, make all such repairs,
renewals, replacements and useful or required alterations,
additions, betterments and improvements to and on the Trust
Iisiate, as to it may seem necessary, proper or judicious.
In cach such case, the Trustee shall have the right to man-
age the Trust Iistate and to carry on the business and to
exercise all rights and powers of the Company, cither in the
n:une of the Company, or otherwise, as the Trustee shall deem
best, and the Trustee shall be entitled to collect and receive all
earnings, income, rents, issues and profits of the same and
every part thereof, without prejudice, however, to any right of
the Trustee as provided in Articles Seven and Nine to collect
and receive all income from money, obligations or other prop-
erly deposited or pledged, or required by the terms hercof to
be deposited or pledged, with the Trustee or with the trustiee,
mortgagee or other holder of some PPrior Lien. Such earnings,
income, rents, issues and profits shall be applied to pay the
expenses of holding and operating the Trust Estate and of con-
ducling the business thereof, and of all mainfenance, repairs,
renewals, replacements, alterations, addilions, betierments
and improvements, and {o make all payments whieh the Trus-
tee may be required or may elect to make, if any, for taxes,
assessmenis, insurance and other prior or proper charges upon
the Trusl IBstate or any part thereof (including interest on and

principal of Prior Lien Obligations), and all other payments
which the Trustee mav be required or aunthorized to make
under any provision of this Indenture, as well as just and
reasonable compensation for the services of the Trustee, and
of all superintendents, managers, receivers, agents, atforneys,
counsel, servants and other emplovees engaged and employed
in conducting the business of the Company, and/or to aid, by
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loans or otherwisc, any subsidiary, and to employ enginecers
or accountanls to investigate and make reports upon the
business and affairs of the Company or of any Subsidiary.
The remainder of such income, rents, issues and profils shall
be applied as follows:

First: To the payment, at such date or dates as may
be fixed by the Trustee, of the instalments of interest
upon the Bonds (and for this purpose treating each
semi-annual acerual of interest on overdue Bonds as an
instalment of interest), in the order of the maturity
of sueh instalments, with interest on such insialments
(other than such aceruals of interest on overdue Bonds)
at the rate of 6% per annum ({o the extent that payment
of such interest is enforceable under applieable law)
such payments to be made ratably to the persons
entitled thereto without diserimination or preference,
subject, however, 1o the provisions of Section 69; and

- Second: Any amount not required for the payment
of Inferest as aforesaid shall he held by the Trustee,
and, after any sale of the Trust Estate, or any part
thercof, under this Article, shall be applied 1n accord-
ance with Sectivon 114.

If and whenever, prior to any such sale of the Trust
Estate, or any part thereof, all overdue instalments of inter-
est upon all the Bonds, with interest on overdue instalments
of inlerest at the rate of 6% per annum (to the extent that
payment of such inferest is enforceable under applicable law)
together with all sums paid or advanced by the Trustee under
any provision hereof and the reasonable and proper charges,
expenses and liabilities of the Trustee, its agents, atlorneys
and counsel, and all other sums then payable by the Company
lercunder, including the principal of and all acerued unpaid
interest on all Bonds which shall then be payable, by declara-
tion or otherwise, shall either be paid by or for the account of
the Company or provision satisfactory to the Trustee shall be
made for such payment, and all Defaults hereunder shall be
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remedied, the Trustee shall surrender to the Company, its
successors or assigns, the possession of the Trust Estate
{except money, securitics or property deposited or pledged,
or required by the terms hereof to be deposited or pledged,
with the Trustee hereunder or with the trustee, mortgagee or
other holder of some Prior Lien), and shall pay over upon
the Written Order of the Company the amount, if any there
be, of any earnings, income, rents, rssues and profits of the
Trust Estate then remaining unexpended in the hands of
the Trustee and thereupon the Company and the Trustee
shall be restored to their former positions and rights here-
under in respect of the Trust Estate, but no such surrender
shall extend to or affect any subsequenl Default or impair
any right consequent thereon.

Section 109. Upon the occurrence of a Delaull, then, unless
such Default shall have been enred, the Trustee, by ifs agents
or attorneys, with or without entry, if the Tirustee shall deem
it advisable, may proceed to protect and enforce its rights
and the rights of the Bondholders under this Indenture, by
a suil or suils in equity or at law, whether for the specific
performance of any covenant herein confained, or in aid of
the execution of any power herein granted, or for the fore-
closure of this Indenture or for the enforcement of any other
legal or equitable right, as the Trustee, bheing advised by
counsel, shall deem most effectual to enforce any of ifs rights
or to perform any of ils duties hereander, and without Timit-
ing the generality of the foregoing, the Trustee shall have the
power, by its agents or aitorneys, to sell all or any part of
the stocks, obligations, evidences of indchiedness or other
securities at the time held by it hereunder, such sale fo be
made at public auction at such place and at such lime or times
and upon such terms as the Trustee may fix and brieflv specify
in the notice of sale to be given in such manner as may he deter-
mined by the Trustee or as may be required by law. The
provisions of this Section shall be deemed to be subject to the

-provisions of the last paragraph of Section 142.
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Section 110. The holders of not less than a majority in
principal amount of the Bonds at the time outstanding may
direct the time, method and place of conducting any proceed-
ing for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee.

Section 111. Upon the completion of any sale or sales under
this Indenture, the Trustee shall execute and deliver to the
accepted purchaser or purchasers a good and sufficient deed
or deeds of conveyance, sale and transfer of all the property
sold; and the Trustee, or its successor for the time being, is
hereby irrevocably appointed the true and lawful attorney of
the Company, in its name and stead, to make all necessary
deeds and conveyances of the property thus sold: and for that
purpose it may exccute all necessary deeds and instruments of
assignment and transfer, the Company hereby ratifying and
confirming all that its said attorney shall Jawfully do by virtue
hereof.

Any such sale or sales made under or by virtue of this In-
denture shall operate to divest all right, title, inferest, claim
and demand whatsoever, either at law or in equity, of the
Company of, in and to the property so sold, and shall he a
perpetual bar, both at law and in equily, against the Com-
pany, its suceessors and assigns, and against any and all
persons cldiming or who may claim the property sold, or
any part thereof, from, through or under the Company, its
SUCCESSOTS Or assigns. '

The receipt of the Trustec or of the conrt officer conducting
any such sale shall be a full and sufficient discharge to any
purchaser of any property sold as aforesaid, for the purchase
money ; and no such purchaser, or his representatives, grantees
or assigns, after paying such purchase money and receiving
such receipt, shall be bound to see to the application of such
purchase money upon or for any trust or purpose of this
Indenture, or in any manner whatsoever be answerable for
any loss, misapplication or non-application of any such pur-
chase money or any part thereof, or be bound to inquire as to
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the authorization, necessity, expediency or regularity of any
such sale.

Section 112. In the event of any sale under this Article,
the whole of the Trust Estate shall be sold in one parcel and
as an entirety, unless the holders of at least a majority in
amount of the Bonds then outstanding shall in writing request
the Trustee to cause said property to be sold in pareels, in
which case the sale shall be made in such parcels as may be
specified in such request, or unless such sale as an entirety
is impracticable by reason of some statute or other cause.

Section 113. In case of any sale of the Trust listate, or
any part thereof, under this Article, the principal of and
acerued inferest on all the Bonds then outstanding, if not
already due, shall immediately become due and payable, any-
thing in the Bonds or in this Indenture to the contrary
notwithstanding.

Section 114. The purchase money, proceeds and avails of
any such sale, together with any other snms which may then
be held by the Trustee as part of the Trust Istate, shall be
applied as follows:

First. To the payment of the costs and expenses
of such sale, including a reasonable compensation {o
the Trustee, its agents, attorneys and counsel, and of
all charges, expenses and liabilities incurred (and all
advances made)} by the Trustee in managing and main-
taining the Trust Estate or in execuling any frusl or
power hereunder, and to the pavment of all faxes,
assessments or Hens prior to the lien of this Indenfure,
except any laxes, assessments or other superior liens
subject to which such sale shall have been made;

Second. To the payment of the whole amount then
due and unpaid upon the Bonds then outstanding, for
principal and interest, with interest en the overdue
principal and overdue instalments of interest at the
rate of 6% per annum (to the extent that payvment of
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such inlerest is enforceable under applicable law) ; and
in case such proceeds shall be insufficient to pay in
full the whole amount so due and unpaid upon the Bonds,
then to the payment of such principal and interest, with-
out preference or priority of principal over interest or of
interest over principal or of any instalment of interest
over any other instalment of interest, or of any series of
the Bonds over any other series of the Bonds, ratably
according to the aggregate so due (in lawful money of
the United States of America) for such principal and
the accrued and unpaid interest, at the date fixed by
the Trustec for the distribution of such moneys, subject,
liowever, to the provisions of Section 69; and

Third. The surplus, if any, shall be paid to the
Company, its successors or assigns, or to whosoever
may be lawfully entitled to receive the same or as a
court of competent jurisdiction may direet.

Section 115. In case of any sale as aforesaid of the Trust
Iistate or any part thereof, any purchaser shall be entitled,
for the purpose of making settlement or payment for the
property purchased, to use and apply any Bonds then out-
standing and anv matured and unpaid coupons and claims for
interest, in order that there may be credited thereon the sums
payable out of the net proceeds of such sale to the holder of
such Bonds and coupons and elaims for interest (subject to
the provisions of Section 69) as bis ratable share of such net
proceeds; and thercupon such purchaser shall be credited,
on account of such purchase price, with the portion of such
net proceeds that shall be applieable to {he payment of, and
that shall have been credited upon, the Bonds and coupons
and claims for interest so used and applied; and at any such
sale, any Bondholder or the Trustee may bid for and purchase
the property offered for sale, may make payment on account
thercof as aforesaid, and upon compliance with the terms of
sale, may hold, retain and dispose of such property without
further accountability therefor.
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Section 116. Upon filing a bill in equity or upon other
commencement of judicial proceedings by the Trustee to en-
force any right under this Indenture, the Trustee shall be
entitled to exercise any and all other rights and powers herein
conferred and provided to be exercised Ly the Trustee upon
the occurrence of a Default; and, as a matter of right, with- -
out notice or demand and without regard to the adequacy of
the security for the Bonds, the Trustee shall be entitled to
the appointment of a receiver of the Trust Estale, and of
the tolls, earnings, revenue, rents, issues, profits and other
income thereof, with all such powers as the courl or courts
making such appointment shall confer; but, notwithstanding
the appointment of any receiver, the Trustee shall be entitled
to retain possession and control of, and 1o collect and receive
the income from, any money, obligations, evidences of indebt-

“edness, and other securities and property deposited or pledged

with it hereunder or agreed or provided to be delivered to or
deposited or pledged with it hereunder.

Section 117. The Company covenants that

(1) in case defanlt shall be made in the pavment of
any interest on any Bond when and as the same shall
become due and pavable, or

(2) in case default shall be made in the payvment of
the principal of any Bond when and as the same shall
beeome due and pavable, whether by the terms thereof
or otherwise as herein provided,

then, and upon demand of the T'rustee, the Company will pay
to the Trustee for the benefit of the holders of the Bonds and
coupons in respect of which such default shall be made, the
whole amount due and payable on all such Bonds and coupons,
for the principal and interest, including the redemption price
of any Bonds called for redemption, with interest upon the
overdue principal and overdue instalments of interest at the
rate of 6% per annum (to the extent that payvmeni of such
interest is-enforceable under applicable law); and in case the
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Company shall fail to pay the same forthwith upon such de-
mand, the Trustee, in ils own name, and as trustee of an
express trust, shall be entitled to recover judgment for the
whole amount so due and unpaid.

The Trustee shall be entitled to recover Judgment as afore-
said either before, after or during the pendency of any pro-
ceedings for the enforcement of the lien of this Indenture, and
the right of the T'rustee to recover such judgment 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 the foreclosure of the lien
hereof. In case of a sale of the Trust Estate and the appli-
cation of the proceeds of sale to the payment of the Bonds,
the Trustee, 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
of the Bonds and coupons then outstanding, for the benefil of
the bolders thereof, and shall be entitled 1o recover judgment
for any portion of {he same remaining unpaid, with interest.
No recovery of any such Judgment by the Trustee shall in
any manner or to any extent affect the lien of the Trustee upon
the Trust Estate or any part thereof or. any rights, powers or
remedies of the Trustee hereunder or any rights, powers or
remedies of the holders of the Bonds; but such lien, rights,
powers and remedies shall continue unimpaired as hefore.

All moneys eollected by the Trustee under this Section
shall be applied as follows:

First. To the pavment of the cosis and CXPENSes
of the proceedings resulting in the collection of such
moneys, including counsel fees, and of the charges,
expenses and habilities incurred and all advances made
by the Trustee in theretofare managing and maintain-
ing the Trust Fstate or in exeenting any trust or power
hereunder; and

Second. To the payment of the amounts then due
and unpaid upon the Bonds and coupons in respect of
which or for the benefit of which such moneys shall
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bave been collected, ratably and without any preference
or priority of any kind {except as provided in Section
69) according to the amounts due and payable upon
such Bonds and coupons, respectively, at the date fixed
by the T'rustee for the distribution of such moneys.

Section 118. No holder of any Bond or coupon issued here-
under shall have any right to institute any suit, action or
proceeding at law or in equity for the foreclosure of this
Indenture or for the exccution of any trust hereunder or
for the appoiniment of a receiver or for any other remedy
hereunder, unless such holder shall have previously given to
the Trustee written notice of the oceurrence of a Default,
as herembefore provided and the holders of at least 25%
in amount of the Bonds then ouistanding shall have filed a
written request with the Trustee and shall have offered it
reasonable opportunity eitber to exercise the powers herein-
before granted or to institute such action, suit or proceeding
i ifs own name; it being understood and intended that no
one or more holders of Bonds or coupons shall have any right
in any manner whatever by his or their action to affect, dis-
turb or prejudice the lien of this Indenture or to enforce any
right hereunder, except in the manner herein provided; and
that all proceedings at law or in equity to enforce any provi-
sion of this Indenture shall be instituted, had and maintained
in the manner herein provided and for the equal benefit of
all holders of the outstanding Bonds and coupons (subject fo
the provisions of Section 69).

Provinen, Howeven, that nothing in this Tndenture or in
the Bonds or in the coupons contained shall affect or impair
the obligation of the Company, which is absolute and uncon-
ditional, to pay al the respective dates of maturity and places
therein expressed the principal of and inferest on the Bonds
to the respective holders thereof, or affect or impair the
right of action, which is also absolute and unconditional, of
such holders to enforce such payment; and provided further,
that, in case of the designation for redemption of a part but
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not all of the Bonds, the holder of any Bond so designated,
without reference to the Trustee or the request of the holders
of other Bonds, may individually enforce payment of the
Bond so designated, by any appropriate proceedings.

Section 119. Except as herein expressly provided to the
contrary, no remedy hercin conferred upon or reserved to
the Trustee or to the holders of Bonds is intended to be ex-
clusive of any other remedy, but each and every such remedy
shall 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.

Section 120. No delay or omission of the Trustee or of any
holder of Bonds to exercise any right or power arising upon
the happening of any Default shall impair any right or power
or shall be construed to be a waiver of any such defaull or
an acquieseence therein; and every power and remedy given
by this Article Lo the Trustee or to the Bondholders, may,
subject to the provisions of Section 118, be exercised from
time to time and as often as may deemed expedient by the
Trustee or by the Bondholders.

All vights of action under this Indenture may be enforced
by the Trostee without the possession of any of the Bonds
or coupons or the production thereof on the trial or other
proceedings, and any such suit or proceedings instituted bv
the Trustee shall be brought in its name.

The Trustee shall be entitled and empowered either in
its own name and as trustee of an express trust, or as at
torney-in-faet for the holders of the Bonds and the holders
of the coupons, or in any one or more such capacities, to file
such proof of debt, amendment of proof of debt, claim, peti-
tion or other document as mayv be necessary or advisable in
order to have the claims of the holders of Bonds and of the
coupons allowed in any equity receivership, insolveney, hank-
ruptey, liquidation, readjustment, reorganization or other
similar proceedings relative to the Companv or its ereditors.
The Trustee is herebhy irrevocablv appointed (and the sue-
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cessive respective holders of the Bonds and of the coupons,
by taking and holding the same, shall be conclusively deemed
to have so appointed the Trustee) the true and lawful attor-
ney-in-fact of the respective holders of the Bonds and coupons,
with authority to make or file in the respective names of the
holders of the Bonds and/or coupons, or on behalf of all the
holders of the Bonds and/or coupons as a class (subject to
deduction from any such claim of the amounts of any claims
filed by any of ihe holders of the Bonds and/or coupons them-
selves), any proof of debt, amendment of proof of debt, claim,
petition or other document in any such proceedings and to
receive payment of any sums becoming distributable on ac-
connt thercof, and to execute any other papers and docu-
ments and o do and perform any and all acts and things for
and on behalf of such holders of the Bonds and/or coupons,
as may be neeessary or advisable in the opinion of the Trus-
fee in order 1o have the respeclive claims of the holders of
{he Bonds and coupons agaimst the Company and/or ifs prop-
erty allowed in any such proceeding, and to receive payment
of or on account of such claims; provided, Lowever, that
nothing herein econtained shall be deemed 1o authorize or
empower the Trustee fo consent to or accept or adopt, on
behalf of anv Bondholder, any plan of reorgamzation or re-
adjustment of the Company affecting the Bonds.

Section 121. The Trustee shall have power to institute and
to maintain such suits and proceedings as it may be advised
shall be necessary or expedient to prevent any impairment of
the seenrily hereunder hy any acts which may be unlawful or
in violation of this Indenture, and such suits and proceedings
as the Trustee may he advised shall be necessary or expedient
to preserve or prolect its interests and the interests of the
Bondholders in respect of the Trust Estate and in respect of
the income, earnings, issues and profits arising therefrom.

Section 122. In case the Trustee shall have proceeded to
enforce any right under this Indenture by foreclosure, entry

Sy
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or otherwise, and such proceeding shall have been discontinued
or abandoned for any rcason or shall have been determined
adversely to the Trustee, then, and in every such case, the
Company and the Trustee shall without further act be re-
stored fo their former positions and rights hereunder in re-
spect of the Trust Estate, and all rights, remedies and powers
of the Trustee shall continue as though no such proceedings
had been taken.

Section 123. The Company will not at any time insist upon
or plead or in any manner whatever claim or take the benefit
or advanlage of any appraisement, valuation, stay, extension
or redemption law now or hereafter in foree, in order to
prevent or hinder the enforcement or foreclosure of this In-
denture or the absolute sale of the Trust Estate or the Posses-
sion thereof by any purchaser at any sale made pursuant fo
any provision herveof, or pursuant to the decree of any court
of competent jurisdiction; bui the Company, for itself and all
who may claim through or under it, so far as it or they now or
hereafter lawfully may, hereby waives the benefit of all sueh
laws. The Company, for itself and all who may claim through
or under it, waives, to the extent that it may lawfully do so,
any and all right to have the property included in the Trust
Estate marshaled upon any foreclosure of the lien hereof, and
agrees that any court having jurisdiction to foreclose such
lien may sell the Trust Estate as an entirety.

If any law in this Section referred to and now in force,
of which the Company or its suceessor or suceessors might
lake advantage despite {he provisions hercof, shall hereafter
be repealed or cease to be in force, such law shall not there-
after be deemed to constitute any part of the contract herein
contained or to preclnde the operation or application of the
provisions of this Section.

Section 124. No recourse under or upon any obligation,
covenant or agreement contained in this Indenture or in any
Bond or coupon issued hereunder or under or upon any in-
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debtedness hereby secured or arising out of this Indenture,

shall be had against any incorporator, stockholder, officer or
director, as such, past, present or future, of the Company or of
any predecessor or successor corporation, either directly or
through the Company or any such predecessor or successor
corporation, whether by virtue of any constitution, statute
or rule of law or by the enforcement of any assessment or
penalty or by any legal or equitable proceeding or otherwise
howsoever. It is expressly agreed and understood that this
Indenture and the Bonds and coupons are solely corporate
obligations and that no personal liability whatever does or
shall attach to or be incurred by the incorporators, stock-
holders, officers or directors of the Company or of any prede-
cessor or successor corporation, or any of them, because of
the indebtedness represented by the Bonds or coupons, or
under or by reason of any of the obligations, covenanis or
agreements contained in this Indenture or in any of the Bonds
or coupons, or implied therefrom; and that any and all per-
sonal liability of every name and nature, either at common law
or in equity or by statute or constitution, of every such incor-
porator, stockholder, officer or director, is hereby expressiy
waived and released as a condition of, and as part of the con-
sideration for, the execution of this Indenture and the 1ssuance
of the Bonds and coupons. Nothing herein or in the Bonds
contained shall be taken, however, to prevent recourse to and
the enforcement of the liability, if any, of any shareholder or
any stockholder or subseriber {o capital stock upon or in
respect of shares of capital stock not fully paid up.

ARTICLE FIFTEEN

EviDENCE OF RicHTS OF BoxpaoLpERs

Section 130. Any request, consent or other instrument
required by this Indenture to be signed and exccuted by
Bondholders may be in any namber of concurrent writings
of substantially similar tenor and may be signed or executed
by such Bondholders in person or by agent or agents duly

[ . ]
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appointed in writing. Proof of the execation of any such
request or other instrument or of a writing appointing any
such agent, or of the holding by any person of Bonds transfer-
able by delivery, shall be sufficient for any purpose of this In-
denture and shall be conclusive in favor of the Trustee or of
the Company, if made in the manner provided in this Article.

Section 131. The fact and date of the exeention by any
person of any such request, consent or other instrument or
writing may be proved by the affidavit of a witness of such
execution or by the certificate of any notary public or other
officer of any jurisdiction, authorized by the laws thereof
to take acknowledgments of deeds, certifying that the person
signing such request, consent or other instrument acknowl-
edged to him the excention thereof.

Section 132. The amount of Bonds transferable by delivery
held by any person exccuting any such request, consent,
or other instrument as a Bondholder, and the distinguishing
numbers of the Bonds held by such person, and the date of
his holding the same, may be proved by a certificate cxecuted
by any trust company, bank, banker or other depositary
(wherever situated), if such certificate shall be deemed by
the Trustee to be satisfactory, showing that at the date
thercin mentioned such person had on deposit with sueh
depositary, or exhibited to it, the Bonds therein described ; or
such facts may be proved by the certificate or affidavit of the
person executing such request or other instrument as a Bond-
holder, if such certificate or affidavit shall be deemed by the
Trustee fo be satisfactory. The Trustee and the Company
may conclusively assume that such ownership continues until
written notice to the contrary is served upon the Trustee.
The fact and the date of execution of any request, consent or
other instrument and the amount and distinguishing numbers
of Bonds held by the person so exeeuting such request, con-
sent or other instrument may also be proved in any other
manner which the Trustee may deem sufficient. The Trustee
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may ncvertheless, in its discretion, require further proof in
cases where it mnay deem further proof desirable.

The ownership of coupon Bonds registered as to prineipal
and registered Bonds without coupons shall be proved by the
register of such Bonds.

The foregoing provisions of this Article are subject to the
provisions of Artiwcle Twenty with respect to the calling of and
voting at meetings of Bondholders.

Any request, consent or vote of the holder of any Bond shall
bind every futurc holder of the same Bond and the holder of
every Bond issued in exchange therefor or in lieu thereof,
respect of anything done or suffered to be done by the Trustee
or the Company in pursuance of such request, consent or vote.

ARTICLE SIXTEEN
Mrroer, Coxsorination, Transrer on Lieask

Section 133. Nothing in this Indenture contained shall
preventl any consolidation or mnerger of the Company with ov
into any other corporation or corporations, or any conveyanee,
transfer or lease, subject Lo the lien of this Indenture, of all or
substantially all the Trust Estate (or substantially all of the
Trusi Iistate exclusive of Transporiation Property), or the
lease of all or substantially all of the Transportation Property,
as an entirety to auy corporation lawfully enlitled 1o acquire
orlease and operate the same; provided, however, and the Com-
pany covenants and agrees, that such consolidation, merger,
conveyance, transfer or lease shall be upon such terms as fully
to preserve and in no respect Lo impair the lien or scenrily of
this Indenture or any of the rights or powers of the Trustee or
the Bondholders hereunder; provided further, that every
such Icase shall be made expressly subject to termination by
the Company or by the Trustee at any time upon the happening
of a Default hereunder, and also by the purchaser at any sale
hercunder of the property so leased; provided further, thal,
upon and in connection with any such consolidation, merger,
conveyance or transfer, the due and punctual payment of the
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principal of and interest on all the Bonds according to their
tenor, and the due and punectual performance and observance
of all the covenants and conditions of this Indenture to be
performed or observed by the Company, shall be assumed by
the successor corporation formed by such consolidation or into
which such merger shall have been made or which acquires
by conveyance or transfer all or substantially all the Trust
Estate (or substantially all of the Trust Iistate exclusive of
Transportation Property) as an entirety; and such successor
corporation shall execute and deliver to the Trustee, simul- -
tancously with sueh consolidation, merger, converauce or
transfer an indenture supplemental hereto containing

(1) an agreement on the part of such successor cor-
poration punctually to make all the paymenis and {o
perform and observe all the covenants and conditions
of this Tndenture which are {o be made or performed or
observed by the Company, with the saue effeet and to
the same exteut as if the maker of such agreement had
been the party of the firsi part hereto, and

{2) a grant, conveyance, {ransfer and morfgage of
the charaeter deseribed in Paragrapl A ovr B of Seclion
134;

provided further, that, upon and in connection with any such
lease (other than a lease of all or substantially all of the
Transportation Property), the lessee under such lease shall
execute and deliver 1o the Trustee, simultancously with sueh
lease, an indenture supplemental herelo confaining o wreant,
conveyance, transfer and mortgage subjeeting 1o the direct
lien of this Indenture all properties and franchises of the
character described in Paragraph B of Seclion 134 which may
he acquired by such lessee after the dale of such lease.

Section 134. In case the Company, pursuant to Secfion
133, shall be consolidated with or merged into any other corpo-
ration or corporations or shall convey or transfer, subject to
the lien of this Indenture, all or substaniially all the Trust
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Estate (or substantially all of the Trust XEstate exclusive of
Transportation Property) as an entirety, the snccessor corpo-
ration formed by such consolidation or into which the Com-
’ pany shall have been merged or which shall have received
a conveyance or transfer as aforesaid, upon causing to be re-
corded the supplemental indenture referred to in said Section
133, shall succeed 1o and be substifuted for the Company with
the same effect as if it had been named herein as the party of
the first part, subject, however, to the following limitations
and restrictions:

A. If said supplemental indenture shall contain a
grant, conveyance, iransfer and mortgage in terms suffi-
cient to include and subject fo the lien of this Indenture
ali property and franchises then owned and which may
be thereafter acquired by such successor corporation
{other than Kxcepted Property), thercupon and theve-
after such swecessor corporation may eause to be ex-
ceuted, either in its own name or in the name of Jown
Electrie Tight and Power Company, and delivered o the
Trusice for authentication, any Bonds issuable hereunder;
and upon the order of suel suceessor corporation in lien
of the Company, and subject to all the terms, conditions
and restriclions in this Indenture preseribed, the Trusice
shall authenticate and deliver any of the Bonds which
shall have been previously execufed and delivered by the
Company to the Trustee for authentication, and any of
such Bonds which such successor corporation shall there-
afler, in accordance with the provisions of this Inden-
ture, cause to he executed and delivered to the Trustee
for such purpose. Such changes in phraseology and
form (buf not in substance) may be made in such Bonds
as may be appropriate in view of such consolidation or
merger or conveyance or transfer. All such Bonds when
issued by such successer corporation shall in all respects
bave ilie same legal rank and security as the Bonds
theretofore or thereafter aunthenticated and delivered in
accordanee with the terms of this Indenture and issued.
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as though all of said Bonds had been issued at the date
of the execution hereof.

B. If said supplemental indenture shall not contain
the grant, conveyance, transfer and mortgage described
in the preceding Paragraph A, then such successor cor-
poration shall not be entitled to procure the authentica-
tion and delivery of Bonds hereunder pursuant to drticle
Four, Five or Siz, and (notwithstanding the generality
of the Granting Clauses) this Indenture shall not, by
virtue of such consolidation, merger, conveyance or
transfer, or by virtue of said supplemental imdenture,
become a lien upon any of the properties or franchises of
such suceessor corporation owned by it at the time of such
consolidation, merger, conveyance or transfer (unless
such successor corporation, in its diseretion, shall subject
the same to the lien hercof), but this Indenture shall
beconie and be a lien upon the following, and only the fol-
lowing, properties and franchises acquired by such suc-
cessor corporation afier the date of such consolidation,
merger, conveyanee or transfer, to wit:

(1) all betterments, extenstons, improvements, ad-
ditions, repairs, renewals, replacements, substitutions,
and alteratious Lo, upon, for and of the propefty and/or
franchises sulject {o the lien hereof, and all property
constituling appurtenances of the Trust Estate;

(2) all Property Additions made the basis of {he
withdrawal of cash from the Trustee or from the trus-
tee, mortgagee or other holder of a Prior Lien, or the
release of properiy from the lien of this Indenture,
and all property acquired or constructed with the pro-
ceeds of any insurance on any part of the Trust Estate
or with the proceeds of any part of the Trust Estate
released from the lien of this Indenture or a Prior
Lien, or disposed of free from such lien, or taken by
the exercise of the power of eminent domain, or pur-
chased by a public authority;

(3) all Property Additions certified to the Trustee
to meet the requirements of Section 74 or of Section 100;
and
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(4) all property acquired in pursuance of the cove-
nants herein contained to maintain and preserve and
keep the Trust Estate in good condition, repair and
working order, or in pursuance of some other covenant
or agreement herein contained to be perforined by the
Company;

and in such event said supplemental indenture shall con-
tain a grant, conveyance, transfer and mortgage subject-
ing the property deseribed in the preceding Clauses (1),
(2),(3) and (4} of this Paragraph to the direct lien of this
Indenture.

ARTICLE SEVENTEEN
CONCERNING THE TRUSTEE

Section 136, The Trustee shall at all times be a bank or
trust company eligible under Section 84 and bave a combined
capital and surplus of not less than $5,000,000. If the Trustee
publishes reports of condifion at least annually, pursuant Lo
law or to the requirements of any supervising or examining
authority referred to in Seciion 84, then for the purposes of
this Section the combined capital and surplus of the Trustce
shall be deemed to be its combined capital and surpius as set
forth in its most recent report of conditfion so published.

Section 137. The Trustee hereby accepts the trust hereby
created. The Trusiee undertakes, prior to Default, and after
the curing of all Defaunlts which may have occurred, to perform
such duties and only such duties as are specifically set forth in
this Indenture, and in case of Decfault (which has not been
cured) to exercise such of the rights and powers vested in it
by this Indenture, and to use the same degree of care and skill
in their exercise, as a prudent man would exercise or use under
the circumstances in the conduct of his own affairs.

The Trustee, upon receipt of 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
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not such evidence conforms to the requirements of this In-
denture.

Section 138. No provision of this Indenture shall be con-
strued to relieve the Trustee from liability for its own negli-
gent action, its own negligent failure to act, or its own wilful
misconduct, except that

(a) prior to Default hereunder and after the curing
of all Defanlts which may have occurred, the Trustee
shall not be liable except for the performance of such
duties as are specifically set forth in this Indenture,
and no implied covenants or obligations shall he read
into this Indenture against the Trustee but the daties
and obligations of the Trustee, prior to Default and
after the curing of all Defanlis which may have oe-
curred, shall be determined solely by the express pro-
visions of this Indenture; and

(b) prior Lo Defanlt hereunder and after the curing
of all Defaults which may have occurred, and in the
absence of bad faith on the part of the Trustee, the
Trustee may conclusively rely as to the truth of the
statements and the correctness of fhe opinions ex-
pressed therein, upon cortificates or opimions conform-
ing Lo the requirements of this Indenture ;but in the case
of any certificates, opinions or other mstruments which
by any provision hereof are required {o be furnished
{o the Trustee, the Trustee shall be under g duty to
examine the same to determine whether or not they con-
form to the requirements of (his Indenture; and

(¢) the Trustee shall not be personally linbie for
any error of judgment made in good faith by a ~espon-
sible officar or officers of the Trusiee unless it shall be
proved that the Trusiee was negligent in ascertaining
the pertinent {acts; and

(d) the Trustee shall not be personally liable with
respect to any action taken or omitied to he taken hy
it in good faith in accordance with the direction of {he
holders of not less than a majorily in principal amount
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of the Bonds at the time outstanding relating to the
time, method, and place of conducting any proceeding
for any remedy available to the Trustee, or exercising
any trust or power conferred upon the Trustee, under
this Indentare.

Section 139. The recitals of fact contained herein and in
the Bonds shall be taken as the statements of the Company
and the Trustee assumes no responsibility for the correctness
of the same. The Trustee makes no representations as to the
value of the morigaged and pledged property or any part
thereof, or as to the title of the Company thereto, or as fo the
validity or adequacy of the securily afforded thereby and
hereby, or as to the validity of this Indenture or of the Bonds
ar coupons issued hereunder.

Section 140. Any notice or demand whieh by any provision
of this Indenlure is required or permilied to be given or
served by the Trustee on the Company shall be deemed to have
Leen sufliciently given or served, for all purposes, by being
deposiled postage prepaid in a post-office letter box addressed
(until another address is filed by the Company with the Trus-
tee for the purposes of {his Section), as follows:

Towa Lecrric LagnT ann Power Company
Cedar Rapids, Towa,

or addressed to the Company at such other address as mav be

filed in writing by the Company with the Trustee.

Section 141. Mo the extent permifted by Sections 137 and
138:

(1) The Trusiee may rely and sball be protected in
acting upon any resolution, certificate, opinion, notice,
request, consent, order, appraisal, report, Bond, or
other paper or document believed by it to be zenuine
and to have been signed or presented by the proper
party or parties; and

+ st o
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(2} The Trustee may consult with counsel and the
opinion of such counsel shall be full and complete
authorization and protection in respect of any action
taken or suffered by it hereunder in good faith and in
accordance with the opinion of such counsel.

Section 142. The Trustee shall not be under any re-
sponsibility for the selection or approval of any expert for any
of the purposes expressed in this Indenture, except that noth-
ing in this Section contained shall relieve the Trustee of its
obligation io exercise reasonable care with respect to the
selection or approval of independent experts who may furnish
opinions or cerlificates to the Trustee pursuant to any pro-
vision of this Indenture.

Any resolution of the Board of Directors of the Company
shall be evidenced to the Trustee by a copy thereof certified
by the Secretary or an Assistant Secretary of the Company,
under its corporate seal, to have been duly adopted at a
meeting duly called and held at which a quorum was present,
and to be still in full force and effect, and the Trustee may
accepl sueh copy as conclusive evidence of the adoption of
such resolution.

Noihing contained in this Seetion shall be deemed to
modify the obligation of the Trustee to exercise after default
- the rights and powers vested in it by this Indenture wilh the
degree of care and skill specified in Sectios 137; but none of
the provisions contained in this Indenture shall require the
Trustee to expend or risk its own funds or otherwise incur
personal financial liability in the performance of any of ifs
duties or in lhe exercise of any of its rights or powers, if
there is reasonable ground for believing that the repayment
of such funds or liability is not reasonably assured to it.

Section 143. The Trustee, in its individual or any other
capacily, may become the owner or pledgee of Bonds or
coupons secured hereby with the same rights it would have
if it were not Trustee.
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Section 144. All moneys received by the Trustee whether
as Trustee or paying agent shall, until used or applied as
herein provided, be held in trust for the purposes for which
they were paid. The Trustee may allow and credit to the
Company interest on any moneys received by it hereunder
at such rate, if any, as may be agreed upon with the Company
from time to time and as may be permitted by law.

Section 145. The Company covenants and agrees to pay
to the Trustee from time to-('ime, and the Truslee shall be
entitied to, reasonable compensalion for all services rendered
by it in the execution of the frusis hercby created and in
the exercise and performance of any of the powers and duties
hereunder of the Trustee, which compensation shall not he
limited by any provision of law in vegard {o the compensa-
tion of a trastee of an express tynst, and the Company will
reimburse the Trustee for all advances made by (he Trustee
in accordance wiih any of the provisions of this Indenturc
and will pay to the Trastee from time {o time ils expenses
and disbursements (including the reasonable compensation
and the expenses and dishursemenis of its eounsel and of all
persons not regularvly in its emplov). The Company also
covenants {o mdenmify the Trustee for, and Lo hold it harm-
less against, any loss, liability or expense incurred withont
negligence or had faith on the part of the Trustee, arising
out of or in conneclion with the aceeplanee or administration
of this trust, including the eosls and expenses of defending
against any claim of liability in the premises. The Company
further covenants and agrees to pav interest {o the Trustee
at the rafle of 6% per annum upon all amounts paid, advaneed
or disbursed by the Trustee for which it is enlitled o re-
imbursemen!{ or indemnity as herein provided. The oblica-
tiong of the Company to the Trustee under this Seelion shall
constifute additional indebtedness secured hereby. Such
additional indebtedness shall be secured by a lien prior to
that of the Bonds upon the Trust Estate, ineluding all prop-
ertv or funds held or collected by the Trustee as suech.

r ar e e e
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Section 146. Whenever in the administration of the trusts
of this Indenture, prior to a Default hereunder and after the
curing of any such Default, the Trustee shall deem it necessary
or desirable that a matter be proved or established prior to
taking or suffering any action hereunder, such matter (unless
other evidence in respect thereof be berein specifically pre-
scribed) may be deermed to be conclusively proved and estab-
lished by a Certificaie of the Company delivered to the Trustee,
and such Certificate shall be full warraut to the Trustee for
any action taken or suffered by it under the provisions of
this Indenture upon the faith thereof.

Section 147. Whenever it is provided in this Tndenture
that the Trustece shall take any action upon the happening
of a specified event or upon the fulfilment of any condition
or upon the request of the Company or of Bondholders, the
Trustee, in taking such action, shall have fulj power o give
any and all notices and to do any and all acts and things
incidental to such action.

Section 148. (a) If the Trustee has or acquires any con-
flicting interest, as defined by Subsection (d) of this Section,
the Trustee shall within 90 days after asceriaining that it
has sueh conflicting interest, either eliminate suel conflicting
interest or resign by giving writien notice to the Company,
but such resignation shall not become effective uniil the ap-
pointment of a successor trustee and such successor’s accept-
ance of such appointmeni. The Companv covenants to take
prompt steps to have a successor appointed in the manner
hereinafter provided in Secfion 152. Upon giving such notice
of resignation, the resigning Trustee shall publish notice
thereof in one newspaper printed in the English language and
customarily published on each business day, and of general
circulation in ihe Borough of Manbattan, The City of New
York, once in each of three successive calendar wecks, in each
case on any business day of the week. If the resigning Trus-
tee fails to publish such notice within ten days after giving
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written notice of its resignation to the Company, the Company
shall publish such notice.

(b) In the event that the Trustee shall fail to comply with
the provisions {other than as to giving notice} of the preced-
ing Subsection (a) of this Section, the Trustee shall within
10 days after the expiration of such 90 day period transmit
notice of such failure to the Bondholders, in the manner and
to the exfent provided in Subsection (¢) of Seciion 104 with
respect to reports pursuant to Subsection (a)} of Section 104.

(¢) Any Bondholder who has been a bona fide holder of a
Bond or Bonds for at least 6 months may, on behalf of himself
and all others similarly situated, petition any court of com-
petent jurisdiction for the removal of the Trustee and the
appointment of a successor if the Trustee fails, after written
request therefor by sueh holder, to comply with the provisions
of Subsection (a) of this Section.

{d) The Trustee shall be deemed to bave a conflicting
interest if

(1) the Trustee is trustee under another indenture
under which any other securities, or certificates of inter-
cst or participation in any other seccurities, of the
Company, are outstanding uuless such other indenfure
is a collateral trust indenture under which fhe onlv
collateral consists of Bonds issued under this Indenture;

(2) the Trustee or any of ils directors or execufive
officers is an obligor upon the Bonds or an underwriter
for the Company;

(3) the Trustee directly or indirecily conirols or
is directly or indirectly controlled by or is under direct
or indireet common control with the Company or an
underwriter for the Company;

(4) the Trustee or any of its directors or execu-
tive officers is a direector, officer, pariner, emplovee,
appointee or representative of the Company, or of an
underwriter (other than the Trustee itself) for the
Company who is currently engaged in the business of
underwriting, except that (A) one individual mav be




259

a director and/or an executive officer of the Trustee and
a director and/or an exccutive-officer of the Company,
but may not be at the same time an executive officer of
both the Trustee and the Company; (B) if and so long
as the number of directors of the Trustee in office is
more than nine, one additional individual may be a
director and/or an execulive officer of the Trustee and
a director of the Company; and (C) the Trustec may
be designated by the Company or by any underwriter
for the Company to act in the capacity of transfer agent,
registrar, custodian, paying agent, fiscal agent, escrow
agent or depositary or in any other similar capacily
or subject Lo the provisions of Paragraph (1) of this
Subsection (d), to act as trustee whether under an
indenture or otherwise;

{0) 10% or more of the voting securilies of the
Trustee is beneficially owned either by the Company
or by any director, partner or exccutive officer thereof,
or 209 or more of such voting securilics is beneficially
owned, collectively, by any two or more of such Persons;
or 109 or more of the voling securities of the Trusice
is beneficially owned either by an underwriter for the
Company or by any direclor, partner or executive officer
thereol, or is heneficially owned, collectively, by any two
or more such persons;

(6) the Trustee is the beneficial owner of or holds
as collateral security for an obligation which is in de-
fault, (A) 5% or more of the voting securities or 10%
or nore ol any other class of security of the Company,
not including the Bonds issued under this Indenture and
securities issued under any other indenture under
winch the Trustee is also trustee, or (B) 10% or more
of any class of security of an underwriter for the Com.-
pany ;

(7) the Trustee is the beneficial owner of, or holds
as collaleral security for an obligation which is in
default, 5% or more of the voting securities of any
person who, to the knowledge of the Trustee, owns 10%
or more of the voling securities of, or controls direetly
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or indirectly or is under direct or indirect common con-
trol with, the Company;

(8) the Trustee is the beneficial owner of or holds
as collateral security for an obligation which is in de-
fault, 10% or more of any class of security of any person
who, to the knowledge of the Trustee, owns 50% or more
of the voting securities of the Company; or

(9) the Trustee owns on May 15th in any calendar
year in the capacity of executor, administrator, testa-
meniary or infer vivos trustee, guardian, committee or
conservator, or in any other similar capacity, an aggre-
gate of 25% or more of the voling securities or of any
class of security, of any person, the beneficial ownership
of a specified percentage of which would have consti-
tuted a conflicting interest under Paragraph (6), (7) or
(8) of this Subsection (d). As to any such securities of
which the Trustee acquired ownership through becom-
ing executor, administrator or testamentary trustee of
an estate which included them, the provisions of the pre-
ceding senfence shall not apply for a period of {wo
years from the date of such acquisition, to the extent
that such securities included in such estate do not exceed
26% of such voting securities or 25% of any sucl class
of security. Prompily after May 15th, in each calendar
year, the Trustee shall make a check of ils holdings of
such securities in any of the above-mentioned capacities
as of May 156th. If {the Company fails fo make payment
in full of principal or interest upon the Bonds when and
as the same become due and payable, and such failure
continues for 30 days thereafter, the Trustee shall make
a prompt check of ils holdings of such secuvitics in any
of the above-mentioned capacities as of the date of the
expiration of such 30-day period and after such date,
notwithstanding the foregoing provisions of this Para-
graph, all such sccurities so held by the Trustee with
sole or joint control over such securities vesied in it,
shall, but only so long as such failure shall continue, be
considered as though beneficially owned by the Trustee
for the purposes of Paragraphs (6), (7} and (8) of this
Subsection (d).
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The specifications of percentages in Paragraphs (5) to (9),
inclusive, of this subsection shall not be construed as indicating
that the ownership of such percentages of the securities of a
person is or is not necessary or sufficient to constitute direct or
indirect control for the purposes of Paragraph (3) or (7) of
this Subsection (d).

For the purposes of Paragraphs (6), (7), (8) and (9) of
this Subsection (d) only, (A) the terms ‘“seeurity’” and ‘‘se-
curities’” shall include only such securities as are generally
known as corporate securities, but shall not include any note or
other evidence of indebtedness issued to evidence an obligation
to repay moneys lent {o a person by one or more banks, trust
companies or banking firms or any certificate of interest or
participation in any such note or evidence of indebtedness;
(B) an obligation shall be deemed to be in default when a
default in payment of principal shall Lave eontinued for 30
days or more and shall not have boen cured; and (C) the Trus-
tee shall not be deemed Lo be the owner or holder of (1) any
security which it holds as collateral security (as trustee or
otherwise) for an obligation which is not in default as above
defined, or (ii) any security which it holds as collateral
security under his Indenture, irrespective of any default here-
under, or (iii) any securily which il holds as agent for col-
lection, or as custodian, eserow agent or depositary, or in any
similar representative capacity.

The percentages of votling securities and other securitios
specified in this Seetion shall be caleulated in accordance witl
the following provisions:

{a) A specified percentage of the voting securities of
the Trustee, the Company or any other person referred
to in this Section (each of whom is referred to as a ‘““per-
son’ in this Paragraph) means such amount of the out-
standing voting securities of such person as entitles the
holder or holders thereof to cast such specified percentage
of the aggregate votes which the holders of all the out-
standing voting securities of such person are entitled to
cast in the direction or management of the affairs of such
person.
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(b) A specified percentage of a class of sccurities of
a person means such percentage of the aggregate amount
of securities of the class outstanding.

(¢) The term ‘‘amount’’, when used in regard to
securities, means the principal amount if relating to evi-
dences of indebtedness, the number of shares if relating
to capital shares, and ihe number of units if relating teo
any other kind of security.

(d) The term ‘‘outstanding’’ means issued and not
held by or for the account of the issuer. The following
securities shall not be deecmed outstanding within the
meaning of this definition:

(1) Securities of an issuer held in a sinking fund
relaling to securities of the issuer of the same class;

(2) Securities of an issuer held in a sinking fund
relating 1o another class of securities of the issuer, if
the obligation evidenced by such other class of securi-
ties is not in defauli as fo prinecipal or interest or
otherwise;

(3) Securities pledged by the issuer thereof as
security for an obligation of the issuer not in default
as to principal or interest or otherwise;

(4) Securilies held in escrow if placed in eserow by
the issuer thereof;

provided, however, that any voling securities of an is-
suer shall be deemed outstanding if any person other than
the issuer is entitled to exercise the voting rights thereof.

(¢) A security shall be deemed to be of the same
class as another security if both securities confer upon
the holder or holders thereof substantially the same rights
and privileges; provided, however, that, in the casc of
secured evidences of indebtedness, all of which are issued
under a single indenture, differences in the interest rates
or maturity dates of various series thercof shall not be
deemed sufficient to constitute such series different
classes; provided further, ihat, in the case of unsecured
evidences of indebtedness, differences in the inlerest rates
or maturity dates thereof shall not be deemed sufficient

e
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to constitute them securities of different classes, whether
or not they are issued under a single indenture.

If a separate or co-trustee is appointed pursuant to Sec-
tion 153, the provisions of this Section which have been made
specifically applicable to the Trustee, shall also apply to any
separate or co-trustee, except that in case of the resignation
of a separaie or co-trustee such resignation and the appoint-
ment of a successor shall (subject to the provisions of Subsec-
tion (c) of this Section) be governed by the provisions of
Paragrapl. (3} of Seclion 153.

The term “‘underwriter’” when used with reference to the
Company means every person, who, within three Years prior
to the time as of which the determination is made, has pur-
chased from the Company with a view to, or has sold for the
Company in connection with, the distribution of any security
of the Company ouistanding at snch time, or has participated
or has had a direct or indirect participation in any such under-
taking, or has parlicipated or has had a participation in the
direct or indirect underwriling of any such underiaking, but
such term shall not include a person whose interest was
limifed to a commission from an underwriter or dealer not
in excess of the usual and customary disiributors? or sellers’
COIIMISS1oN.

Section 149. (a) Subject to the provisions of Subsection
{b) of this Seetion, if the Trustee shall be or shall become a
creditor, directly or indirectly, secured or unsecured, of the
Company within four months prior to a default (as defined in
the last Paragraph of this subsection), or subsequent to such
a default, then, unless and until such default shall be cured,
the Trustee shall set apart and hold in a special account for
the benefit of the Trustee individually, the holders of the
Bonds, and the holders of other indenture securities (as
defined in the last Paragraph of this Subsection)

(1) an amount equal to any and all reductions in
the amount due and owing upon any claim as such
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3,~ creditor in respect of principal or interest effected after

u’j the beginning of such four months’ period and valid as

i against the Company and its other creditors, except any
i;,—_; such reduction resulfing from the receipt or disposi-
§o. tion of any property described in Paragrapl (2) of
L‘ this subsection or from the exercise of any right of set-
I off which the Trustee could have exercised if a petition
in bankrupicy had been filed by or against the Com-
. pany upon the date of such default; and

(2) all property received in respect of any claim as
such ereditor, either as security therefor, or in satisfac-
tion or composiiion thereof, or olherwise afier the be-
ginning of such four months’ period, or an amount
equal to the proceeds of any such properly, it disposed
of ; subjzect, however, to the rights, if any, of the Com-
pany and its other creditors in such property ov such
proceeds.

Nothing herein contained, however, shall affeel the right
of the Trustee

(A) 1o retain for its own account (1} paymenis
madc on account of any such claim by any person (vther
than the Company} wheo is liable thercon, and (u} the
proceeds of the bona fide sale of any such ctaim by the
Trusiee 1o a third person, and (iii) distributions made
in cash, securities, or othier property in respect of claims
filed against the Company in bankrupicy or receivership
or 1 proceedings for reorgamzation pursuant {o the
Banioruptey Acl or applicable State law;

(B) to realize, for its own account, upon any prop-
erty held by it as security for any such claim, if such
property was so held prior to the beginuing of such four
months’ period;

(C} to realize, for its own accouni, but only ts the
extent of the claim hereinafter mentioned, upon any
property held by it as security for any such elaim, if
such claim was created after the beginning of such
four months’ period and such property was received as
security therefor simultaneously with the creation

P —
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thereof, and if the Trustee shall sustain the burden of
proving that at the time such property was so received
the Trustee had no reasonable cause to believe that a
default as defined in the last Paragraph of this Sub-
section would occur within four months; or

(D) to receive payment on any claim referred to in
Paragraph (B) or (C), against the release of any prop-
erty held as security for such claim as provided in
Paragraph (B) or (C), as the case may be, to the extent
of the fair value of such property.

For the purposes of Paragraphs (B), (C) and (D), property
substituted after the beginning of such four months’ period
for property held as security at the time of such substitation
shall, to the extent of the fair value of the property released,
have the same status as the property released, and, to the
extent that any claim referred to in any of such Paragraphs
1s created in renewal of or in substitution for or for the puar-
pose of repaying or refunding any pre-existing elaim of the
Trustee as such ereditor, such claim shall have the same status
as such pre-existing claim.

If the Trustee shall be required to aceount, the funds and
properiy held in such spectal account and the proceeds thereof
shall be apportioned between the Trustee, the Bondholders,
aud the holders of other indenture securities in suckh manner
that the Trustee, the Bondbolders, and the holders of other
indenture securities realize, as a result of payments from
such spectal account and payments of dividends on elaims
filed against the Company in bankruptey or receivership or
~ in proceedings for reorganizalion pursuant to the Bankruptey
Act or applicable State law, the same percentage of their re-
spective claims, figured before crediting to the claim of the
Trustee anything on account of the receipt by it from the Com-
pany of the funds and property in such special account and
before crediting to the respeetive claims of the Trustee, the
Bondholders, and the lolders of other indenture securities
dividends on claims filed against the Company in bankrupicy




e A

266

or receivership or in proceedings for reorganization pursuant
to the Bankruptcy Act or applicable State law, but after credit-
ing thereon receipts on account of the indebtedness repre-
sented by their respective claims from all sources othier than
from such dividends and from the funds and property so held
in such special account. As used in this Paragrapli, with
: respect to any elaim, the term ““dividends’ shall include any
distribution with respect to such claim, in bankrupley or re-
ceivership or in proceedings for rcorganizalion pursuint {o
the Bankrupicy Act or applicable State law, whether such
-distribution 1s made in cash, securilies, or other property, bot
shall not include any such distribulion with respeet 1o the
seceured portion, if any, of such elaim. The court in which
such bankruptey, receivership, or proceeding for rcorganiza-
tion is pending sball bave jurisdiction (i) to apportion hetween
the Trustee, the Bondholders, and the holders of other inden-
ture securitios, in accordanee with the provisious of tlis ’ara-

graph, the funds aud property held in suel special account
and the proceeds thereof, or (11) 10 lien of sucl apportionment,
i whole or in part, to give to the provisions of this Pavagraph
due consideration in determining the fairness of the distribu-
tions to be made to the Trustee, the Bondlolders, and the
Iolders of other indenfure securities, with respeet to their
respective elaims, in which event it shall not be necessary to
liquidate or to appraise the value of any securilies or other
property hield in such special account or as security for any
such claim, or to make a specific allocalion of such distribu-
tions as between the secured and unsecured portions of such
claims, or otherwise to apply the provisions of this Paragraph
as a mathematical formula.

Any Trustee who has resigned or been removed after the
Leginning of such four months’ period shall be subject to
the provisions of this Subsection (@) as though such resigna-
tion or removal bad not occurred. If any Trustee has resigned
or been removed prior to the beginning of such four months’
period, it shall be subject 16 the provisions of {his Subseciion
if and only if the following conditions exist,
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(1) the receipt of property or reduction of elaim
which would have given rise to the obligation to ac-
count, if such Trustee had continued as trustee, oc-
curred after the beginning of such four months’ period;
and

(11) such receipt of property or reduction of claim
occurred within four months after such resignation or
removal.

As used in this Section, the term ‘‘default’’ means any
failure to make payment in full of the prineipal of ov interest
upon the Bonds or upon the other indenture securities when
and as such principal or interest becomes due and payable;
and the term ““other indenture securities’’ means securitics
upon which the Company is an obligor (as defined in the
Trust Indenture Act of 1939) outstanding under any other in-
denture (a) under which the Trustee is also {rustee, (1)
which contains provisions substantially similar to the provi-
sions of this subsection, and (c¢) under which a default exists
at the time of the apporiionment of the funds and properiy
held in said special account.

(b) There shall be excluded from the operation of Sub-
section (a) of this Section a creditor relationship arising
from

(1} the ownership or acquisition of sceurities is-
sued under any indentiure, or any securtty or securilies
having a maturity of one year or more at the {ime of
acquisition by the Trusteec;

(2) advances authorized by a reccivership or hank-
raptey courl of competent jurisdiction or by this In-
denture for the purpose of preserving the properiy
subject to the lien of this Indenture or of discharging
fax liens or other prior liens or encumbrances on the
Trust Estate, if notice of such advance and of the cir-
cumnstances surrounding the making thereof is given
to the Bondholders as provided in Subsections (a), (b)
and (c) of Section 104 with respect to advances by the
Trustee as such;
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(3} disbursements made in the ordinary course
of business in the capacity of trustee under an inden-
ture, transfer agent, registrar, custodian, paying agent,
fiscal agent or depositary, or other similar capacity;

(4) an indeblcdness created as a result of services
rendered or preinises rented; or an indebtedness
created as a result of goods or securities sold in a
cash transaction as defined in the last Paragraph of
this Subscetion;

() the ownership of stock or of other sccurifies
of a2 corporation organized under the provisions of
Section 20 (a) of the Federal Reserve Aet, as amended,
which 1s diveelly or indirectly a ereditor of the Comn-
[HINY; o1

(G) the acquisition, ownership, acceplance or
negotiation of any drafts, hills of exchange, aceeptances
or obligations which fall within t(he classification of
scif-liquidating paper as defined in ibe last Pavagraph
af this Suebsection.

As used i tng Seetton, the Lerin ““cash fransaction’ shall
ntean any Gransaction in which full payment for goods or
securities sold s made within seven days after delivery of
the woods or seeurilies i curreney or i checks or other orders
drawn upon hanks or bankers and payable upon demand; the
termy self-liquidating paper’ shall mean any draft, hill of
exclimge, acceplance or obligation whieh is made, drawn,
negolinded or incurred by the Company for the purpose of
financing the purchase, processing, manufacture, shipment,
storage or sale of goods, wares or merchandise aud which is
secured by docunents evidencing title to, possession of, or a
lien upon, the goods, wares or nierchandise or the receivables
or proceads arising from the sale of the goods, wares or mer-
chaudise previously constituting the seeurity, provided the
seeurity is received by the Wrusiee simultaneousiy with the
ereation of the creditor relationship with the obligor arising
from the making, drawing, negotiating or incurring of the
draft, bill of exchange, acceptance or obligation.
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Section 150. The Trustee may at any time resign and be
discharged of the trusts hereby created by giving written
notice to the Company specifying the day upon which such
resignation shall fake effect and thereafter publishing notice
thereof, in one newspaper printed in the Emglish language
and customarily published on each business day aud of general
circulation in the Borough of Manhattan, The City of New
York, once in each of three successive ealendar weeks, 1n each
case on any business day of the weck, and sueh resignation
shall take effect upon {he dav specified in such notice nnless
previously a sucecessor trustee shall have been appointed by
the Bondholders or the Company in the manner heveinaflier
provided in Section 152, and in sueh event such resignalion
shall {ake efiect immediately on the appointment of such sue-
cessor trustee. This Section shall not be applicable to resigna-
tions pursuant to Secfion 148.

Section 151.  The Trustee may be removed at any time by
an instrument or conenrrent instruments in writing filed with
the Trustee and signed and acknowledged by the holders of a
majority i principal amount of the Bonds then oulstanding
or by their at{ornevs in fact duly authorized.

In case at any time the Trustee shall cense to be elivible
in accordance with the provisions of Section 136, then 1he Tius-
tee shall resign immediately in the manner and with the effect
specified i Seclion 750; and, in the event that the Trustes
does not resign tmmediately in such case, then it may he
removed forthwith by an instrument or concurrenl insirn.
ments in writing filed with the Trustee and either (a) signed
by the President or a Vice President of the Company with its
corporate seal allested by a Secrelary or an Assistant Scere-
tary of the Company, or (h) signed and acknowledged by the
holders of 15% in prineipal amount of the Bonds then out-
slanding or by their attorneys in faci duly autborized.

Section 152. In case at any time the Trustee shall resign
or shall be removed {unless the Trustee shall be removed
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as provided in Subsection (c) of Section 148 in which event
the vacancy shall be filled as provided in said subsection) or
shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or if a receiver of the Trustee or of
its property shall be appointed, or if any public officer shall
take charge or confrol of the Trustee or of its property or
affairs for the purpose of rehabilitation, conservation or
liquidation, a vacancy shall be deemed to exist in the office
of Trustee, and a suceessor or successors may be appointed
by the holders of a majority in principal amount of the Bouds
then outstanding hereunder, by an instrument or concurrent
instruments in writing signed and acknowledged by such
Bondholders or by their attorneys in fact duly authorized,
and delivered to such new trustee, nolification thereof being
given to the Company and the reliring trustee; provided,
neveritheless, that until a new trustee shall be appointed by
the Bondlolders as aforesaid, the Company, by instrument
exccuted by order of ils board of direclors and duly acknowl-
cedged by its President or a Vice President, mav appoint a
trustee to fill such vacaney until a new trustee shall be ap-
pointed by the Bondhbolders as herein authorized. The Com-
pany shall publish notice of any such appointment made by
it in the maoner provided in Section 150. Any new (rusiee
appointed by the Company shall, immediately and without
further act, be superseded by a trustece appointed by the
Bondholders as above provided if such appointment by the
Bondholders he made prior to the expirafion of one year
after the first publication of notice of the appointment of the
new trustee by the Company.

If in a proper case no appointment of a successor trusiee
shall be made pursuani to the foregoing provisions of this
Seclion within six months after a vacancy shall have ocearred
in the office of trustee, the holder of any Bond outstanding
hereunder or any retiring trustee may apply to any court of
competent jurisdiction to appeint a successor trustee. Said
court may thereupon after such notice, if any, as such court
may deem proper and prescribe, appoint a successor trustee.
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If the Trustee resigns because of a conflict of interest as
provided. in Subsection (a) of Section 148 and a successor has
not been appointed by the Company or the Bondholders or,
if appointed, has not accepted the appointment within 30 days
after the date of such resignation, the resigning Trustee may
apply to any court of competent jurisdiction for the appoint-
ment of a successor trustee. ' .

Any trustee appointed under the provisions of this Section
in succession to the Trustee shall be a bank or trust company
eligible under Sections 84 and 136 and qualified under Section
148.

Any trustee which has resigned or been removed shall
nevertheless retain the lien upon the Trust Estate, including
all property or funds held or collected by the trustee as such,
to secure the amounts due to the trustee as compensation,
reimbursement, expenses and indemnity, afforded to it by
Section 145.

Section 153. At any time or times, for the purpose of
conforming to any legal requirements, restrictions or condi-
Lions in any State or jurisdiction in which anv part of the
Trust Istate then subject to this Indenture may be located,
the Company and ihe 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, delivery
and performance of, all instruments and agrecments neces-
sary or proper to appoint another corporation or one or more
persons approved by the Trusiee, either to act as separate
trustee or trusices, or co-trustee or co-trustees joinfly with
the Trustece, of all or any of the property subject to the lien
hereof. In the event that the Company shall not have joined
in such appointment within 15 days after the receipt by it
of a request so to do, the Trustee alone shall have power to
make such appointment.

Every separate frusiee, every co-trustee and everv suc
cessor trustee, other than any trustee which may be appointed
as successor to The First National Bank of Chicago shall, to
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the extent permitted by law, but to such extent omly, be
appointed subject to the following provisions and conditions,
namely:

(1) The rights, powers, duties and obligations con-
ferred or imposed upon trustees hercunder or any of
them shall be conferred or imposed upon and exercised
or performed by the Trustee or the Trustees and such
separate {rustee or separate trusiees or co-trustee or
co-trustees jointly, as shall be provided iu the supple-
mental indentnre appointing such separale trustee or
separate trustees or co-lrustec or co-frustees, excepi
to the extent that under any law of any Jurisdiciion in
: which any particular act or acts are {o be perfored
: the Trustee shall be incompetent or unqualified to per-
form such act or acts, in which evenl such rights, pow-
ers, duties and obligations shall be exerased and per-
formed by such separate trusfec ar separale frustees
ar co-trustee or co-trustees.

(2) The Bonds seeured hereby shall be anthenti-
cated and delivered, and all powers, dufies, ohligations
and rights, conferred upon the Trustee in respeet of fhe
custody of all Bonds and other securities and of all cash
pledged or deposited hereunder, shall be exoreised
solely by The First National Bank of Chicago or iis
successor in the trust hercunder.

(3) The Company and the Trustee, at auy time by
an instrwment in writing executed by themn jointiy, anay
accept the resignation of or remove any separale trus-
tee or co-trustee appointed under this Scetion or other-
wise, and, upon the request of ihe Trustee, the Com-
pany shall, for such purpose, join with the Trustee in
the exccution, delivery and performance of all instru-
ments and agreements necessary or propey o make of-
feetive such resignation or removal. In the event that
the Company shall not have joined in such action with-
in 15 days after the receipt by it of a request o fo do,
the Trustee alone shall have power to accept such resig-
nation or to remove any such separate trustee or co-
trustee. A siiccessor to a separate {rustee or co-frustee
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so resigned or removed may be appointed in the manner
provided in this Section.

(4) No trustee hercunder shall be personally liable
by reason of any act or omission of any other trustee
hereunder.

Any notice, request or other writing, by or on behalf of
the holders of the bonds delivered to The First National
Bank of Chicago, or its successor in the rust hereunder, shall
be deemed to have been delivered to all of the then trustees
or co-trustees as eifectually as if delivered to each of them.
Every instrument appointing any trustee or trustees other
than a suceessor to The First National Bank of Chicago shall
refer to this Indenture and the conditions in this Article ex-
pressed, and upon the aceeptance in writing by suel trustee or
trustees or co-trustee or co-trusices, he, they or it shall he
vested with the estates or property speeified in sueh instra-
ment, eitber jointly with The Iirst National Bank of Cliicago,
or its suceessor, or scparately, as may be provided therein,
subject to all the trusts, conditions and provisions of this
Indenture; and every such instrument shall be filed with
The First National Bank of Chicago or its successor in the
trust hercunder. Any separate trusfee or trustecs, or any co-
trusiee or co-trustees, mav at any time by an instrument in
writing constitute The First National Bank of Chicago or ifs
suceessor in the {rust hereunder his, their or ils agent or
attorner-in-fact, with full power and authority, 1o the extent
which mayx be permitted by law, to do all acls and things
and exercise all diserelion authorized or permiited by him,
them or it, for and in behalf of him, them or il, and in his,
their or its name. In case any separate trustee or trusices
or co-trustee or co-trustees, or a suvecessor to any of them,
shall die, become incapable of acting, resign or be removed,
all the estates, property, rights, powers, trusts, duties and
obligations of said separate frustee or co-trustee, so far as
permitted by law, shall vest in and be exercised by The First
National Bank of Chicago or its successor in the trust here-
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under, without the appointment of a new frustee as successor
to such separate trustee or co-trustee.

Section 154. Any successor trustee appointed hereunder
shall execute, acknowledge and deliver to his or its predeces-
sor trustee, and also to the Company, an instrument aceepting
such appointment hereunder, and thereupon such sucecessor
trusiee, without any further act, deed or conveyance, shall
become fully vested with all the estates, properties, rights,
powers, trusts, dulies and obligations of his or its predecessor
in trust hereunder, with like effect as if originally named as
trustee herein; but the frustee ceasing to act shall, nevertihe-
less, on the written request of the Company, or of the sue-
cessor Lrustee, or of the holders of 10% or more in principal
amount of ithe Bonds then ecutstanding hereunder, execute,
acknowledge 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 confirming
in such successor trustee all the right, title and mterest of the
trustee {o which he or it succeeds, in and to the Trust Hsiale
and such rights, powers, trusis, duties and obligations, and
the trustee ceasing lo act shall also, upon like request, pay
over, assign and deliver to the successor trustce any money
or other property subject to the lien of this Indenture, in-
cluding any pledged securities which may then be in his or
ils posscssion. Should any deed, conveyance or insfrument
in writing from the Company be required by the new {rustee
for more fully and certainly vesting in and confirming fo
such new trustee such esfates, properties, righis, powers,
trusts and duties, any and all such deeds, conveyances and
instrumenis in wriling shall, on request, be executed, acknowl-
edged and delivered by the Company.

Section 155. Any corporation into which the Trustee may
be merged or with which it may be consolidated or any corpo-
ration resulting from any merger or consolidation to which
the Trustee shall be a party or any corporation to which
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substantially all the business and assets of the Trustee may
be transferred, provided such corporation shall be eligible
under Sections 84 and 136 and qualified under Section 148,
shall be the successor trustee under this Indenture, without
the execution or filing of any paper or the performance of
any further act on the part of any other parties hereto, any-
thing herein to the contrary notwithstanding. In case any
of the Bonds conlemplated to be issued heremnder shall have
been authenticated but not delivered, any such successor to
the Trustec may, subject to the same terms and conditions
as though such successor had itself authenticated such Bonds,
adopt the certificate of anthentication of the original Trustee
or of any successor to it as trustee hereunder, and deliver
said Bonds so authenticated; and in case any of said Bonds
shall not have been authenticated, any successor to the Trus-
tee may authenticate such Bonds either in the name of any
predecessor hercunder or in the name of the suceessor trustee,
and In all such cases such certificate shall have the full force
which it is anywhere in said Bonds or in this Indenture pro-
vided that the certificate of the Trustee shall have; provided,
however, that the right to authenticate Bonds in the name of
the Trustee shall apply only to its successor or suceessors
by merger or consolidation or sale as aforesaid.

ARTICLE EIGHTEEN
DEereasaNce

Section 157. If the Company shall pay and discharge the
entire indebtedness on all Bonds outstanding hereunder in
any one or more of the following ways, to wit:

A. By well and truly paying or causing to be paid
the principal of (including redemption premium, if any)
and inferest on Bonds outstanding herennder, as and
when the same become due and payable;

B. By depositing with the Trustee, in trust, at or
before maturity, cash sufficient to pav or redeem (as

T
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defined in Paragraph L of Section 1) Bonds outstand-
ing hereunder; and/or

C. By delivering fo the Trustee, for cancelation by
it, Bonds outstanding hereunder, together with all un-
paid coupons thereto belonging;

and if the Company shall also pay or cause to be paid all
other sums payable hereunder by the Company (except in
respect of the refund or reimbursement of taxes, assessments
or other governmenial charges, for which the holders of
Bonds shall look only to the Company), then and in that
case this Indenture and the lien, rights and interests here-
by granted shall cease, determine, and become null and void,
and thereupon the Trustee shall, upon demand of the Com-
pany, forthwith cause satisfaction and discharge of this In-
denture to be entered upon the record at the cost and charge
of the Company, and shall execute and deliver such insfru-
ments of satisfaction as may be necessary, and forihhwith the
estale, right, title and interest of the Trustee in and to any
sceurities, cash (excepl cash deposited under this Seclion) and
other personal property held by it under this Indenture shall
therecupon cease, determine, and become null and veid, and the
Trustee shall in soch case transfer, deliver and payv the same
to or upon the Written Order of the Company.

The Company inay at any time surrender o the Trusice
{for cancelation by it any Bonds previously authenficated
and delivered herecunder, together with all unpaid coupons
thereto belonging, which the Company may have acquired in

any manner whatsoever, and such Bonds and coupons, upon
such surrender and cancelation, shall be deemed to be paid
and retired. The T'rustee sball be under no duty whatsoever
to inquire into the ownership of any Bonds or coupons de-
livered to it by the Company as aforesaid.

L - S ——
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ARTICLE NINETEEN
SuPPLEMENTAL INDENTURES

Section 158. Without any action on the part of the Bond-
holders, the Company, when authorized by a Resolution of
the Board, and the T'rustee, from time to time and at any
time, subject to the restrictions in this Indenture contained,
may, and when so required by this Indenture, shall, enter
into such indentures supplemental hereto as may or shall by
them be deemed necessary or desirable, for one or more of the
following purposes:

A. To correct the description of any property here-
by conveyed or pledged or intended so to be, or to
assign, convey, niortgage, pledge, transfer and set over
unto the Trustee, additional property of the Company;

B. To add to the conditions, limitations and restric-
tions on the authorized amount, terms, provisions, pur-

poses of issue, authentication and delivery of Bonds or-

of any series of Bonds, as herein set forth, othier condi-
tions, limitations and restrictions thereafter to be ob-
served;

C. To add to the covenants and agreements of the
Company in this Indenture contained other covenants
and agreements thereafter to be observed by the Com-
pany, and/or to surrender any right or power herein
reserved to or conferred upon the Company;

D. To provide for the ereation of any series of
Bonds (other than Bonds of Series A), designating the
series {o be created and specifying the form and pro-
visions of the Bonds of such series as hereinbefore
provided or permitted;

E. To provide a sinking, amortization, improve-
ment or other analogous fund for the benefit of all or
any of the Bonds of any one or more series, of such
character and of such amount and upon such terms
and conditions as shall be contained in such supple-
mental indenture;
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F. To provide the terms and conditions of the ex-
change of Bonds of one series for Bonds of another
or other series, or of the exchange of Bonds of one
denomination or kind for Bonds of another denomina-
tion or kind, of the same series;

G. To provide that the principal of the Bonds of
any series may be converted at the option of the holders
into capital stock, bonds and/or other securities, and
the terms and conditions of such conversion;

1I. To change, alter, modify, vary or eliminate any
of the terms, provisions, restrictions or conditions of
this Indenture; provided, lowever, that any such
changes, alterations, modifications, variations or elim-
inations made in a supplemental indenture pursuant to
‘ this Paragraph shall be expressly siated in such sup-
- plemental indenture to become effective only when there
are no Bonds oulstanding of any series authentlicated
and delivered prior to the execution of such supptle-
mental indenture; provided further, that sueh supple
mental indenlure shall be specifically referred to in the
text of all Bonds of any series authenticated and de-
Hvered after the exeeution of such supplemental in-
denture; provided further, that the Trustee may, in ils
uncontrolled discretion, decline to enter info any such
supplemental indenture which, in its opinion, max not
afTord adequate protection to the Trustee when ihe
sanie shall becomne operative; and/or

q-
3:
1
H
1
H

[,

1. Ifor any other purpose not inconsistent with the
terms of this Indenture and which shall not impair the
security of the same, or for the purpose of curing any
ambiguity or of curing, correcting or supplementing
any defective or inconsisteni provisions contained here-
in or in anv supplemental indenture.

Section 159. The Trustee is authorized to join with the
Company in the execution of any such supplemental inden-
ture, to make the further agreements and stipulations which
may be therein contained, and to accept the conveyance,

.
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transfer and assignment of any property thereunder. Any
supplemental indenture executed in accordance with any of
the provisions of this Article shall thereafter form a part of
this Indenture; and all the terms and conditions contained in
any such supplemental indenture as to any provision au-
thorized to be contained therein shall be and be deemed to be
part of the terms and conditions of this Indenture for any and
all purposes, and, if deemed necessary or desirable by the
Trustee, any of such terms or eonditions may be set forth in
reasonable and customary manner in the Bonds of the series
to which such suppleniental indenture shall apply. In case of
the execution and delivery of any supplemental indenture,
express reference may be made thereto in the text of the Bonds
of any series authenticated and delivered thereafter, if deemed
neeessary or desirable by the Trustee.

Section 160. In cach and every ecase provided for in this
Article, the Trustee shall be entitled to exercise its diseretion
in determining whetlter or not any proposed supplemental
mdenture, or any term or provision therein contained, is
proper or desirable, having in view the purposes of such
instrument, the needs of the Company, and the rights and in-
Lterests of the Bondholders, and the Trustee shall be under no
responsibility or liability to the Company or to any Bondholder
or Lo anyone whomsocever, for any act or thing which it may do
or decline to do in good faith, subject to the provisions of this
Article, in the exercise of such diseretion.

ARTICLE TWENTY
Meerixcs or BoNpHOLDERS

Section 161. Modifications and alterations of this Inden-
ture and/or of any indenture supplemental hereto and/or of
the rights and obligations of the Company and/or of the
holders of outstanding Bonds and coupons issued hereunder
may be made as provided in Sections 162 to 170, inclusive,
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Section 162. The Trustee may at any time call a meeting
of the Bondholders affected by the business to be submitted
to the meeting and it shall call such a meeting on the Written
Request of the Company, given pursuant to a Resolution of
the Board, or on the writien request of the holders of not
less than a majority in principal amount of Bonds ountstand-
ing at the time of such request. In the event the Trustee shall
fail for 10 days fto call a meeting, after being thereunto
requested by the Company or such Bondholders as afore-
said, the holders of not less than a majority in prineipal
amount of the then outstanding Bonds, or the Company
pursuant to a Resolution of the Board, may eall such meeting.
Every such meeting called by the Trustee shall be held in
the City of Chicago, State of Tilinois, or, with the approval
of the Company evidenced by a Resolution of the Board,
at any other place in the United States of Ameriea, and
written notice thereof, stating the place and tume (hercof
and in general terms the business to be submitied, shall be
mailed by the Trustee not less than 30 days before such
meeting (a) to each registered holder of outstanding Bonds
affected by the business to be submitted to the meeling
addressed to him at his address appearing on the Bond
register of the Company, (b) to each holder of any such
Bond payable to bearer who shall bave filed with the Trustee
an address for nolices to be addressed to him, (¢) to cacls
other holder of any Bond affected by the business to be sub-
mitled 1o the meeting whose name and address appears on
the information preserved al the time by the Trusiee as
provided 1n Subsection (a) of Section 102, and (d) to the
Company, and shall be published by the Trustee once in
each of the four successive calendar weeks immediately pre-
ceding the week in which the meeting is to be beld, in at
least one newspaper printed in the English language and cus-
tomarily published on each business day and of general
circulation in the Borough of Manhattan, The City of New
York (in each instance upon any day of the week and in
any such newspaper, but the publication in the first calendar
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week to be made not less than 28 days prior to the date of sucls
meeling) ; provided, however, that the mailing of such notice
to any Bondholder affected by the business to be submitted
to the meeting, shall in no case be a condition precedent to
the holding of such meeting, and neither failure so to mail
such notice to any such holder or holders nor any defeet in
such notice shall affect the validity of the proceedings taken
at such meeling. If such meeting is called by the Company
or Bondholders, it shall be held at such place in the United
States of America as may be specified in the notice calling
such meeting and notice thereof shall be sufficient for all
purposes hereof if given by newspaper publication as afore-
said, stating the place and time of the meeting and in general
terms the business to be transacted. Any meeting of Bond-
holders, including any adjourned ineceting, shall be valid
withoutl notice if the holders of all outstanding Bonds affeeted
by the business to be submittfed to the meeting are present
in person or by proxy and if the Company and the Trustec
are present by duly authorized representatives, or if notice
is waived in writing before or after the meeting by the Coin-
pany, the holders of all oulstanding Bonds affected by the
business to be submitted to the meeting, or by such as are
not present in person or by proxy, and by the Trustee.

Section 163. Officers and nominees of the Company miay
attend such meeting, but shall nol be entitled to vote {hereat.
Officers and nominces of the Trustee may attend such meeting
and may vote thereat Bonds held by it in its individual or
any other capacity bul not Bonds held by the Trustee as
such hercunder. Attendance by Bondholders may be in person
or by proxy. In order that the holders of Bonds payable to
bearer and their proxies mayv attend and vote without produc-
ing their Bonds, the T'rusiee, with respect to any such meeting
called by the Trustee, may make and from time to time vary
such regulations as it shall think fit for the deposit of Bonds
with or the e¢xhibition of Bonds to any banks, bankers or trust
companies, and for the issue, to the persons depositing or
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exhibiting such Bonds, of certificates by such depositaries
entitling the holders thereof to be present and vote at any
such meeting and to appoint proxies to represent them and
vote for them at any such meeting in the same way as if the
persons so present and voting, either personally or by proxy,
were the actual bearers of the Bonds in respect of which such
certificates shall have been issued, notwithstanding any trans-
fer of such Bonds subsequent to the issuance of such certifi-
cates, and any regulations so made shall be binding and
effcctive. Iach such certificate shall state the date on which
the Bond or Bonds in respect of which sueh ecertificate was
issucd were deposited with or exhibited to such bank, banker
or {rust company and the series and serial numbers of suck
Bonds. Any such certificate which does not require such Bond
or Bonds to be deposited and remain on depostt until after the
meeting or until surrender of such certificate, shall either (a)
reeite that the Bond or Bonds in respect of which such certifi-
cate was issued have been endorsed by any such bank, banker
or irust company with a notation as to the issuance of such
certificate {and all such Bonds shall be so endorsed), or (b)
shall entitle the holder thereof or his proxy to voie at any
meeling only if the Bond or Bonds 1n respect of which it was
issued are not produced at the time of the meeting by any
person and are not at the time of the meeting registered in the
name of any person or exchanged for a registered Bond or
Bonds without coupons. In the event that two or more such
certificates shall be issued with respect to the same Bond or
Bonds, the certificate bearing the latest date shall be recog-
nized and be deemed to supersede any certificate or certificales
previously issued in respeet of such Bond or Bonds. If any
sueh meeting shall have been called by Bondholders, affecled
by the business fo be submiited to the meeting, or by the
Company as aforesaid upon failure of the Trustee to call the
same after having been so requested to do under the provi-
sions of Section 162, regulations to like effect for such
deposit of Bonds with, or such exhibition of Bonds to, and
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1ssue of certificates by, any bank or trust company organized
under the laws of the United States of America or of any
State thereof, having a capital of not less than Five hundred
thousand Dollars ($500,000), shall be similarly binding and
effective for all purposes hereof if adopled or approved by
the Bondholders calling such meeting, or by the Board of
Directors of the Company if such meeting shall have been
called by the Company, provided that in either such casec
coples of such regulations shall be filed with the Trustee.
Modifications of any such regulations, whether made by the
Trustee, the Company or the Bondholders, shall not be made
during the period from the date of first publication of notice
of any such meeting o the final adjournment thereof,

Section 164. Subject to the restrictions specified in Sec-
lwons 163 and 167, any registered holder of ouistanding Bonds
affected by the business to be submitted to the meeting, and
any holder of a certificate provided for in Section 163 for
Bonds affected by the business to be submitted, shall be
entitled in person or by proxy to attend and vole at such
meeting as holder of the Bonds registered or certified in
the name of such holder, without producing such Bonds. All
others sceking to attend or vote at sueh meeling in person or
by proxy must, if required by any authorized representative
of the Trusfee or the Compauy or by any other Bondholder
entitled to vote at such meeting, produce the Bonds claimed
to be owned or represented at’such meeting, and evervonc
sceking fo atlend or vote shall, if required as aforesaid,
produce such further proof of Bond ownership or personal
identity as shall be satisfactory to the authorized repie-
seniative of the Trustee, or, if none he present, then to the
Inspectors of Voles liereinafter provided for. Proxies shall
be acknowledged before an officer authorized to take acknowl
edgments of instruments to be recorded in the jurisdiction
where such acknowledgment is taken, and all proxies and cer-
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tificates presented at any meeting shall be delivered to said
Inspectors of Votes and filed with the Trustee.

Section 165. Persons uamed by the Trustee, if represented
at the meeting, shall act as temporary Chairman and tem-
porary Sccretary, respectively, of the meeting, but ii the
Trustee shall not be represented or shall fail to nonunate
such persons or if any person so nominated shall not he
present, the Bondliolders and proxies present and entitled
to vote shall, by a majority vote, irrespective of the amount
of their holdings, elect other persons from those present to
fill such vacaney or vacancies. A permanent Chalrman and a
permanent Secretary of such meeting shall be elected frowm
those present by the Bendholders and proxies present and
entitled to vote, by a majority vote irrespective of the amount
of their boldings. The Trustee, 1f represented af the meeting,
shall appoint two Inspectors of Votes who shall count all
votes cast at such meeting, except votes on the clection of =
Chairman and Secerelary, both temporary and permanent,
as aforesaid, and who shall make and file with the permanent
Secretary of the meeting their verified written report in
duplicate of all such votes so cast at said mecting. IF the
Trustee shall nol be represented at the meeting or shall
fail 1o nominate such Inspectors of Voles or if cither Inspee-
tor of Votes fails to attend the meeting, the vacaney shali
be filled by appoiniment by the permancni Chatrman of the

meeting.

Section 166. Subject to the provisions of this Section, the
holders of not less than 75% 1n principal amount of the
Bonds outstanding lLereunder when such mecting is held
must be present at such meeting in person or by proxy
in order to constitute a quorum for the transaction of husi-
ness, less than a quorum, however, having power to adjourn;
yrovided, however, that in case more than one series of

t
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Bonds shall be outstanding under this Indenture, and the
business to be submitted to such meeting shall affect the nghts
of holders of the Bonds of one or more series and shall not
affect the rights of holders of the Bonds of one or more of
the other series, then only holders of Bonds of the series to
be affected shall have the right to notice of such meeting or
to be counted for the purpose of a quorum, and only holders
of Bonds of the series to be affected by any particular busi-
ness to be considered at such meeting shall have the right
to vote with respect to such business. The determination
of the Trustee as to which series of Bonds are to be affected
shall be conclusive. If such meeting is adjourned by less
than a quorum for more than 30 days, notice thercof shall
forthwith be mailed by the Trustee if such meeting shall
have been called by it (a) to the Company, () to each reg-
istered holder of outstanding Bonds entitled to nofice, ad-
dressed to him at his address appearing on the Bond register
of the Company, and (c) to each holder of any such Roud
payable to bearer who shall have filed with the Trustee an
address for notices, addressed to him at such address, or
whose name and address appears on the information pre-
served at the time by the Trustee as provided in Subsectfion
(a) of Section 102, and shall be published at least once in each
30-day period of such adjournment in at least one newspaper
printed in the English language and customarily published
on each business day and of general circulation in the Borough
of Manhattan, The City of New York (in each instance upon
any day of the week and in any such newspaper); provided,
however, that the mailing of such notice to any Bondholder
affected by the business to be considered at such adjourned
meeting shall in no case be a condition precedent to the
holding of such meeting, and neither failure so to mail such
notice to any such holder or holders nor any defeet in such
notice shall affect the validity of the proceedings taken at
such meeting. If such meeting shall have heen called hy

R ATALE
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Bondholders or by the Company after the failure of the
Trustee to call the same after being reguested so to do in
accordance with the provisions of Secfion 162, notice of such
adjournment shall be given by the permanent Chairman and
the permanent Secretary of the meeting in the newspapers
and for the number of times above spec1ﬁed in this Section and
shall be sufficient if so given.

Section 167. Subject to the provisions of Section 166, any
modification or alteration of this Indenture and/or of any
indenfure supplemental hereto and/or of the rights and
obligations of the Company and/or of the holders of Bonds
and coupons issued hereunder in any particular may be made
at a meeting of Bondholders duly convened and held in ac-

i“i cordance with the provisions of this Article, but only by reso-
_ *r lution duly adopted by the affirmative vote of the holders of
i 75% or more in principal amount of the Bonds outstanding
18 at the time such meeting is held and entitled fto vote at such

meeting upon such resolution, and approved by a Resolution
of the Board as hereinafter specified ; provided, however, that
no such modification or alteration shall, without the consent
of the holder of any Bond issued hereunder affected thereby,
permit

(A) the reduction of the principal of such Bond or
of the rate of interest thereon, the extension of the
mafurity of such principal, or any ofher modification
in the terms of payment of such prineipal or interest, or

(B) the creation of any lien ranking prior o, or on
a parity with, the lien of this Indenture with respeect to
the Trust Estate or any part thereof, or

(C) tbe depriving of any non-assenting Bondholder
of a lien upon the Trust HEstate for the security of his
Bonds (subject only to the lien of taxes, assessmenis or
governmental charges not then due and delinquent and
to any mortgage or other hens existing upon the Trust
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Estate which are prior hereto at the date of the calling
of any such Bondholders’ meeting}, or

(D) the reduction of the percentage required by the
provisions of this Section for the taking of any action

under this Section with respect to any Bond outstanding

hereunder.

Section 168. A record in duplicate of the proceedings of
cach meeting of Bondholders shall be prepared by the per-
manent Secretary of the meeting and shall have attached
Lthereto the original reports of the Inspectors of Votes, and
affidavits by one or more persons having knowledge of the
faets, showing & copy of the notied of the meeting and a copy
of the notice of adjournment thereof, if required under the
provisions of Seafion 166, and showing that said notiees were
mailed and published as provided in Section 162, and, in a
proper case, as provided in Secfion 166. Such record shall be
signed and verified by the affidavits of the permanent Chair-
man and the permanent Secretary of the meeting, and one
duplicate thereof shall be delivered to the Company and the
other lo the Trusice for preservation by the Trustee. Any
record so signed and verified shall be proof of the matfers
therein stated until the contrary is proved, and if such record
shall also be signed and verified by the affidavit of a duly
authoried representative of the Trustee, such meeting shall
be deemed conclusively {o have been dnly convened and held
and such record shall be conclusive, and any resolution or pro-
ceeding stated in such record to have bheen adopted or tuken,
shall be deemed conclusivelv to have been duly adopted or
taken by such mecting. A true copy of anv resolution adopted
by such meeting shall be mailed by {he Trusiee to each regis-
tered holder of outstanding Bonds entitled to vote at such
meeting addressed to him at his address appearing on the
Bond register of the Company and to each holder of any such
Bond payable to bearer who shall have filed with the Trustee
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an address for notices, addressed to him at such address, and
to each other holder of any such bond whose name and address
appears on the information preserved at the time by the Trus-
tee as provided in Subsection (a) of Section 102; and proof of
such mailing by the affidavit of some person having knowledge
of the fact shall be filed with the Trustee, but neither failure
to mail copies of such resolution as aforesaid, nor any defect
therein, shall affect the validity thereof. No such resolution
shall be binding unless and until such resolution is approved
by a Resolation of the Board filed by the Company with the
Trustee, but if such Resolution of the Board is adopted and
filed with the Trustee, the resolution so adopted at such meet-
ing of Bondholders shall be binding upon the Company, the
Trustee and the holders of all Bonds and conpons issued here-
under, at the expiration of 60 days after such filing, except
in the event of a final decree of a court of competent jarisdie-
tion setfing aside such resolution, or annulling the action taken
thereby in a legal action or cquitable proceeding for such
purposes commenced within such 60-day period; provided,
however, that no such resolution of the Bondholders or of the
Company shall in any manner be so construed as to change or
modify auy of the rights, immunities or obligations of the
Trustee without i{s wrillen assent thereto. Notibing in tlus
Arliele contained shall be deemed or construed fo authorize
or permit, by reason of any call of a meeting of Bondbholders
or of any right expressly or immpliedly conferred hereander
to make such a call, any hindrance or delay in tlie exercise
of any right or rights conferved apon or reserved fo the
Trustee or to ithe Bondholders under any of the provisions
of this Indenture or of the Bonds.

Section 169. Bonds authenticated and delivered after the
date of any Bondholders’ meeting may bear a notation in form
approved by the Trustee as to the action taken at meefings
of Bondholders theretofore held, and, upon demand of the
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holder of any Bond outstanding at the date of any such meet-
ing and affected thereby and upon presentation of his Bond
for the purpose at the principal office of the Trustee, the Com-
pany shall cause suitable notation to be made on such Bond,
by endorsement or otherwise, of any action taken at any meet-
ing of Bondholders theretofore held. If the Company or the
Trustee shall so determine, new Bonds so modified as, in
the opinion of the Trustee and the Board of Directors of the
Company, to conform to such Bondholders’ resolution shall be
executed, authenticated and delivered, and, upon demand of
the holders of any Bonds then outstanding and affected Ly such
resolution, shall be issued, without cost to such Bondholders,
in exchange for such outstanding Bonds upon surrender of
such Bonds with all unmatured coupons appertaining thereto.
The Company or the Trustee may require Bonds outstanding
to be presented for notation or exchange as aforesaid if either
shall see fit to do so. An instrument or instruments supple-
mental to this Indenture embodying any medification or al-
teration of this Indenture or of any indenture supplemental
hereto made at any Bondholders’ meeting and approved by
Resolution of the Board, as aforesaid, may be executed by the
Trustee and the Company, and, upon demand of the Trustee
or if so specified in any resolution adopted by any such Bond-
holders’ meeting, shall be executed by the Company and ihe
Trustee. Subject to Sections 137 and 138, the Trustee shall
be fully protected in relying upon an Opinion of Counsel as
conclusive evidence that any such supplemental indenture
complies with the provisions of this Indenture and that it is
proper for the Trustee, under the provisions of this Article,
to join in the execution thereof.

All expenses incurred in connection with the ealling and
holding of any meeting of Bondholders pursuant to this Article
shall be borne by the Company. The Trustee shall not be
required to expend or risk its own funds or otherwise incur
personal financial liability in connection with the calling or
holding of any such meeting.
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Section 170. Anything in this Article contained to the
contrary notwithstanding, the Company may at any time, or

from time to time, by Resolution of the Board filed with the
Trustee, stipulate that, from and after the date of the filing

of such resolution with the Trustee, none of the provisions of
this Article shall be of any force or effect whatever either with
respect to (1) all Bonds heretofore authenticated and delivered
by the Trustee hereunder and then outstanding, and/or (2)
any Bonds and/or all Bonds thereafter authenticated and
delivered by the Trustee hereunder, and in any such eveni a
supplemental indenture setiing out in detail the stipulations
contained in such Resolution of the Board shall be made.

ARTICLE TWENTY-ONE
SUNDRY Provisions

Section 171. All the covenants, stipulations, promises and
agreements in this Indenture contained, hy or in hehalf of
the Company, shall bind and inure to the benefit of its suc-
cessors and assigns, whether so expressed or not.

Section 172. Nothing in this Indenture expressed or im-
plied is intended or shall he construed fo give Lo any pérson
other than the Company, the Trasiee, and the holders of {he
Bonds and coupons issned hercunder, any legal or equitable
right, remedy or claim under or in respeel of this Indenture

or any covenant, condition or provision therein or herein
contained; and all such covenants, conditions and provisions
are and shall be held {o be for the sole and exclusive henefit
of the Company, the Trustce and the holders of the Bonds
and eoupons issucd hereunder.
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Section 173. If any provision of this Indenture:limits,
qualifies, or conflicts with another provision appearing herein
which would have been required to be included herein by the
Trust Indenture Act of 1939 had this Indenture been qualified
under said -Act; such roquirdd provision shall control.

Whenever reference is made in this Indenture to the Trust »* ):'“:- "
Indenture Act of 1939, reference is made to such Act as it was ‘m"’"'\:‘:‘:- _f_\/.“,
in force on the date of this Indenture. = 41;\‘:____“ :{;”’

AR

Section 174, Whenever in this Indenture the giving 01 '*-‘_:: :::
notice by mail or otherwise is required, the giving of such S¥ o\ }‘_\f
notice may be waived in writing by the person or cor pomtmn 'f,_‘ ot -"E, "/’-
entitled to receive such notice and in any such case the giving =~ b i
or receipt of such notice shall nof be a condition precedent to, e
the validity of any action taken in reliance upon such waiver.

Section 175. T'his Indenturé may be executed in any num-
ber of counterparts, and each of such counterparts shall for e
all purposes be deemed to be an original, and all such countel;, q'_‘":"\_
parts, or as many of then as the Company and the ’]‘mstee ¢ ~Zc
shall preserve undestroyed, shall togeilier conbtltute but one o ?—:/-"“-
and thc same instrument. Fla L B

i ; 3 TSN - ]

Section 176. The amount of the obligations 1ss,ued or to- bq_& - .;“;

issued forthwith hereunder is $12,600, 000 of h‘u st \Imtnanc—w

Bonds, Series A, 314 %, duc August 1, 1965.

pany has caused this Indenture to be signed in its corporate
name by its President or a Vice President and its corporate
seal to be hereunto affixed and attested by its Seeretary or an
Assistant Secretary, and The First National Bank of Chicago,
in token of its acceptance of the trusts created hereunder, has
caused this Indenture to be signed in its corporate name by
one of its Vice Presidents and its corporate seal to be hereunto

-,

In Witness Whereof, Iowa Electric Light and Power Comit-="

.



affixed and attested by its Scerctary -or oue of its Assistant
Seeretaries, all as of the day and year-first above,written: .

Towa Errotric Liacur a¥p Pownn ‘CoMpany

Secretary.

G Q‘ - big sealed and delivered by ~ N P
’ o] \N Lot ‘Erl WA ELECTRIC LIGHT AND POWER (.OMPANY
¢ »Y

] ed,,sealed and delwcred by - ate s
iyl Tie First NaTioyaL BaNK oF Cuicaco . ) _
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CouxTty or Lixx

i%On Eus /7%1“? of  August, 1940, before me,. /.;%44/ e

2 a notary publiec in and for the, ?d ity in ghe

state@ﬁWp rsonally. appeared: .
and , tome personallv known and to me; '

known to be themv presxdent and .. - . secretary b
respectively, of Towi Kuecrric Licas axp Power Company, oneg-*
of the corporations described in and which executed the.within:
and foregoing instrument, and who, being by me severa Z?luly
rn, ¢ ch 101 hlmselt did say that he the said ;}
. president, and that he.the. S&ld
.. .. /= T... secretary.of the. smd
Iowa Llect1 ic nght and Power Company;*a corporation; that
the seal affixed to the within and foregoing instrumebt is:the
corporate seal of the said corporation, and that the said instru-
ment was. signed and sealed on behalf of said. c01po73 Zﬁn‘by‘ B

?ﬁﬂonty of ltS aWeZors, fnd the said AR
ach acknowledeed thes *{ .- o g

G\CCHtIOII of sald mstrmnent fo be the VOhllltdI ¥ act and deed" kT

State oF Towa } _ e _ml-_-_

+ra




Stare or ILraNors ,
§8.: T
Couxnty orF Cook

.On.this ./, 7 day of August; 1940, before me,Paan. G. Houk
.......... ,-a notary public in and for th%{?}aéd l(13K0umt) in.the

State afoxesmd personally appeared. ... T 0T L. GRINNELL

and Y- H.. HAMF i, ..., to me personally known, and to me
known to be.a.vice, plesldent and assistant secrctary, respee-

tively, of Tre Fizst Narovan Baxx or CHIcaco, one of. the
corporations deseribed in and which executed the within and

foregoing instrument, and who, being by me sevelaliy dul

swof;n each for himself did sa}’r thatghe the said BUBE R lz UnINNELL

. is a viee president, and that he the said J: H. F iAMEL’

........... is an assistant seercetary of the suid The 1* ir st Na-

tlonal Bank.of Chlcago a corporation; that the seal affixed

to the within and foregmng instrument is thé corporate seal

of the said corporation, and: that thé said instrument was

signed and sealed on behalf of said corporation by authority

of its boald of dlrectors, and the. sald . RORER. ‘L ORINNELL

said 1nstrument to be the Voluntary act and deed of the said
corporation by it voluntarily executed. ’ % i

WrrNEss. my hand and notarial seaL this / 7 day of
August, 1940, ,

‘ 1_“ S ', ".}- ’ / Notary Public in and for
' o - Cook County, Tllinois
My COmmlssmn Expues Jan. 25 194‘; .
My commission expu‘ec; R S




