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PARTIES:

This Supplemental Indenture dated as of the 1st day of December, 1994
between IES Utilities Inc., a corporation organized and existing under the laws of the
State of lowa (hereinafter sometimes called "[ESU" and formerly known as lowa Electric
Light and Power Company (;IE"), which was the surviving corporation of a merger
pursuant to an Agreement and Plan of Merger, dated as of June 4, 1993, as amended
(the "1993 Merger Agreement"), between IE and lowa Southern Utilities Company, a
corporation organized under the laws of the State of lowa ("ISU")), party of the first part,
and The First National Bank of Chicago, a national banking association, and Richard D.
Manella, as Trustees (both of whom are hereinafter referred to as the "Trustees" and
the first mentioned of whom is hereinafter referred to as the "Corporate Trustee" and
last mentioned of whom is hereinafter referred to as the "Individual Trustee"), parties of
the second part,

WITNESSETH:

WHEREAS, a certain Indenture or Deed of Trust dated as of the 1st day
of February, 1923 (hereinafter sometimes termed the "Original Indenture"), was made
between Old ISU (as hereinafter defined), as party of the first part, and The Northern
Trust Company and Harold H. Rockwell, as trustees, as parties of the second part,
whereby Old ISU mortgaged and pledged to said trustees and their successors in the
trust and assigns, all and singular its properties, real, personal and mixed, then owned,
or which might thereafter be acquired (except certain property expressly excepted and
reserved from the lien thereof), for the purpose of securing the payment of the principal
and interest of all bonds at any time issued and outstanding under the Original
Indenture and to secure the performance and observance of all the covenants and
conditions upon which said bonds might be issued, received and held, in trust, and
subject to the agreements, covenants and conditions expressed in the Original
Indenture, which Original Indenture or indentures supplemental thereto were duly
recorded in the following counties, in the State of lowa, to-wit: Adair, Adams,
Appanoose, Boone, Calhoun, Clarke, Dallas, Davis, Decatur, Des Moines, Henry, Ilda,
Jasper, Jefferson, Keokuk, Lee, Louisa, Lucas, Madison, Mahaska, Marion, Marshall,
Monroe, Muscatine, Polk, Poweshiek, Ringgold, Sac, Tama, Taylor, Union, Wapello,
Warren, Washington, Wayne, Webster, and Woodbury; and

WHEREAS, heretofore and at various times Old ISU duly executed and
delivered to The Northern Trust Company and Harold R. Rockwell or Sheldon A.
Weaver or Thomas H. Jolls or Charles H. Cory Il, as Trustees under the Original
" Indenture, various supplemental indentures to the Original Indenture, including in
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particular the Supplemental Indenture dated October 2, 1945 (the "1945 Supplemental
. Indenture") assented to by the holders of all the bonds at the time outstanding under
the Original Indenture (other than bonds called for redemption with funds deposited with
the Corporate Trustee), wherein and whereby the Original Indenture was modified and
amended, certain property was released from the lien of the Original Indenture, and all
articles, covenants and provisions thereof subsequent to the granting clauses thereof
were rewritten as Articles | to XXI|, inclusive (the Original Indenture as so modified,
amended and supplemented by the 1945 Supplemental Indenture and as subsequently
amended and supplemented from time to time by all supplemental indentures thereto,
including this Supplemental Indenture, is herein referred to as the "Indenture"); and

WHEREAS, pursuant to the provisions of Section 17.15, 17.16 and 17.17
of Article XVII of the 1945 Supplemental Indenture, by an instrument in writing dated
January 24, 1986 duly executed by the Company and by an instrument in writing dated
March 1, 1985 duly executed by The First National Bank of Chicago, said The First
National Bank of Chicago was appointed successor in trust to the Corporate Trustee
under the Indenture, and whereas said The First National Bank of Chicago accepted
such appointment effective March 3, 1985, and Richard D. Manella, an officer of said
The First National Bank of Chicago, was appointed successor in trust to the Individual
Trustee under the Indenture, and whereas said Richard D. Manella accepted such
appointment effective March 3, 1985; and

WHEREAS, pursuant to an Agreement and Plan of Reincorporation
Merger, dated as of February 28, 1986 (the "Agreement and Plan of Reincorporation
Merger"), between lowa Southern Utilities Company, a corporation organized and
existing under the laws of the state of Delaware ("Old ISU") and ISU, Old ISU was
merged with and into ISU, with ISU being the surviving corporation, and by
Supplemental Indenture dated as of May 31, 1986, ISU expressly assumed the due and
punctual payment of the principal of and the interest and premium (if any) on all bonds
then outstanding under the Indenture according to their tenor, and the due and punctual
performance and observance of all of the terms, covenants and conditions of the
Indenture to be kept or performed by Old ISU; and

WHEREAS, all mortgages or trust indentures prior in lien to the lien of the
Original Indenture or the Indenture have been satisfied and discharged of record and
the Original Indenture and Indenture are now a first mortgage lien upon the properties
subject thereto; and

WHEREAS, all bonds heretofore issued under the Original Indenture or

the Indenture have, as of December 1, 1994, been retired except the following
described outstanding First Mortgage Bonds:
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Series Principal Amount  Due Date

Dated

June 1, 1967 6 1/8% $8,000,000 June 1, 1997

February 1, 1973 7 3/8% $10,000,000 February 1, 2003

February 1, 1977 5.95% $10,000,000  February 1, 2007

July 1, 1991 91/8% $21,000,000 July 1, 2001

September 1, 1992 7 1/4% $30,000,000 September 1, 2007
; and

’

WHEREAS, pursuant to the 1993 Merger Agreement, ISU was merged
with and into IE, with IE being the surviving corporation under a new corporate name,
IES Utilities Inc.; and

WHEREAS, pursuant to Section 16.01 of the Indenture, ISU covenanted
that any merger of it into any other corporation shall be upon and subject to the
following provisions and conditions:

(1)

)

©)

the Successor Corporation (as defined in the Indenture) formed by
any such merger shall be a corporation having authority to carry on
business of the nature transacted by ISU;

any such merger shall be upon such terms as shall in no respect
impair the lien of the Indenture or any of the rights or powers of the
Trustees or the bondholders thereunder, and

“the due and punctual payment of the principal of and interest and

premium (if any) on all bonds outstanding under the Indenture
according to their tenor and the due and punctual performance and
observance of all the terms, covenants and conditions of the
Indenture to be kept or performed by the Company, shall, by a
supplemental indenture, be assumed by the Successor
Corporation.

WHEREAS, IESU has the authority to carry on business of the nature
transacted by ISU; and

WHEREAS, the terms of the 1993 Merger Agreement in no respect impair
the lien of the Indenture, or any of the rights or powers of the Trustees or of the
bondholders thereunder; and

WHEREAS, the Board of Directors of IESU has, by resolution, authorized
the execution and delivery of this Supplemental Indenture;
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_ NOW, THEREFORE, in consideration of the premises and mutual
covenants herein and in the 1993 Merger Agreement contained, and of the sum of One
Dollar ($1.00) duly paid by the Trustees to IESU at the execution of these presents, the
receipt whereof is hereby acknowledged, it is hereby covenanted and agreed between
IESU and the Trustees, for the equal and proportionate benefit of the respective holders
from time to time of the outstanding bonds under the Indenture as follows:

"ARTICLE I.
ASSUMPTION BY [ESU

Section 1. IESU hereby expressly assumes the due and punctual
payment of the principal of and the interest and premium (if any) on all bonds
outstanding under the Indenture according to their tenor, and the due and punctual
performance and observance of all of the terms, covenants and conditions of the

Indenture to be kept or performed by ISU.
ARTICLE Il

DESCRIPTION OF ADDITIONAL PROPERTY SUBJECT TO LIEN

Section 1. For the purpose of confirming the lien of the Original Indenture
and the Indenture on the properties hereinafter described, IESU has granted,
bargained, sold, warranted, conveyed, transferred, mortgaged, pledged and assigned
and does hereby grant, bargain, sell, warrant, convey, transfer, mortgage, pledge and
assign unto the Trustees and to their respective successors in the trust, upon the terms
of the Indenture, the following described parcels of real property and other properties
owned by IESU in the following Counties of the State of lowa, respectively:

Clarke County

A TRACT OF LAND TWENTY—FIVE FEET BY TWENTY—FIVE FEET (25 X 25
LOCATED IN LOT EIGHT (8) OF THE CLARKE COUNTY lNDUSTRlE\L PARK )

PLAT NO. ONE (1), DESCRIBED AS FOLLOWS: COMMENCING AT THE SOUTHEAST
(SE) CORNER OF THE NORTHWEST QUARTER (NW 1/4) OF SECTION

NINETEEN (19), TOWNSHIP SEVENTY-TWO NORTH (T—72—N) RANGE TWENTY— FIVE
WEST (R—25-W) OF THE STH PM IN CLARKE COUNTY, IOWA, THENCE WEST (W)
APPROXIMATELY SIXTY—THREE FEET (63'), THENCE NORTH (N) SIXTY-THREE 263‘)

TO THE POINT OF BEGINNING, THENCE WEST (W) TWENTY-FIVE FEET (25°),

THENCE NORTH gf\? TWENTY—FIVE FEET 525‘ . _THENCE EAST (E) TWENTY—FIVE FEET (25')
THENCE SOUTH (S) TWENTY—FIVE FEET (25') TO THE POINT OF BEGINNING. '
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Henry County

Property Description:

Tlflat part of the South Half of the Southeast Quarter of
Sectlon. 7-71-6, Henry County, Iowa, described as follows:
Commgnc1ng at the Southeast Corner of said Southeast Quarter of
S?ct1br1 7; thence North 90°00'00*" West, along the southerly
line of said quarter section, 1320.23 feet to the POINT OF
BEGINNING; thence, continuing along said line, North 90°00¢00".
West, 350.00 feet; thence North 03°15'00" West, 175.00 feet:
thence North 90°00°'00" West, 300.00 feet;' thence Nartg
03°13'00" West, along a property line fence, 375.00 feet:
thence South 90°00'00*" East, 650.00 feet; thence Souté
03‘15?09" East, $550.00 feet to the POINT OF BEGINNING
containing 6.99 acres, more or less, of which approximately
0.27 acre is public road right-of-way.

- Famd el Nmmmem 3 b2 mae ~C Yo,. -

Monroe County

A part of the SE% of the NE% of Section 12 - Township 73
North - Range 16 West of the Sth P.M., Monroe County,
Towa more particularly described as follows: Commencing
at the NE corner of said SE% - NE%; thence N 89° 37’ 40%
W 980.0 feet along the north line thereof to the point of
beginning; thence continuing N 89° 37’ 40" W 250.0 feet;
thence S 0° 227 20" W 150.0 feet; thence S 35° 09/ 55" E
86.0 feet; thence S 89° 37’ 40" E 200.0 feet; thence N 0°
227 20" E 220.0 feet to the point of beginning containing
1.22 acres. The north line of said SE% - NEX is assumed
to bear N 89° 37/ 40" W for purposes of this description.

Taylor County

A PARCEL OF GROUND LOCATED IN THE SW1/4 OF SECTION 10, TOWNSHIP 70 NORTH, RANGE
32 WEST OF THE STH P.M. IN TAYLOR COUNTY, IOWA, MORE PARTICULARLY DESCRIBED AS;

BEGINNING AT A 1/2" IRON PIN ON THE SW CORNER OF SAID SECTION 10, THENCE
NOO 00‘00“E ALONG THE WEST LINE OF THE SW1/4 OF SAID SECTION 10 A DISTANCE OE
263.00° TO A 1/2“ IRON PIN, THENCE S87°15‘35"E A DISTANCE OF 183.00" TO A 1-172

IRON PIN, THENCE S00°00‘00“W A DISTANCE OF 253.97‘ TO A 1/2" IRON PIN, SAID PIN
BEING ON THE SOUTH LINE OF THE SW1/4 OF SAIO SECTION 10, THENCE S89 54°40"W ALONG
THE SOUTH LINE OF THE SW1/4 OF SAID SECTION 10 A DISTANCE OF 182.79' TO THE POINT
OF BEGINNING, CONTAINING 1.08 ACRES SUBJECT TO ANY EASEMENTS OF RECORD.

PORZ 0 Dt P
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Wayne County

Beginning at a point of the West (W) right-of-way line of
Highway Fourteen (14), said point being Sixty-five Feet
(65') West (W) and One ,Hundred Thirty-nine and Five Tenths

N Feet (139.5') North (N) of the center of the South (S) line
of Section Nineteen (19), Township Seventy North (T-70-N),
Range Twenty-one West (R-21-W), of the 5th P.M., Wayne
County, Iowa, thence North (N) Twenty-five Feet (25'), - <
thence West (W) Eighty-five Feet (85'), thence South (S)
One Hundred Nine and Six Tenths Feet (109.6'), thence East
(E) Thirty-five Feet (35'), thence North (N) Eighty-four
and Six Tenths Feet (84.6'), thence East (E) Fifty Feet
(50') to point of beginning, containing approximately
Twelve Hundredth (.12) acre.

#30065743.2



ARTICLE IIl.
TRUSTEES

Section 1. The Trustees hereby accept this Supplemental Indenture and
agree to perform the same upon the terms and conditions set forth in the Indenture.

Section 2. The Trustees shall be entitled in connection with this
Supplemental Indenture to all of the exemptions and immunities granted to them by the
terms of the Indenture.

ARTICLE IV.
MISCELLANEOUS

Section 1. This Supplemental Indenture shall be read and construed in
connection with, and as part of, the Amended Indenture and as if the Amended
Indenture and this Supplemental Indenture were parts of one and the same instrument.

Section 2. The recitals contained in this Supplemental Indenture shall be
taken as the statements of IESU, and the Trustees assume no responsibility for the
correctness of the same, with the exception of the third recital.

, Section 3. The recitals contained herein are deemed to be part of this
Supplemental Indenture.

~ Section 4. This Supplemental Indenture shall be binding upon, and inure
to the benefit of, the Company and its successors and assigns and the Trustees and
their respective successors.

Section 5. This Supplemental Indenture may be simultaneously executed in several

counterparts, and all said counterparts executed and delivered each as an original shall
constitute but one and the same instrument.
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IN WITNESS WHEREOF, IES UTILITIES INC. has caused this

~ Supplemental Indenture to be signed in its corporate name by its Executive Vice

(]

‘.
%
“\\\\ e

‘President and Chief Financial Officer, and to be sealed with its corporate seal, attested
by its Secretary or an Assistant Secretary, and THE FIRST NATIONAL BANK OF
CHICAGO, in its capacity as Trustee, to evidence its acceptance of the trusts hereby
created, has caused these presents to be signed in its corporate name by its President
or a Vice President or an Assistant Vice President, and to be sealed with its corporate
seal, attested by its Secretary or an Assistant Secretary, and said Richard D. Manelia,
in his capacity as Trustee, to evidence his acceptance of said trusts, has hereunto set
his hand and seal, all as of the day and year first above written.

IES UTILITIES INC.

ATTEST: By @ . o ()
Blake O. Fisher, Jr. J

Executive Vice President
and Chief Financial Officer

Stepfien W. Southwick
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THE FIRST NATIONAL BANK OF CHICAGO
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Richard D. Manella, >
As Trustee
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STATE OF ILLINOIS )
) SS:
COUNTY OF COOK )

On the 3¢9~ ﬂgay of December, 1994, before me, a Notary Public in and for
said County and State, personally appeared CEGin E- Toged>
[Assistant Vice President] of The First National Bank of Chicago, one of the -
corporations described in and which executed the foregoing instrument, to me
personally known, who being by me duly sworn, did say that [s]he is an [Assistant Vice
President] of said corporation; that the seal affixed to the said instrument is the
corporate seal of said corporation; and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and said Trust Officer
acknowledged the execution of said instrument to be the voluntary act and deed of said

corporation by it voluntarily executed. ; :

Name G. C ¢ 42K , Notary Public

My Commission Expires: - i
‘ N LLARK

FILLiNDg
AR IED:

[NOTARIAL SEAL]

STATE OF ILLINOIS )
— ) SS:
COUNTY OF COOK )

On thezimaay of December, 1994, before me, a Notary Public in and for
said County and State, personally appeared Richard D. Manella, one of the Trustees
mentioned in the foregoing instrument, personally known to me to be the person named
in and who executed the foregoing instrument, and acknowledged to me that he, as
such Trustee, executed and delivered the said instrument as his free and voluntary act
and deed, for the uses and purposes therein set forth.

=

Name_G . C C. 2.0k . Notary Public

My Commission Expires: ,
. NALAAAAR AL A

[NOTARIAL SEAL] | OFFICIAL & E'Z;?M,?

NOTARY oy IC STA

AY COMIAIC @ v n, TE 0 o
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STATE OF IOWA )
) SS
COUNTY OF LINN )

On the Q?i-f(‘iay of December, 1994, before me, a Notary Public in and for
said County and State, personally’appeared Blake O. Fisher, Jr., Executive Vice
President and Chief Financial Officer of IES Utilities Inc., one of the corporations
described in and which executed the foregoing instrument, to me personally known,
who, being by me duly sworn, did say that he is Executive Vice President and Chief

“Financial Officer of said corporation; that the seal affixed to the said instrument is the
corporate seal of said corporation; and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and the said Blake O.
Fisher, Jr. acknowledged the execution of said instrument to be the voluntary act and
deed of said corporation by it voluntarily executed.

Marcia K. Young, NotaryPublic/

My Commission Expires:

[NOTARIAL SEAL]

% [ MARCIAK. YOUNG
£ MY COMMISSION EXPIRES
* oLk #—d?-—?d’

/0w
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