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This Supplemental Indenture, dated as of March 1, 2000, made and entered into
by and between THE PEOPLES GAS LIGHT AND COKE COMPANY, a corporation
organized and existing under the laws of the State of lllinois (hereinafter called the
"Company") and U.S. Bank Trust National Association (hereinafter called the
"Trustee"), a corporation organized and existing under laws of the United States of
America and successor to [llinois Merchants Trust Company, as trustee under the

indenture of Chicago By-Product Coke Company to said Illinois Merchants Trust
Company, as trustee, dated January 2, 1926,

WITNESSETH:

WHEREAS, Chicago By-Product Coke Company, a corporation organized and
existing under the faws of the State of Delaware, heretofore gave its mortgage in the
form of an indenwie (hereinafter called the "Original Mortgage") to Iilinois Merchants
Trust Company, as trustze, under date of the second day of January, 1926; and

WHEREAS, the Corapany executed and delivered to said Illinois Merchants
Trust Company, as trustee uader-the Original Mortgage, an indenture bearing date the
first day of March, 1928, wherebv, among other things, the Company assumed and
agreed to pay the principal and intesest of all bonds issued or to be issued under the
Original Mortgage and secured thercdy,-and to perform and fulfill all of the terms,
covenants, and conditions of the Original iviertgage binding upon said Chicago By-
Product Coke Company, and in and by said tnd<nture the Company subjected to the lien
of the Original Mortgage, subject to the existing i1ens permitted by Section 2 of Article
XIV of the Original Mortgage but with statements réguired by said Section 2 with regard
to such existing liens, all of the property then owncd by the Company or thereafter
acquired by it (excepting such of its property as the Compiny'was by said Section 2 of
Article XIV of the Original Mortgage expressly authorized t reserve from the lien of
the Original Mortgage); and

WHEREAS, by virtue of all the things done as in the next preceding paragraph
recited, the Company has become the successor corporation under the Original
Mortgage, subject to all the terms, conditions and restrictions thereof: and

WHEREAS, thereafter the Company has made, executed and delivered otiier
indentures supplemental to the Original Mortgage, of which the indentures supplemental
to the Original Mortgage delivered to U.S. Bank Trust National Association, as Trustee,
successor to [llinois Merchants Trust Company, as Trustee under the Original Mortgage,
dated, respectively, May 20, 1936, March 10, 1950, as of June 1, 1951, as of August 15,
1967, as of September 15, 1970, as of June 1, 1984, as of June 1, 1984, as of October 1,
1984, as of March 1, 1985, as of March 1, 1985, as of March 1, 1985, as of March 1,
1983, as of May 1, 1990, as of April 1, 1993, as of December 1, 1993, as of December 1,
1993 and as of June 1, 1995 are wholly or partially in full force and effect (said Original
Mortgage, and said Indenture dated March 1, 1928, as so supplemented and amended,
being collectively called the "Mortgage", and said Mortgage, as supplemented by this
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Supplemental Indenture, being collectively called the "Mortgage as supplchiQd&);}ahcﬁ 77

WHEREAS, all bonds which have heretofore been issued and outstanding under
the Mortgage have been retired and cancelled, except that as of March 1, 2000, there
were bonds of the following series outstanding in the aggregate principal amounts
indicated below:

Aggregate
Bonds Due Date Principal Amount
Series X March 1, 2015 $50,000,000
Series Y March 1, 2015 $50,000,000
Series Z March 1, 2015 $50,000,000
Series AA March 1, 2015 $50,000,000
Series BB May 1, 2020 $75,000,000
Series CC May 1, 2003 $75,000,000
Series DD Pecember 1, 2023 $75,000,000
Series EE December 1, 2023 $27,000,000
Series FF June . 2025 $50,000,000

and;

WHEREAS, it is provided in Article I of the Mortgage that bonds of any series
may from time to time be issued by the Compay. under the Mortgage in a principal
amount equal to 75% of expenditures made for/thz acquisition of any permanent
property as defined in the mortgage or upon the deposit of cash with the Trustee equal to
the aggregate principal amount of bonds whose authenticaiion and delivery is then
applied for; and

WHEREAS, the Company has duly determined to create ait additional series of
its bonds to be issued under the Mortgage as supplemented designated " The Peoples Gas
Light and Coke Company First and Refunding Mortgage Multi-Modal Bonds, Series
GG" (herein sometimes referred to as "bonds of Series GG") and to issue an azgregate of
$50,000,000 principal amount of said bonds all of which bonds shall be fully regisiered
without coupons; and

WHEREAS, the Company desires to reserve the right to amend the Mortgage
without any consent or other action by holders of the bonds of Series GG or any
subsequent series, to provide that the Mortgage, the rights and obligations of the
Company and the rights of the bondholders may be modified with the consent of the
holders of not less than 60% in aggregate principal amount of the bonds adversely
affected; provided, however, that no modification shall (1) extend the time, or reduce the
amount, of any payment on any bond, without the consent of the holder of each bond so
affected, (2) permit the creation of any lien, not otherwise permitted, prior to or on a
parity with the lien of the Mortgage, without the consent of the holders of all bonds then
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outstanding, or (3) reduce the above percentage of the aggregate principal amount of
bonds the holders of which are required to approve any such modification without the
consent of the holders of all bonds then outstanding; and

WHEREAS, the form of registered bond of Series GG and the form of the
Trustee's Certificate to appear on all bonds of Series GG shall be substantially as
follows:

(Form of Series GG Registered Bond Without Coupons)

THE PZOPLES GAS LIGHT AND COKE COMPANY
FIRST AND RE-UNDING MORTGAGE MULTI-MODAL BOND,
SERIES GG
DUE *arch 1, 2030

THE PEOPLES GAS LIGHT AND CG¥:&E COMPANY, an Illinois corporation
(hereinafter called the "Company"), for value reciived, hereby promises to pay to. . . . . .
............................................... , or registered assigns on
March 1, 2030, unless this Bond shall have been called for redemption and payment of
the redemption price shall have been duly made or provided for in accordance with the
hereinafter described Mortgage, the principal sum of . . . /.. .. ... .. Dollars
% ), and to pay interest on the balance of said principai sum from time to
time remaining unpaid until payment of said principal amount has be=n made or duly
provided for, at the rates and on the dates determined as described herein and in the
Supplemental Indenture (as hereinafter defined), unless this Bond is authanticzted on a
date to which interest has been paid, in which event this Bond shall bear inteiest from
such date, or unless no interest has been paid on this Bond, in which event this Rand
shall bear interest from March 1, 2000 as described in the Supplemental Indenture,
payable at or before 9:00 a.m., Chicago time, on the dates determined as described
herein and in the Supplemental Indenture, until payment in full of such principal sum.
Interest shall also accrue on any overdue principal, premium, if any, and (to the extent
that such interest shall be legally enforceable) on any overdue installment of interest
until paid at the same rate of interest borne by this Bond for the applicable period that
such principal, premium, if any, or interest, as the case may be, is overdue. The interest
so payable on any Interest Payment Date (as hereinafter defined) will, subject to certain
exceptions provided in the Mortgage, be paid to the person who is the registered owner
of this Bond at the close of business on the applicable Record Date (as hereinafter
defined) next preceding such Interest Payment Date. Principal of, premium, if any, and
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interest on this Bond shall be payable in lawful money of the United States of America
at the principal corporate office or agency of the Company in Chicago, Illinois.

This Bond is one of the First and Refunding Mortgage Bonds of the Company,
all tssued and to be issued in series, from time to time, under and in accordance with
and, irrespective of the time of issue or of the series in which issued or the designation
thereof, equally secured by an Indenture, dated the second day of January, 1926,
executed by Chicago By-Product Coke Company, a Delaware corporation, to Illinois
Merchants Trust Company, as trustee, and recorded on January 19, 1926, as Document
No. 9154395 in Book 22219 of Records, at page 283, in the Recorder's Office of Cook
County, lilinois, which Indenture was assumed by the Company as a successor
corporation,-as defined therein, by an indenture, dated the first day of March, 1928,
executed by the Company to said trustee, and recorded on April 7, 1928, as Document
No. 9980547 i Erak 25701 of Records, at page 599, in the Recorder's Office of Cook
County, Illinois, and bas heretofore been, and from time to time hereafter may be,
amended and supplemented by indentures supplemental thereto, including the
Supplemental Indenture daced as of March 1, 2000 relating to the hereinafter described
Series GG Bonds (the "Suppiemental Indenture"). Unless otherwise defined herein, all
capitalized terms used herein_shall have the meanings ascribed thereto in the
Supplemental Indenture. The word.'Mortgage", as used in this Bond, shall mean said
Indenture, as amended and supplemeniér from time to time by indentures supplemental
thereto, including the Supplemental Indentuie. The word "Company"”, as used in this
Bond, shall be construed to include any suscessor corporation, as defined in the
Mortgage. The word "Trustee", as used in this Sond, shall be construed to mean and
include U.S. Bank Trust National Association (succzssor to IHinois Merchants Trust
Company), as trustee under the Mortgage, and ary/ successor trustee thereunder.
Reference is hereby made to the Mortgage and all indenturcs supplemental thereto for a
description of the property mortgaged and pledged (except tiiat Certain parcels described
in the Mortgage and in said supplemental indentures have been reizasad from the lien of
the Mortgage pursuant to the terms thereof), the nature and extent of the security and the
terms and conditions governing the issuance and security of the bonds issued or to be
issued under the Mortgage. As provided in the Mortgage, the bonds may (oe for various
principal sums, are issuable in series, may bear interest at different rates zad may
otherwise vary as provided therein. This Bond is one of the series of such First and
Refunding Mortgage Bonds designated as "The Peoples Gas Light and Coke Cominany
First and Refunding Mortgage Multi-Modal Bonds, Series GG", hereinafter called the
"Series GG Bonds".

In the manner provided and subject to the provisions of the Supplemental
Indenture, the term of the Series GG Bonds will be divided into consecutive Interest
Rate Modes during each of which the Series GG Bonds shall bear interest at either a
Daily Rate, a Weekly Rate, a Quarterly Rate, a Semiannual Rate, a Term Rate or a
Flexible Rate, each of which shall be determined in the manner provided in the
Supplemental Indenture. In no event shall the interest rate on any Series GG Bond be
greater than the Maximum Rate (as hereinafter defined).
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Interest shail be computed (1) during a Semiannual Rate Mode or in the case of a
Term Rate Period, on the basis of a 360-day year consisting of twelve 30-day months,
and (2) during any other Interest Rate Mode, on the basis of a 365 or 366-day year, as
appropriate, and the actual number of days elapsed.

As provided in the Supplemental Indenture, the Company may from time to time
elect to exercise its option to designate an Interest Rate Mode of a type other than the
then current Interest Rate Mode. The Company shall evidence such election by notifying
the City, the Revenue Bond Trustee and the Remarketing Agent of such election not
later tharthe time specified in the Supplemental Indenture for the respective Interest
Rate Mode sclected. Such notice shall (i} specify the effective date of the adjustment to
the Interest Itate-Mode so designated, and (ii) with respect to certain adjustments to the
Interest Rate ‘Mor'e described in the Supplemental Indenture, be accompanied by an
opinion of Bond Coune=l to the effect that such adjustment in the Interest Rate Mode is
authorized or permittec by the Revenue Bond Indenture and that such adjustment will
not adversely affect the exclasion of the interest on the Chicago Revenue Bonds from
federal gross income. Upon ary. such designation of an Interest Rate Mode by the
Company, such Interest Rate Mode <hall continue as so designated until such time as the
Company shall elect to again designate-an Interest Rate Mode except as provided in the
Supplemental Indenture and except thatthe final interest rate period shall terminate on
the day immediately preceding March 1, 2027

The term “Interest Payment Date" mézng- (i) during a Daily Rate Mode or
Weekly Rate Mode, the first Business Day of ¢azt-calendar month, (ii) during a
Quarterly Rate Mode, the first Business Day of the third-calendar month following the
effective date of such Quarterly Rate Mode, and the first Business Day of each third
month thereafter, (iii) during a Semiannual Rate Mode or Ternx Rate Period, the first day
of the sixth calendar month following the effective date of such-S<rriannual Rate Mode
or Term Rate Period, as applicable, and the first day of each successive sixth calendar
month thereafter, (iv) with respect to any Flexible Segment, the Business Day next
succeeding the last day thereof and (v) with respect to each particular' Inter=st Rate
Mode, the day next succeeding the last day thereof.

The term "Record Date” means with respect to any Interest Payment Date during
a Daily Rate, Weekly Rate or Quarterly Rate Mode, or with respect to a Flexible
Segment, the Business Day next preceding such Interest Payment Date and, with respect
to any Interest Payment Date during a Semiannual Rate Mode or a Term Rate Period, the
fifteenth day of the calendar month next preceding such Interest Payment Date.

The term "Maximum Rate"” means the lesser of 14% per annum or the maximum
rate permitted by law,

The Series GG Bonds shall be deliverable in the form of registered Bonds
without coupons in the denominations of $5,000 and any integral multiple thereof during
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any Semiannual Rate Mode or Term Rate Mode; in the denominations OQQU%O?J} and
any integral multiple thereof during any Daily, Weekly or Quarterly Rate Mode; and in
the denominations of $100,000 and any integral multiple of $5,000 in excess of $100,00
during any Flexible Rate Mode

The Company has appointed a Remarketing Agent pursuant to the terms of the
Revenue Bond Indenture. The Company may remove or replace the Remarketing
Agent. The determination of each Daily Rate, Weekly Rate, Quarterly Rate, Semiannual
Rate and Term Rate and each Flexible Segment and Flexible Rate by the Remarketing
Agent shall be conclusive and binding upon the Trustee, the Company and the owners of
the Series'GG Bonds. The Revenue Bond Trustee shall provide the Trustee with notice
of each Daily- Rate, Weekly Rate, Quarterly Rate, Semiannual Rate and Term Rate and
each Flexible Scament and Flexible Rate as provided in the Supplemental Indenture.

As more fuily described in the Suppiemental Indenture, the Company reserves
the right, without any cinsent or other action by holders of the Series GG Bonds or the
bonds of any subsequent seiics, to amend the Mortgage to provide that the Mortgage, the
rights and obligations of the Company and the rights of the bondholders may be
modified with the consent of th:e holders of not less than 60% in aggregate principal
amount of the bonds adversely affecied: provided, however, that no modification shall
(1) extend the time, or reduce the amdunt, of any payment on any bond, without the
consent of the holder of each bond so affected; (2) permit the creation of any lien, not
otherwise permitted, prior to or on a parity witi the lien of the Mortgage, without the
consent of the holders of all bonds then outstanarig, or (3) reduce the above percentage
of the principal amount of bonds the holders of which ave required to approve any such
modification without the consent of the holders of all bords then outstanding.

On any Business Day during a Daily Rate Mode, a ‘Weekly Rate Mode or a
Quarterly Rate Mode, and on the day next succeeding the last dav/ofeach such Interest
Rate Mode, the Series GG Bonds shall be subject to optional ‘edrmption by the
Company, in whole or in part, at 100% of the principal amount therest, nlus accrued
interest, if any, to the redemption date.

On the day next succeeding the last day of any Flexible Segment with réspect to
any Series GG Bond (or portion of the principal amount thereof, in the event Chicago
Revenue Bonds of different Flexible Segments shall apply to the same Series GG Bond),
such bond (or portion thereof, as the case may be) shall be subject to optional
redemption by the Company, in whole or in part, at 100% of the principal amount
thereof.

On the day next succeeding the last day of any Semiannual Rate Period, the
Series GG Bonds shall be subject to optional redemption by the Company, in whole or in
part, at 100% of the principal amount thereof.

During any Term Rate Period, and on the day next succeeding the last day of




UNOFFICIAL COPY (06151577

such Term Rate Period, the Bonds shall be subject to optional redemption by the
Company, during the periods specified below, in whole at any time or in part from time
to time on any Interest Payment Date, at the redemption prices (expressed as percentages
of principal amount) hereinafter indicated plus accrued interest, if any, to the redemption
date:

LENGTH OF TERM RATE PERIOD

{(EXPRESSED IN YEARS) REDEMPTION PRICES
Greater than 17 after 10 years at 102%, declining by

1% annually to 100%
Less than or-2qual to 17 and greater  after 5 years at 102%, declining by
than 10 1% annually to 100%

Less than or equal toiand greater  after 5 years at 101-1/2%, declining

than 8 : annually by 1% to 100-1/2% and
then by 1/2 of 1% to 100%

Less than or equal to 8 and greater. after 3 years at 101-1/2%, declining

than 6 annually by 1% to 100-1/2 and then by 1/2 of 1% to
100%

Less than or equal to 6 and greater  aft#r 2 years at 101%, declining by

than 4 1/2 of 1% annually to 100%

Less than or equal to 4 and greater  after 2-years at 100-1/2%, declining

than 3 by 1/2 ot 1% ~nnually to 100%

Less than or equal to 3 only on the day 1iext succeeding the last day of the

period at 100%

With respect to any Term Rate Period, the Company rj2v specify in the notice
required by the Revenue Bond Indenture hereof redemption princs-and periods other
than those set forth above: provided, however, that such notice shail be accompanied by
an opinion of Bond Counsel stating that such changes in redemption prices and periods
(1) are authorized or permitted by the Revenue Bond Indenture and (i) will not adversely
affect the exclusion of the interest on the Chicago Revenue Bonds from federal gross
income.

The Series GG Bonds are subject to optional redemption by the Company, in
whole but not in part, at any time, at a redemption price of 100% of the principal amount
thereof, plus accrued interest, if any, to the redemption date, upon the occurrence of
certain events described in the Supplemental Indenture (relating to unreasonable burdens
or excessive liabilities imposed upon the Company; changes in the economic availability
of raw materials, operating supplies, fuel or other energy sources or supplies or
technological. or other changes rendering the Project uneconomic; court order or decree
preventing operations at the Project or rendering the continuation of the Project's
operations economically unfeasibie).
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All of the outstanding Series GG Bonds may be redeemed at any time by the
Company, by the payment of the principal amount thereof and accrued interest thereon
to the date of redemption, without the payment of any premium, in the event of the
acquisition by any federal, state or municipal authority of any substantial portion (which
shall be not less than one-third as determined by book values) of the income-producing
properties of the Company which are subject to the lien of the Mortgage.

All of the outstanding bonds under the Mortgage shall be redeemed by the
Company by the payment of the respective applicable redemption price or prices and
accrued interest thereon to the date of redemption, without the payment of any premium,
in the evént of the acquisition by any federal, state or municipal authority of all or
substantially“all of the income-producing properties of the Company which are subject to
the lien of the Martgage.

All of the ovistzading Series GG Bonds shall be redeemed by the Company not
more than sixty (60) days after the Trustee receives written notice from the Revenue
Bond Trustee stating that t'ie principal on the Chicago Revenue Bonds has been declared
to be immediately due and payak!e as a result of an event of default under the Revenue
Bond Indenture (as defined in.the Mortgage). The redemption price for any such
redemption shall be 100% of the-principal amount of the Series GG Bonds to be
redeemed, plus interest thereon accrued ‘o-the date fixed for redemption.

Series GG Bonds are also subject to riaadatory redemption at any time, in whole
(or in part as hereinafter provided), at 100% of the principal amount thereof, plus
accrued interest, if any, to the redemption date, in tne‘event that it is finally determined
by the Internal Revenue Service or by a court of competent jurisdiction that, as a result
of the failure by the Company to observe any covenant, agreement or representation in
that certain Loan Agreement dated as of March 1, 2000 betwcen the Company and the
City, the interest payable on the Chicago Revenue Bonds is wicladable for federal
incomne tax purposes in the gross income of any owner thereof, other than an owner who
is a "substantial user" of the Project or a "related person”, as provided in Section 147(a)
of the Internal Revenue Code of 1986, as amended (the "Code"), and the arplicable
regulations thereunder. Any such determination will not be considered fiaal for this
purpose unless the Company has been given written notice and, if it so desires, has been
afforded the opportunity to contest the same, either directly or in the name of any owier
of a Chicago Revenue Bond, and until the conclusion of any appellate review, if sought.
The Series GG Bonds shall be redeemed in whole after such determination unless
redemption of a portion of the Chicago Revenue Bonds outstanding would have the
result that interest payable on the Chicago Revenue Bonds remaining outstanding after
such redemption would not be includable for federal income tax purposes in the gross
income of any owner of the Chicago Revenue Bonds (other than an owner who is a
"substantial user” of the Project or a "related person" within the meaning of Section
147(a) of the Code), and in such event the Series GG Bonds shall be redeemed in such
amount as to accomplish that resuit.
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Notice of any redemption of the Series GG Bonds shall be given by mailing by
first-class mail, postage prepaid, at least thirty (30) days and not more than sixty (60)
days prior to the redemption date, to the holdérs of all such bonds to be redeemed at their
last addresses that shall appear upon the registry book, all as more fully provided in the
Mortgage. Notice of redemption having been duly given, the bonds called for
redemption shall become due and payable upon the redemption date and, if the
redemption price shall have been deposited with the Trustee, interest thereon shall cease
to accrue on and after the redemption date, and whenever the redemption price thereof
shall have been deposited with the Trustee and notice of redemption shall have been
duly given or provision therefore made, such bonds shall no longer be entitled to any
lien or bedcfit of the Mortgage.

In caceof certain events of default specified in the Mortgage, the principal of all
bonds issued‘and-cutstanding thereunder may be declared or may become due and
payable in the manncr 2ad with the effect provided in the Mortgage.

No recourse shall be hed for the payment of the principal of or interest on this
Bond, or for any claim based herzon, or otherwise in respect hereof or of the Mortgage,
to or against any incorporator, stockholder, director or officer, past, present or future, of
the Company, either directly or threugn the Company, under any constitution or statute
or rule of law or by the enforcement o <ny assessment or penalty or otherwise, all such
liability of incorporators, stockholders, dicectors and officers being released by the
holder hereof by the acceptance of this Bona, a7 being likewise waived and released by
the terms of the Mortgage.

This Bond is transferable by the registered hoidar-hereof in person or by a duly
authorized attorney at the office or agency of the Company/in the City of Chicago, State
of Illinois, upon surrender and cancellation of this Bond, and tliersupon a new registered
bond or bonds, without coupons, of the same series and for the sawie aggregate principal
amount will be issued to the transferee in exchange herefor. In the manner provided in
the Mortgage, registered Bonds without coupons of this series may, at-.he ontion of the
registered owner and upon surrender at said office or agency of the ‘Cornrany, be
exchanged for registered Bonds without coupons of this series of the sam¢ 2pgregate
principal amount of other authorized denominations. Notwithstanding the foregoing,
this Bond may not be sold, transferred, pledged or hypothecated except as required to
effect assignment to the Revenue Bond Trustee and to any successor trustee.

The Company and the Trustee and any paying agent may deem and treat the
person in whose name this Bond is registered as the absolute owner hereof for the
purpose of receiving payment and for all other purposes and neither the Company nor
the Trustee nor any paying agent shall be affected by any notice to the contrary.

This Bond shall not be entitled to any security or benefit under the Mortgage, and
shall not become valid or obligatory for any purpose, until this Bond shall have been
authenticated by the execution of the certificate, hereon endorsed, by the Trustee or its
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successor in trust under the Mortgage.

IN WITNESS WHEREOF, the Company has caused this Bond to be executed in
its name by its President, Executive Vice President, Chief Financial Officer, Treasurer or
a Vice President manually or in facsimile, and has caused its corporate seal manually or

in facsimile to be hereto affixed, attested by the manual or facsimile signature of its
Secretary or of an Assistant Secretary.

+Fresident

Attest:

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

{Form of Trustee's Ceraficate)

This bond is one of the bonds of the series designated, refertzd to and described in the
within-mentioned Mortgage.

U.S. BANK TRUST NATIONAL ASSOCIATION

Authorized Officer.
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ASSIGNMENT

For value received, the undersigned hereby sell(s) and. transfer(s) unto:

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE:

(Please print.or typewrite name and address, including zip code of assignee)

the within Bond and all wights thereunder, hereby irrevocably constituting and appointing
Attorney 1o transfer said Note on the books of the Trustee with full
power of substitution in the premises.

Dated:

Notice: The signature to this
Agsignment must correspond with the name
as vritten upon the face of the within
instrume:ut: in every particular, without
alteration c¢r-cnlargement, or any changes
whatever.

and

WHEREAS, all acts and things necessary to make the bonds of Series 3G, when
authenticated by the Trustee and issued as in the Mortgage and in this Supriemental
Indenture provided, the valid, binding and legal obligations of the Company, enftled in
all respects to the security of the Mortgage, have been done and performed and- the
creation, execution and delivery of this Supplemental Indenture have in all respects been
duly authorized by a resolution adopted by the Board of Directors of the Company; and

WHEREAS, the Company has requested the Trustee, pursuant to the provisions
of Article XVI of the Mortgage, to enter into this Supplemental Indenture for the
purpose of supplementing the Mortgage as herein provided;

NOW, THEREFORE, in consideration of the premises and of the sum of One
Dollar ($1.00) duly paid by the Trustee to the Company and for other good and valuable
considerations, the receipt whereof is hereby acknowledged, the parties hereto agree as

1t
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DESCRIPTION OF CERTAIN PROPERTY SUBJECT TO THE LIEN OF THE
MORTGAGE

The Company hereby mortgages and conveys unto the Trustee, its successor or
successors in trust, the property described in Schedule A hereto attached and expressly
made a part hereof.

TO HAVE AND TO HOLD all of said property hereby conveyed and mortgaged
or intended to be conveyed and mortgaged, together with the rents, issues and profits
thereof, urio Trustee, and its successor or successors in trust and their assigns in trust,
under the an subject to all of the terms, conditions and provisions of the Mortgage (as
the Mortgage is defined herein) and of this Supplemental Indenture as fully and in all
respects as if saed property had originally been described in said Mortgage.

Subject, however. to the reservations, exceptions, limitations and restrictions
contained in the several deeds, leases, servitudes, contracts or other instruments through
which the Company acquired-and/or claimed title to and/or enjoys the use of the
mortgaged property, and subject also to any mortgages or easements existing or placed
on any of said property at the time of itc acquisition, liens, for taxes and assessments not
due or, if due, in the course of contests;jutgments in the course of appeal or otherwise
in contest and secured by sufficient bond, liess arising out of proceedings in court in the
course of contests and undetermined liens or charges (if any) incidental to construction,
and subject also to such servitude, easements, rign:s and privileges in, over, on or
through said property as may have been granted by tiie Company to other persons prior
to the date of this Supplemental Indenture.

BUT IN TRUST, NEVERTHELESS, for the equal and proportionate benefit and
security of the holders of all bonds and interest coupons now or nerzafter issued under
the Mortgage and for the enforcement of and payment of said bonds znd coupons when
payable and the performance of and compliance with the covenants ang conditions of the
Mortgage without any preference, distinction or priority as to lien or otherv'ise of any
bond or bonds over others by reason of difference in time of the actual issue, sule or
negotiation thereof; but so that each and every bond now or hereafter issued undér thz
Mortgage shall have the same lien so that the interest and principal of any and all of sich
bonds shall, subject to the terms of the Mortgage, be equally and proportionately secured
thereby, as if they had been made, executed, delivered, sold and negotiated
simultaneously with the execution thereof.

UPON CONDITION that, until the happening of an event of default as provided
in the Mortgage, the Company shall be suffered and permitted to possess, use and enjoy
the property, rights, privileges and franchises conveyed herein and to receive and use the
rents, issues, income, revenues, earnings and profits thereof,

12
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[T IS HEREBY COVENANTED, DECLARED AND AGREED by and between
the Company and the Trustee, and its successor or successors in trust, as follows:

13
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ARTICLE I

FIRST AND REFUNDING MORTGAGE MULTI-MODAL BONDS,
SERIES GG

SECTION 1. A new series of bonds of the Company shall be issued under and
secured by the Mortgage as supplemented, which shall be designated as the Company's
"First and Refunding Mortgage Multi-Modal Bonds, Series GG". The aggregate
principal amount of bonds of Series GG which may be executed by the Company and
authenticated by the Trustee shall be limited to $50,000,000 (exclusive of bonds
authenticaied and delivered upon interdenominational or other exchanges and transfers
pursuant to Section.3 of Article I hereof and Sections 2, 5, 11 and 12 of Article [ of the
Original Mcrtgage and delivered pursuant to Section 3 of Article VI of the Original
Mortgage as the same may relate to fully registered bonds). Bonds of Series GG all shall
be registered bonds without coupons, and shall be due and payable March 1, 2030. All
bonds of Series GG shzll-bear interest from the date thereof, payable at or before 9:00
o'clock a.m. Chicago time zn each Interest Payment Date until the principal thereof shall
have become due and payable, at the rates determined as provided in Section 8 of this
Article I, and on any overdue principal and (to the extent that payment of such interest is
enforceable under the applicable law) on any overdue installment of interest at the same
rate per annum, and shall be payable beih as to principal and interest, and as to premium,
if any, in coin or currency of the United Statosof America which at the time of payment
is legal tender for the payment of public and-private debts, at the office or agency of the
Company in the City of Chicago, Illinois.

So long as there is no existing default in the payinent of interest on the bonds of
Series GG, the interest payable on any Interest Payment Date shall be to the person in
whose name any bond of Series GG is registered at the closc-of husiness on any Record
Date with respect to any Interest Payment Date, and such persos shall be entitled to
receive the interest payable on such Interest Payment Date notwiths anding any transfer
or exchange of such bond of Series GG subsequent to the Record Date and on or prior to
such Interest Payment Date, except as and to the extent the Company shal! devault in the
payment of the interest due on such Interest Payment Date, in which case suct défaulted
interest shall be paid to the person in whose name such bond of Series GG is régistered
at the close of business on a subsequent Record Date, which shall not be less thar five
(5) days prior to the date of payment of such defaulted interest established by notice
given by mail by or on behalf of the Company to the person in whose name such bond of
Series GG is then registered and to the Trustee not less than ten (10) days preceding such
subsequent record date.

As used in this Section 1, the term "default in the payment of interest”" means
failure to pay interest on the applicable Interest Payment Date disregarding any period of
grace permitted by Article X of the Mortgage.

SECTION 2. Bonds of Series GG may be issued only as registered bonds

14
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without coupons (hereinafter sometimes referred to as "registered bonds"), and they shall
be substantially in the form hereinbefore recited. They shall be issuable in
denominations which shall be multiples of $5,000 and any integral multiple thereof
during any Semiannual Rate Mode or Term Rate Mode; in the denominations of
$100,000 and any integral multiple thereof during any Daily, Weekly or Quarterly Rate
Mode; and in the denominations of $100,000 and any integral multiple of $5,000 in
excess of $100,00 during any Flexible Rate Mode and the execution by the Company of
any bond of Series GG shall evidence conclusively the due authorization of the
denomination of such bond. Each registered bond of Series GG shall be dated as of the
date of the Interest Payment Date on which interest was paid on other bonds of said
Series next preceding the date of issue of such registered bond, except that (i) so long as
there is no £xisting default in the payment of interest upon the bonds of Series GG, any
bond of Series<3G issued after the close of business on any Record Date with respect to
any Interest Payiocnt Date and prior to such Interest Payment Date, shall be dated as of
such Interest PayméntDate, and (ii) any bond of Series GG issued on an Interest
Payment Date on whick-iiiterest on other bonds of Series GG was paid shall be dated as
of the date of issue and (ui* 2ny bond of Series GG issued before the initial Interest
Payment Date, shall be dated Maxch 1, 2000, the date of commencement of the first
interest period for the bonds of Series GG, unless (i) above is applicable.

The registered owner of any bord-of Series GG dated as of an Interest Payment
Date as provided in (i) above shall, if the’Cempany shall default in the payment of
interest due on such Interest Payment Date zad such default shall be continuing, be
entitled to exchange such bond for a bond or bords-of Series GG of the same aggregate
principal amount dated as of the Interest Payment-Cate next preceding the Interest
Payment Date first mentioned in this sentence, or, if the-Company shall default in the
payment of interest on the first Interest Payment Date fcr bonds of Series GG, such
owner shall be entitled to exchange such bond for a bond or beads of Series GG of the
same aggregate principal amount dated as of March 1, 2000. i tne Trustee shall have
knowledge at any time that any registered owner of a bond of Series GC-shall be entitled
by the provision of the next preceding sentence to exchange such bona;, the Trustee shall
within thirty (30) days mail to such owner at the address of such owner appeuring upon
the registry book, a notice informing such owner that such owner has such right of
exchange.

SECTION 3. In the manner prescribed in the Mortgage, the holder of a
registered bond or bonds of Series GG may, at the office or agency of the Company in
the City of Chicago, State of Illinois, surrender such bond or bonds in exchange for a
like aggregate principal amount of one or more registered bonds of Series GG of any
authorized denomination or denominations.

No charge will be-made by the Company to the registered owner of a bond of
Series GG for the transfer thereof or for the exchange thereof for bonds of Series GG of
other authorized denominations, except, in the case of transfer, a charge sufficient to
reimburse the Company for any stamp or other tax or governmental charge required to

15
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be paid by the Company or the Trustee.

SECTION 4. All bonds of Series GG shall be executed on behalf of the
Company by the manual or facsimile signature of its President or the Executive Vice
‘President or the Chief Financial Officer or the Treasurer or a Vice President and shall
have affixed thereon the manual or facsimile seal of the Company attested by the manual
or facsimile signature of its Secretary or one of its Assistant Secretaries and be
authenticated by the execution by the Trustee of the certificate endorsed on said bonds,
and said bonds shall be issued from time to time, as the Board of Directors of the
Company may determine, but in accordance with the terms, provisions, conditions and
restrictions set forth in the Mortgage and in this Supplemental Indenture. The definitive
bonds of Szries GG may be issued in typewritten or printed form or otherwise as
provided in tne Mortgage.

SECTION 4. {2) The bonds of Series GG are subject to optional redemption by
the Company, in whoie put not in part, at any time, at a redemption price of 100% of the
principal amount thereof pius accrued interest, if any, to the redemption date, if any of
the following shall have ocCurred and if within one hundred and eighty (180) days
following said occurrence the Company files written notice with the City and the
Revenue Bond Trustee and directs ibat-the Chicago Revenue Bonds are to be redeemed:

(i) if, in the Company's reasonable judgment, unreasonable burdens or
excessive liabilities shall have been-iimposed upon the City or the Company
with respect to the Project or the mperation thereof, including, without
limitation, federal, state or other ad valcrera.property, income or other taxes,
other than ad valorem taxes presently levicd upon privately owned property
used for the same general purposes as the Project; o1

(ii) if changes in the economic availability of ra'# materials, operating
supplies, fuel or other energy sources or supplies, or fac lities necessary for
the operation of the Project or such technological or other changes shall have
occurred which, in the Company's reasonable judgment, rend=r tae Project
uneconomic for such purposes; or

(iii) any court or administrative body shall enter an order or deciee
preventing operations at the Project for six consecutive months; or

(v) any court or administrative agency shall issue an order, decree or
regulation the compliance with which would, in the opinion of the Company,
render the continuation of the Project's operations economically unfeasible.

(b) On any Business Day during a Daily Rate Mode, a Weekly Rate Mode or
a Quarterly Rate Mode, and on the day next succeeding the last day of each such
[nterest Rate Mode, the bonds of Series GG shall be subject to optional redemption by
the Company, in whole or in part, at 100% of the principal amount thereof, plus accrued
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On the day next succeeding the last day of any Flexible Segment with respect to
any bond of Series GG, such bond of Series GG shall be subject to optional redemption
by the Company, in whole or in part, at 100% of the principal amount thereof.

On the day next succeeding the last day of any Semiannual Rate Period, the
Bonds shall be subject to optional redemption by the Company, in whole or in part, at
100% of the principal amount thereof.

Daring any Term Rate Period, and on the day next succeeding the last day of
each Term Rate Period, the bonds of Series GG shall be subject to optional redemption
by the Compazy, during the periods specified below, in whole at any time or in part
from time to tiraé-on any Interest Payment Date, at the redemption prices (expressed as
percentages of prineipzi amount) hereinafter indicated plus accrued interest, if any, to
the redemption date:

LENGTH OF TERM RATE PERIO™

EXPRESSED IN YEARS

'greatcr than 17

less than or equal to 17 and greater
than 10

less than or equal to 10 and greater
than §

less than or equal to 8 and greater
than 6 '

less than or equal to 6 and greater
than 4
less than or equal to 4 and greater
than 3

less than or equal to 3

REDEMPTION PRICES
after 10 years at 102%, declining
0y 1% annually to 100%
after 5 yoars at 102%, declining
by 1% aunnally to 100%
after 5 yeats 2t 101-1/2%, declining
annually by 1% t= 100-1/2% and then
by 1/2 of 1% to 106%
after 3 years at 101-1/2%, declining
annually by 1% to 100-1/2% and then
by 1/2 of 1% to 100%
after 2 years at 101%, declinirg
by 1/2 of 1% annually to 100%
after 2 years at 100-1/2%, declining
by 1/2 of 1% annually to 100%

only on the day next succeeding the last day of

the period at 100%

With respect to any Term Rate Period, the Company may specify in the notice

required by Section 8(e)(ii) of this Article | redemption prices and periods other than
those set forth above; provided, however, that such notice shall be accompanied by an
opinion of Bond Counsel stating that such changes in redemption prices and periods
(1) are authorized or permitted by the Act and the Revenue Bond Indenture and (ii) will
not adversely affect the exclusion of the interest on the Chicago Revenue Bonds from
federal gross income.

(c) All of the outstanding bonds of Series GG may be redeemed at any time by

17
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the Company, by the payment of the principal amount thereof and accrued interest
thereon to the date of redemption, without the payment of any premium, in the event of
the acquisition by any federal, state or municipal authority of any substantial portion
(which shall be not less than one-third as determined by book values) of the income-
producing properties of the Company which are subject to the lien of the Mortgage.

(d) The bonds of Series GG are subject to mandatory redemption at any time, in
whole (or in part, as hereinafter provided), at 100% of the principal amount thereof, plus
accrued interest, if any, to the redemption date, in the event that it is finally determined
by the Internal Revenue Service or by a court of competent jurisdiction that, as a result
of the fai'are by the Company to observe any covenant, agreement or representation in
the Agreemsat, the interest payable on the Chicago Revenue Bonds is includable for
federal incoine tax purposes in the gross income of any owner thereof, other than an
owner who is/a “substantial user” of the Project or a "related person”, as provided in
Section 147(a) of the'Code, and the applicable regulations thereunder. For purposes of
this paragraph (d), the "swner" of a Chicago Revenue Bond includes a "Beneficial
Owner" as defined in the Revenue Bond Indenture. Any such determination will not be
considered final for this purpuse rnless the Company has been given written notice and,
if it so desires, has been affordec. the opportunity to contest the same, either directly or in
the name of any owner of a Chicago-Revenue Bond, and until the conclusion of any
appellate review, if sought. The bonds «f Series GG shall be redeemed in whole after
such determination unless redemption of & portion of the Chicago Revenue Bonds
outstanding would have the result that interest payable on the Chicago Revenue Bonds
remaining outstanding after such redemption would not be includable for federal income
tax purposes in the gross income of any owner of‘th. Chicago Revenue Bonds (other
than an owner who is a "substantial user" of the Project/or-a "related person" within the
meaning of Section 147(a} of the Code) and in such event the bonds of Series GG shall
be redeemed (in the principal amount of $5,000 or any integral‘multiple thereof) in such
amount as to accomplish that result. Any redemption pursuant o tiis subparagraph (d)
shall be on any date within one hundred and eighty (180) days from the time of such
final determination.

(e) All of the outstanding bonds of Series GG shall be redeemed by the Company
not more than sixty (60) days after the Trustee receives written notice from the Révenue
Bond Trustee stating that the principal on the Chicago Revenue Bonds has been deciaied
to be immediately due and payable as a result of an event of default under the Revenue
Bond Indenture. The redemption price for any such redemption shall be 100% of the
principal amount of the bonds of Series GG to be redeemed, plus interest thereon
accrued to the date fixed for redemption.

SECTION 6. If bonds of Series GG are to be redeemed as provided in Section 5
of this Article 1, notice of redemption shall be mailed by or on behalf of the Company,
postage prepaid, at least thirty (30) days and not more than sixty (60) days prior to such
date of redemption, to the registered owners of all bonds of Series GG to be so
redeemed, at their respective addresses appearing upon the registry book. Any notice
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which is mailed as herein provided shall be conclusively presumed to have been properly
and sufficiently given on the date of such mailing, whether or not the holder receives the
notice. In any case, failure to give due notice by mail, or any defect in the notice, to the
registered owners of any bonds of Series GG designated for redemption as a whole or in
part, shall not affect the validity of the proceedings for the redemption of any other bond
of Series GG. In case of any redemption of bonds of Series GG by the Trustee pursuant
to the provisions of the Mortgage or any indenture supplemental thereto, notice of
redemption shall be given in a similar manner by the Trustee.

Except as provided above, the provisions of Article VI of the Mortgage shall in
all respects.apply to any such redemption.

SECTION 7. Bonds of Series GG shall bear the following legend: "This Bond
may not be suld; transferred, pledged or hypothecated except as required to effect
assignment to the Revonue Bond Trustee and to any successor trustee.”

SECTION 8. The bunds of Series GG shall initially bear interest at the Weekly
Rate. Thereafter, in the manrer hereinafter provided, the bonds of Series GG shall bear
interest at the Daily Rate, the Weexly Rate, the Quarterly Rate, the Flexible Rate, the
Semiannual Rate or the Term Rat¢, bt in no event shall the bonds of Series GG be in
more than one Interest Rate Mode at sny one time; provided that, anything to the
contrary herein notwithstanding, the bonas of Geries GG shall at all times bear interest at
the rate or rates from time to time born by theChicago Revenue Bonds.

(a) (i) For each Daily Rate Period, the bonds of Series GG shall bear interest at
the applicable Daily Rate, which in each case shall be netermined by the Remarketing
Agent not later than 10:00 a.m., New York City time, on {fie,commencement of such
Daily Rate Period. The Daily Rate for each Daily Rate Perio shall be the lowest rate
which, in the judgment of the Remarketing Agent, would enable-the-Remarketing Agent
to sell the Chicago Revenue Bonds on the effective date of such Daiiy Rate at a price
equal to 100% of the principal amount thereof; provided, however, tha: with respect to
any day which is not a Business Day and any other day for which the Remarketing
Agent shall not have determined a Daily Rate, the Daily Rate for such day sliail be the
same as the Daily Rate for the immediately preceding day. In no event shall tie Daily
Rate exceed the Maximum Rate. The Revenue Bond Trustee shall provide the Trastee
with written notice on a monthly basis of each Daily Rate, as determined.

(i) At any time, the Company, by written direction to the City, the Revenue
Bond Trustee and the Remarketing Agent, may elect that the Chicago Revenue Bonds
shall bear interest at a Daily Rate. Such direction shall (A) specify the effective date of
such adjustment to a Daily Rate Mode which shall be (1) a day not earlier than the 25th
day following the fifth Business. Day after the date of receipt by the Revenue Bond’
Trustee of such direction, (2) in the case of an adjustment from a Semiannual Rate Mode
or a Term Rate Period, the day immediately following the last day of the then current
Semiannual Rate Mode or Term Rate Period, as applicable, and (3) in the case of an
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adjustment from a Flexible Rate Mode, the day immediately following the last day of the
then current Flexible Rate Mode as determined in accordance with
Sectton 8(f)(iii) hereof; and (B} in the case of ‘an adjustment from a Term Rate Period, be
accompanied by an opinion of Bond Counsel stating that such adjustment (1) is
authorized or permitted by the Revenue Bond Indenture and (2) will not adversely affect
the exclusion of the interest on the Chicago Revenue Bonds from federal gross income.
During each Daily Rate Mode commencing on a date so specified or determined

~ (provided that the opinion of Bond Counsel described in clause (B) above, if required, is
reaffirmed as of such date) and ending on the day immediately preceding the effective
date of the next succeeding Interest Rate Mode, the interest rate borne by the bonds of
Series GC shall be a Daily Rate determined as provided above.

(b) (i) _Fer each Weekly Rate Period, the bonds of Series GG shall bear interest
at the applicatlc Weekly Rate, which, in each case, shall be determined by the
Remarketing Agent rio ater than 4:00 p.m., New York City time, on the Business Day
immediately preceding the commencement of the initial Weekly Rate Period of a
Weekly Rate Mode and thereafter no later than 10:00 a.m., New York City time, on the
first day of each succeeding ‘Weelkly Rate Period to which it relates. The Weekly Rate
for each Weekly Rate Period siall be the lowest rate which, in the judgement of the
Remarketing Agent, would enable ihe-Remarketing Agent to sell the Chicago Revenue
Bonds on the effective date of such-¥eekly Rate at a price equal to 100% of the
principal amount thereof; provided, however, that if the Remarketing Agent shall not
have determined a Weekly Rate for any Weekly Rate Period, the Weekly Rate for such
Weekly Rate Period shall be the same as the Weeldv-Rate for the immediately preceding
Weekly Rate Period. In no event shall the Weekly Ratz 2xceed the Maximum Rate. The
Revenue Bond Trustee shall provide the Trustee with wiitten notice on a monthly basis
of each Weekly Rate, as determined.

(i)  Atany time, the Company, by written direction tu tiie-City, the Revenue
Bond Trustee and the Remarketing Agent, may elect that the Chicago Revenue Bonds
shall bear interest at a Weekly Rate. Such direction shall (A) specify ihe effective date
of such adjustment to a Weekly Rate Mode which shall be (1) a day not ecrlirr than the
25th day following the fifth Business Day after the date of receipt by the Trusies of such
direction, (2) in the case of an adjustment from a Semiannual Rate Mode or a Terin Rate
Period, the day immediately following the last day of the then current Semiannual Rate
Mode or Term Rate Period, as applicable, and (3) in the case of an adjustment from a
Flexible Rate Mode, the day immediately following the last day of the then current
Flexible Rate Mode as determined in accordance with Section &(f) hereof: and (B) in the
case of an adjustment from a Term Rate Period, be accompanied by an opinion of Bond
Counsel stating that such adjustment (1) is authorized or permitted by the Revenue Bond
[ndenture and (2) will not adversely affect the exclusion of the interest on the Chicago
Revenue Bonds from federal gross income. During each Weekly Rate Mode
commencing on a date so specified or determined (provided that the opinion of Bond
Counsel described in clause (B) above, if required, is reaffirmed as of such date) and
ending on the day immediately preceding the effective date of the next succeeding
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Interest Rate Mode, the interest rate borne by the bonds of Series GG shall be a Weekly
Rate determined as provided above.

(¢) (i) For each Quarterly Rate Period, the bonds of Series GG shall bear interest
at the applicable Quarterly Rate, which in each case shall be determined by the
Remarketing Agent no later than 12:00 noon, New York City time, on the Business Day
immediately preceding the commencement of the Quarterly Rate Period to which it
relates. The Quarterly Rate for each Quarterly Rate Period shall be the lowest rate
which, in the judgement of the Remarketing Agent, would enable the Remarketing
Agent to sell the Chicago Revenue Bonds on the effective date of such Quarterly Rate at
a price equa! to 100% of the principal amount thereof; provided, however, that if, for any
reason, a Quarterly Rate for any Quarterly Rate Period shall not be determined or be
effective, the Irterest Rate Mode for the bonds of Series GG shall automatically convert
to a Weekly Raie*ode. If a Weekly Rate for the first day of such Weekly Rate Mode is
not determined as provided in Section 8(b)(i) hereof, the Weekly Rate for the first day of
such Weekly Rate Mod: shall be 100% of the BMA Municipal Index. In no event shall
any Quarterly Rate be greater than the Maximum Rate. The Revenue Bond Trustee shall
provide the Trustee with proript yritten notice of each Quarterly Rate, as determined.

(ii)At any time, the Compary; by written direction to the City, the Revenue Bond
Trustee and the Remarketing Agent, w2y elect that the Chicago Revenue Bonds shall
bear interest at a Quarterly Rate. Such direction shall (A) specify the effective date of
such adjustment to a Quarterly Rate Mode which shall be (1) a day not earlier than the
25th day following the fifth Business Day after tre date of receipt by the Revenue Bond
Trustee of such direction, (2) in the case of an adjusimert from a Semiannual Rate Mode
or a Term Rate Period, the day immediately following the last day of the then current
Semiannual Rate Mode or Term Rate Period, as applicable, and (3) in the case of an
adjustment from a Flexible Rate Mode, the day immediately Tolicwing the last day of the
then current Flexible Rate Mode as determined in“2ccordance with
Section 8(f)(iii) hereof; and (B) in the case of an adjustment from a ‘Terrn Rate Period, be
accompanied by an opinion of Bond Counsel stating that such adjustment (1) is
authorized or permitted by the Revenue Bond Indenture and (2) will not acversely affect
the exclusion of the interest on the Chicago Revenue Bonds from federal gress income.
During each Quarterly Rate Mode commencing on a date so specified or deiermined
(provided that the opinion of Bond Counsel described in clause (B) above, if required; is
reaffirmed as of such date) and ending on the day immediately preceding the effective
date of the next succeeding Interest Rate Mode, the interest rate borne by the bonds of
Series GG shall be a Quarterly Rate determined as provided above.

(d) (i) For each Semiannual Rate Period, the bonds of Series GG shall bear
interest at the applicable Semiannual Rate determined by the Remarketing Agent on a
Business Day selected by it, but not more than 15 days prior to the first day of such
Semiannual Rate Period. The Semiannual Rate for each Semiannual Rate Period shall
be the rate determined by the Remarketing Agent on such date, and filed on such date
with the Revenue Bond Trustee and the Company, by written notice or by telephone

21




UNOFFICIAL COPY
RO1518TT

promptly confirmed by telecopy or other writing, as being the lowest rate which would
enable the Remarketing Agent to sell the Chicago Revenue Bonds on the effective date
of such Semiannual Rate at a price equal to 100% of the principal amount thereof;
provided, however, that if, for any reason, a Semiannual Rate for any Semiannual Rate
Period shall not be determined or effective, the Interest Rate Mode for the bonds of
Series GG shall automatically convert to a Weekly Rate Mode. If a Weekly Rate for the
first day of such Weekly Rate Mode is not determined as provided in
Section 8(b)(i) hereof, the Weekly Rate for the first day of such Weekly Rate Mode shall
be 100% of the BMA Municipal Index. In no event shall any Semiannual Rate be
greater than the Maximum Rate. The Revenue Bond Trustee shall provide the Trustee
with prompt written notice of each Semiannual Rate, as determined.

(i) At ar.v time, the Company, by written direction to the Issuer, the Trustee and
the Remarketizig 4 gent, may elect that the Chicago Revenue Bonds shall bear interest at
a Semiannual Rate Such direction shall (A) specify the effective date of such
adjustment to a Semiar.pual Rate Mode (which shall be (1) a day not earlier than the
25th day following the fifti Business Day after the date of receipt by the Revenue Bond
Trustee of such direction, (2)in the case of an adjustment from a Flexible Rate Mode,
the day immediately following the last day of the then current Flexible Rate Mode as
determined in accordance with ‘Section 8(f)(iii) hereof and (3)in the case of an
adjustment from a Term Rate Peried, «iix’day immediately following the last day of the
then current Term Rate Period and (B) in the case of an adjustment from a Term Rate
Period, be accompanied by an opinion of Rord Counsel stating that such adjustment
(1) is authorized or permitted by the Revenue Borid Indenture and (2) will not adversely
affect the exclusion of the interest on the Chicage R:venue Bonds from federal gross
income.

(e) (i) For each Term Rate Period, the bonds of Setics 3G shall bear interest at
the Term Rate determined by the Remarketing Agent on a Business Day selected by it,
but not more than 15 days prior to the first day of such Term Raie Pcriod. The Term
Rate shall be the rate determined by the Remarketing Agent on such'dare, and filed on
such date with the Revenue Bond Trustee and the Company, by written nctice or by
telephone promptly confirmed by telecopy or other writing, as being the '0west rate
which would enable the Remarketing Agent to sell the Chicago Revenue Bonds on the
effective date of such Term Rate at a price equal to 100% of the principal aniount
thereof; provided, however, that if, for any reason, a Term Rate for any Term Rate
Period shall not be determined or effective, the Interest Rate Mode for the bonds of
Series GG shall automatically convert to a Weekly Rate Mode. If a Weekly Rate for the
first day of such Weekly Rate Mode is not determined as provided in
Section 8(b)(i) hereof, the Weekly Rate for the first day of such Weekly Rate Mode shall
be 100% of the BMA Municipal Index. The Revenue Bond Trustee shall provide
promptly the Trustee with written notice of each Term Rate, as determined. In no event
shall any Term Rate be greater than the Maximum Rate.

(i)At any time, the Company, by written direction to the City, the Revenue Bond
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Trustee and the Remarketing Agent, may elect that the Chicago Revenue Bonds shall
bear, or continue to bear, interest at a Term Rate, and if it shall so elect, shall determine
the duration of the Term Rate Period during which the bonds of Series GG shall bear
interest at such Term Rate. As a part of such election, the Company also may determine
that the initial Term Rate Period shall be followed by successive Term Rate Periods and,
if the Company so elects, shall specify the duration of each such successive Term Rate
Period as provided in this subparagraph (ii). Such direction shall (A) specify the
effective date of each Term Rate Period (which shall be (1) a day not earlier than the
25th day following the fifth Business Day after the date of receipt by the Revenue Bond
Trustee of such direction, (2) in the case of an adjustment from a Flexible Rate Mode,
the day irimediately following the last day of the then current Flexible Rate Mode as
determined 12 accordance with Section 8(f)(iii) of this Article I and (3) in the case of an
adjustment ffor1.a Semiannual Rate Mode or a Term Rate Period, the day immediately
following the Jast day of the then current Semiannual Rate Mode or Term Rate Period,
as appropriate); (b} sgecify the last day of such Term Rate Period or, if successive Term
Rate Periods shall have _heen designated, the last day of each such Term Rate Period
(which shall be for each Tesm Rate Period either the day immediately preceding the
Maturity Date or the day imimediately preceding the first day of the twelfth (or any
integral mulitiple of 12) succeeding calendar month after the effective date thereof); and
(C) unless the adjustment is from a Term Rate Period of equal duration, be accompanied
by an opinion of Bond Counsel stating that such adjustment (1) is authorized or
permitted by the Revenue Bond Indenture apd(2) will not adversely affect the exclusion
of the interest on the Chicago Revenue 2ords from federal gross income. If the
Company shall designate successive Term Rate Ferinds, but shall not, with respect to the
second or any subsequent Term Rate Period, speciry any of the information described in
clause (A) above, the Company, by written direction to-the City, the Revenue Bond
Trustee and the Remarketing Agent, given not later than\the fifth Business Day
preceding the 25th day prior to the first day of such successivz Term Rate Period, may
specify any of such information not previously specified with respeetto such Term Rate
Period which information shall be accompanied by an opinion 0r Bond Counsel as
described above, if required. During the Term Rate Period commencing and ending on
the dates so determined and during each successive Term Rate Period, if aily, tae interest
rate borne by the bonds of Series GG shall be a Term Rate (provided that the-0rinion of
Bond Counsel described in clause (C) above, if required, is reaffirmed as of such/date of
commencement). If, by the fifth Business Day preceding the 24th day prior to thé jast
day of any Term Rate Period, the Revenue Bond Trustee shall not have received notice
of the Company's election that, during the next succeeding Interest Rate Mode, the bonds
of Series GG shall bear interest at a Daily Rate, a Weekly Rate, a Quarterly Rate, a
Flexible Rate, a Semiannual Rate or a Term Rate, the next succeeding Interest Rate
Mode shall be a Term Rate Period of the same duration as the immediately preceding
Term Rate Period; provided, however, that if the last day of any successive Term Rate
Period would end after the day prior to the Maturity Date, the next succeeding Interest
Rate Mode shall be a Term Rate Period ending on the day prior to the Maturity Date.

(f) (i) During each Flexible Rate Mode, each bond of Series GG (or portion of
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the principal amount thereof, in the event Chicago Revenue Bonds of different Flexible
Segments shall apply to the same bond of Series GG) shall bear interest during each
Flexible Segment for a related Chicago Revenue Bond at the Flexible Rate for such
Chicago Revenue Bond as described herein. Different Flexible Segments may apply to
different Chicago Revenue Bonds at any time and from time to time. Chicago Revenue
Bonds of different Flexible Segments may relate to the same bond of Series GG at any
time and from time to time. The Flexible Segment for each Chicago Revenue Bond
shall be a period of at least one day and not more than 270 days ending on a day that
immediately precedes a Business Day, determined by the Remarketing Agent to be the
period which, together with all such other Flexible Segments for all Chicago Revenue
Bonds theiroutstanding, will result in the lowest overall interest expense on the Chicago
Revenue Bonds over the next succeeding 270 days. The Flexible Rate for each Flexible
Segment for =a~h Chicago Revenue Bond shall be determined by the Remarketing Agent
no later than’the first day of such Flexible Segment (and in time to enable the
Remarketing Agent“io: give to the Revenue Bond Trustee the notice required by
Section 404(c) of the Fevenue Bond Indenture) to be the lowest interest rate which
would enable the Remarketinz Agent to sell the Chicago Revenue Bonds on the effective
date of such rate at a price equal to 100% of the principal amount thereof. If a Flexible
Segment or a Flexible Rate for a Flexible Segment is not determined or effective, the
Flexible Segment for such Chicago Revenue Bond shall be a Flexible Segment of one
day, and the interest rate for such Ficxible Segment of one day shall be 100% of the
BMA Municipal Index. In no event shall tlie Flexible Rate for any Flexible Segment
exceed the Maximum Rate. The Revenue Bepd Trustee shall provide the Trustee with
facsimile or telephonic notice of each Flexible S¢gment and Flexible Rate.

(ii)At any time, the Company, by written direction to the City, the Revenue Bond
Trustee and the Remarketing Agent, may elect that the Chicago Revenue Bonds shall
bear interest at Flexible Rates. Such direction shall (A) specify the effective date of the
Flexible Rate Mode during which the bonds of Series GG shali-bedr interest at Flexible
Rates which shall be (1) a Business Day not earlier than the 25th day following the fifth
Business Day after the date of receipt by the Trustee of such direction, and (2) in the
case of an adjustment from a Semiannual Rate Mode or a Term Rate Pério, the day
immediately following the last day of the then current Semiannual Rate Mode or Term
Rate Period, as applicable; and (B) in the case of an adjustment from a Tern Rate
Period, be accompanied by an opinion of Bond Counsel stating that such adjustment
(1) is authorized or permitted by the Revenue Bond Indenture and (2) will not adversely
affect the exclusion of the interest on the Chicago Revenue Bonds from federal gross
income. During each Flexible Rate Mode commencing on the date so specified
(provided that the opinion of Bond Counsel described in clause (B) above, if required, is
reaffirmed as of such date) and ending on the day immediately preceding the effective
date of the next succeeding Interest Rate Mode, each bond of Series GG shall bear
interest at a Flexible Rate during each Flexible Segment for such bond of Series GG.

(ii)As a condition precedent to the election during a Flexible Rate Mode to
adjust to a different Interest Rate Mode for the Chicago Revenue Bonds pursuant to
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Section 8(a)(ii), (b)(ii), (c)(ii) or (d)(ii) of this Article I, the Remarketing Agent shall
determine Flexible Segments of such duration that, as soon as possible, all Flexible
Segments shall end on the same date, not less than the 24th day following the fifth
Business Day after the receipt by the Revenue Bond Trustee of the direction of the
Company effecting such election. The date on which all Flexible Segments so
determined shall end shall be the last day of the then current Flexible Rate Mode and the
day next succeeding such date shall be the effective date of the Daily Rate Mode, the
Weekly Rate Mode, the Quarterly Rate Mode, the Semiannual Rate Mode or the Term
Rate Period elected by the Company.

(g7, The determination of each Daily Rate, Weekly Rate, Quarterly Rate,
Semiannual -Rate and Term Rate and each Flexible Segment and Flexible Rate by the
Remarketing Agent shall be conclusive and binding upon the Trustee, the Company and
the owners of {tierands of Series GG.

(h)  Notwithstanding anything herein to the contrary, the Company may
rescind any election by it/to adjust to or continue an Interest Rate Mode pursuant to
Section 8(a)(ii), (b)(il), (c)(i1), (A)(i), (e)(ii) or (f)(ii) of this Article I prior to the
effective date of such adjustment or continuation by written notice thereof to the City,
the Revenue Bond Trustee and the Remarketing Agent prior to such effective date. If
the Revenue Bond Trustee receives iiztice of such rescission prior to the time the
Revenue Bond Trustee has given notice to ine¢,owners of the Chicago Revenue Bonds
pursuant to Section 203(a)(iii), (b)(iii), (c)(iii}.{d)(iii), (€)(iii) or (f)(iii) of the Revenue
Bond Indenture, then such notice of adjustment ¢i continuation shall be of no force and
effect. If the Revenue Bond Trustee receives notice of stich rescission after the Revenue
Bond Trustec has given notice to the owners of the Chicago Revenue Bonds pursuant to
Section 203(a)(iii), (b)(iii}, (c)(iii), (d)(iii), (e)(iii) or (fy(il1) of the Revenue Bond
Indenture, then the Interest Rate Mode for the bonds of Series GG shall automatically
adjust to a Weekly Rate Mode. In the event that an attempted ad;ustment from one
Interest Rate Mode to another Interest Rate Mode as herein provided does not become
effective, the Interest Rate Mode for the bonds of Series GG shall autornatically adjust to
a Weekly Rate Mode. If a Weekly Rate for the first day of any such WeeKly F.ate Mode
is not determined as provided in Section 8(b)(i) of this Article I, the Weekly Rate for the
first day of such Weekly Rate Mode shall be 100% of the BMA Municipal Ind¢x.' No
opinion of Bond Counsel shall be required in connection with any automatic adjustment
to a Weekly Rate Mode as in this Section 8(h) provided.

SECTION 9. In this Supplemental Indenture, the following terms shall have the
meanings specified in this Section 9, unless the context otherwise requires:

"Agreement” or "Loan Agreement" means the Loan Agreement
executed by and between the City and the Company dated March 1, 2000
with respect to the Chicago Revenue Bonds, as from time to time amended
and supplemented.
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"BMA Municipal Index" means the Bond Market Association
Municipal Index, as of the most recent date for which such index was
published, or such other weekly, high grade index comprised of seven-day,
tax-exempt variable rate demand notes produced by Municipal Market Data,
Inc., or its successors or as otherwise designated by the The Bond Market
association; provided, however, that if such index is no longer produced by
Municipal Market Data, Inc. or its successor, then the “BMA Municipal
[ndex” shall mean such other reasonably comparable index selected by the
Company.

"Bond Counsel" means an attorney at law or a firm of attorneys (who
is-of nationally recognized standing in matters pertaining to the tax-exempt
natore of interest on bonds issued by states and their political subdivisions)
duly 2dmitted to the practice of law before the highest court of any state of
the Uniterl Ctates of America.

"Business \Day" means any day which is not a Sunday or a legal
holiday or a day(including Saturday) on which banking institutions in
Chicago, Illinois, in New York, New York, and in the city where the
Principal Office of the Revenue Bond Trustee is located are not required or
authorized to remain closed «nd other than a day on which the New York
Stock Exchange is not closed.

"Chicago Revenue Bonds” mczis the Gas Supply Refunding Revenue
Bonds, 2000 Series A (The Peoples Gas'L:ght and Coke Company Project),
1ssued by the City in the aggregate principai amount of $50,000,000.

"City” means the City of Chicago, Itlinois.

"Code" means the Internal Revenue Code of 1985, as amended, and
all regulations promulgated thereunder.

"Daily Rate" means the variable interest rate on the/binds of
Series GG established in accordance with Section 8(a) of this Article1

"Daily Rate Mode" means each period of time during which the bonds
of Series GG bear interest at a Daily Rate.

"Daily Rate Period" means each period during a Daily Rate Mode
from and commencing on a Business Day to and including the day
immediately preceding the first Business Day thereafter, provided that the
first Daily Rate Period in any Daily Rate Mode shall commence on the
effective date of such Daily Rate Mode.

"Flexible Rate” shall mean, with respect to any Chicago Revenue
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Bond, the non-variable interest rate associated with such Chicago Revenue
Bond established in accordance with Section 8(f) of this Article I and
Section 203(f) of the Revenue Bond Indenture.

"Flexible Rate Mode" means each period, comprised of Flexible
Segments, during which Chicago Revenue Bonds and bonds of Series GG
bear interest at Flexible Rates.

"Flexible Segment" shall mean, with respect to each Chicago Revenue
Bond bearing interest at a Flexible Rate, the period established in accordance
viith Section §(f) of this Article I and Section 203(f) of the Revenue Bond
I:identure.

“interest Payment Date" means (i) during a Daily Rate Mode or
Weekly Rare Mode, the first Business Day of each calendar month, (ii)
during a Quarierly Rate Mode, the first Business Day of the third calendar
month following the sffective date of such Quarterly Rate Mode, and the first
Business Day of ¢ach-third month thereafter, (iii) during a Semiannual Rate
Mode or Term Rate Period, the first day of the sixth calendar month
following the effective dotc of such Semiannual Rate Mode or Term Rate
Period, as applicable, ana the-first day of each successive sixth calendar
month thereafter, (iv) with respecc to,any Flexible Segment, the Business Day
next succeeding the last day thereui and (v) with respect to each Interest Rate
Mode, the day next succeeding the last'dzy thereof.

"Interest Rate Mode" means any Daily Rate Mode, Weekly Rate
Mode, Quarterly Rate Mode, Flexible Rate Mode, S2miannual Rate Mode or
Term Rate Period.

"Maturity Date" means March 1, 2030.

"Maximum Rate” means the lesser of 14% per aanrm-or the
maximum rate permitted by law.

"Project” means the land, structures, machinery, equipment, sys:zins
or processes, or any portion thereof, which are described in Exhibit A to the

Agreement, as said Exhibit A may from time to time be amended.

"Quarterly Rate” means the variable interest rate on the bonds of
Series GG established in accordance with Section 8(c) of this Article L.

"Quarterly Rate Mode" means each period of time during which the
bonds of Series GG bear interest at a Quarterly Rate.

"Quarterly Rate Period" means each period during a Quarterly Rate
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Mode from and commencing on the first Business Day of a calendar month to
but not including the first Business Day of the third succeeding calendar
month, provided that the first Quarterly Rate Period in any Quarterly Rate
Mode shall be the period commencing on the effective date of such Quarterly
Rate Mode to but not including the first Business Day of the third succeeding
calendar month thereafter.

“Record Date” as used herein means with respect to any Interest
Payment Date during a Variable Rate Mode or with respect to a Flexible
Segment, the Business Day next preceding such Interest Payment Date, and,
with respect to any Interest Payment Date during a Semiannual Rate Mode or
a.Term Rate Period, the fifteenth day of the calendar month next preceding
such Interest Payment Date.

“KCimarketing Agent” means the remarketing agent appointed by the
Company in accordance with Section 408 of the Revenue Bond Indenture and
any permitted siuceessor thereto.

"Revenue Bind Indenture” means that certain Indenture of Trust
executed by and betweer: the City and the Revenue Bond Trustee, dated
March 1, 2000, and any animndments or supplements thereto, pursuant to
which the Chicago Revenue Bonds may be issued.

"Revenue Bond Trustee” meads Bank One Trust Company, National

» Association, and any successor trustee zppointed pursuant to Sections 11035

or 1109 of the Revenue Bond Indenture at the time serving as successor

trustee thereunder and shall include any co-wustee serving as such
thereunder.

"Semiannual Rate" means the non-variable interest rate on the bonds
of Series GG established in accordance with Section 8(d) of tius Article 1.

"Semiannual Rate Mode" means each period of time during‘wiich the
bonds of Series GG bear interest at a Semiannual Rate.

"Semiannual Rate Period" means each period during a Semiannual
Rate Mode from and commencing on the first day of a calendar month and to
but not including the first day of the sixth succeeding calendar month,
provided that the first Semiannual Rate Period in any Semiannual Rate Mode
shall be the period commencing on the effective date of such Semiannual
Rate Mode to but not including the first day of the sixth calendar month
thereafter,

"Term Rate" means a non-variable interest rate on the bonds of
Series GG established in accordance with Section 8(e) of this Article 1.
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"Term Rate Period" means each period during which a Term Rate is
in effect. '

"Variable Rate Mode" means each Daily Rate Mode, Weekly Rate
Mode and Quarterly Rate Mode.

"Weekly Rate" means the variable interest rate on the bonds of Series
GG established in accordance with Section §(b) of this Article I.

"Weekly Rate Mode"” means each period of time during which the
bonds of Series GG bear interest at a Weekly Rate.

"Weekly Rate Period" means each period during a Weekly Rate Mode
from and‘Cemmencing on a Thursday and ending on the next succeeding
Wednesday [ provided, however, that if a Weekly Rate Mode shall end on a
day other than'a)Wednesday , the last Weekly Rate Period during such
Weekly Rate Mode shall end on the last day of such Weekly Rate Mode;
provided, further, that the first Weekly Rate Period during a Weekly Rate
Mode shall be the pencd-ftom and commencing on the first day of such
Weekly Rate Mode and endir;}-on the next succeeding Wednesday.

SECTION 10. In any case where thecaiz of maturity of interest on or principal
of the bonds of Series GG or the date fixed for redzmption of any bonds of Series GG
shall be in the location of the principal office of the Trustee, a Saturday, Sunday or a
legal holiday or a day on which banking institutions are authorized by law to close in the
State of Illinois, then payment of interest or principal (and jreraium, if any) need not be
made on such date but may be made on the next succeeding Business Day with the same
force and effect as if made on the date of maturity or the date fixed for redemption, and
no interest shall accrue for the period after such date.

SECTION 11. The Company reserves the right, without any coasent.or other
action by holders of the bonds of Series GG or any subsequent series of bonds, +0.amend
the Mortgage by inserting the following language as Section 4 of Article X VI
immediately following current Section 3 of Article XV1 of the Mortgage:

SECTION 4. Anything in Section 1 of this Article to the contrary
notwithstanding, with the consent of the holders of not less than sixty per
centum (60%) in aggregate principal amount of the bonds at the time
outstanding or their attorneys-in-fact duly authorized, or, if the rights of
the holders of one or more, but not all, series then outstanding are
affected, the consent of the holders of not less than sixty per centum
(60%) in aggregate principal amount of the bonds at the time outstanding
'of all affected series, taken together, and not any other series, the
Company, when authorized by resolution of its Board of Directors, and
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the Trustee, from time to time and at any time, subject to the restrictions
in this Mortgage contained, may enter into an indenture or indentures
supplemental hereto for the purpose of adding any provisions to or
changing in any manner or eliminating any of the provisions of this
Indenture or of any supplemental indenture or modifying the rights and
obligations of the Company and the rights of the holders of any of the
bonds and coupons; provided, however, that no such supplemental
indenture shall (1) extend the maturity of any of the bonds or reduce the
rate or extend the time of payment of interest thereon, or reduce the
amount of the principal thereof, or reduce any premium payable on the
reciemption thereof or change the coin or currency in which any bond or
interest thereon is payable, without the consent of the holder of each bond
so affected, or (2) permit the creation of any lien, not otherwise permitted,
prior to or'ra a parity with the lien of the Mortgage, without the consent
of the holders of all the bonds then outstanding, or (3) reduce the
aforesaid percent2ge of the aggregate principal amount of bonds the
holders of which arz_required to approve any such supplemental
indenture, without the censent of the holders of all the bonds then
outstanding. For the purposes of this Section 4, bonds shall be deemed to
be affected by a supplemental indenture if such supplemental indenture
adversely affects or diminishes t*e rights of holders thereof against the
Company or against its property.

Upon the written request of the Company “accompanied by resolution of
its Board of Directors authorizing the executiop'of any such supplemental
indenture, and upon the filing with the Trustee of evidence of the consent
of bondholders as aforesaid (the instrument or instrurnents evidencing
such consent to be dated within one year of such reguest), the Trustee
shall join with the Company in the execution of such surplemental
indenture unless such supplemental indenture affects the Trastée's own
rights, duties or immunities under this Mortgage or otherwise, .12 which
case the Trustee may in its discretion but shall not be obligated to entzr
into such supplemental indenture. The Trustee shall be entitled to receive
and, subject to Section 7 of Article XV hereof, may rely upon, an opinion
of counsel as conclusive evidence that any such supplemental indenture is
authorized or permitted by the provisions of this Section 4.

It shall not be necessary for the consent of the bondholders under this
Section 4 to approve the particular form of any proposed supplemental
indenture, but it shall be sufficient if such consent shall approve the
substance thereof.

The Company and the Trustee, if they so elect, and either before or after
such 60% or greater consent has been obtained, may require the holder of
any bond consenting to the execution of any such supplemental indenture
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to submit his bond to the Trustee or to such bank, banker or trust
company as may be designated by the Trustee for the purpose, for the
notation thereon of the fact that the holder of such bond has consented to
the execution of such supplemental indenture, and in such case such
notation, in form satisfactory to the Trustee, shall be made upon all bonds
so submitted, and such bonds bearing such notation shall forthwith be
returned to the persons entitled thereto. All subsequent holders of bonds
bearing such notation shall be deemed to have consented to the execution
of such supplemental indenture, and consent, once given or deemed to be
given, may not be withdrawn.

Prior" to the execution by the Company and the Trustee of any
supplerental indenture pursuant to the provisions of this Section 4, the
Company chall publish a notice, setting forth in general terms the
substance of sich supplemental indenture, at least once in one daily
newspaper of gencral circulation in each city in which the principal of
any of the bonds snall be payable, or, if ail bonds outstanding of any
series shall be registered-bonds without coupons or coupon bonds
registered as to principal,.cuch notice with respect to such series shall be
mailed first class, postage pizpaid, and registered if the Company so
elects, to each registered holder ¢i-5onds of such series at the last address
of such holder appearing on the rcgistry books, such publication or
mailing, as the case may be, to be niade not less than thirty (30) days
prior to such execution. Any failure of the Company to give such notice,
or any defect therein, shall not, however, in‘ary-way impair or affect the
validity of any such supplemental indenture.

ARTICLE I
COVENANTS OF THE COMPANY

SECTION 1. The Company covenants and agrees, so long as any oi the bonds of
Series GG are outstanding or until provision shall have been made for the redeription or
payment thereof by the deposit with the Trustee of money necessary to effett such
redemption or payment, as follows:

(a) The Company, during or at the close of the calendar year 2000, and
during or at the close of each calendar year thereafter, shall charge against the
income for such calendar year and place to the credit of a "depreciation reserve
account” to be kept on its books, the greater of the following two amounts: (i) the
amount of $1,550,000, or (ii) an amount equal to 2 1/2% of the sum of

(1) the aggregate principal amount of all bonds which, at the time such
credit is placed to said "depreciation reserve account”, shall be outstanding
and shall have been outstanding under the Mortgage as supplemented for a
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period of not less than six (6) months, or which at such time shall have been
outstanding under the Mortgage supplemented for less than six (6) months,
if such bonds shall have been issued, or the proceeds thereof shall have
been used, directly or indirectly, for or on account of the pledge,
acquisition, exchange, cancellation, payment, refundment, redemption or
discharge at, before or after maturity of the bonds of any series theretofore
issued under the Mortgage or of any "underlying bonds" or “specified
obligations" as defined in Section 4 of Article IIf of the Mortgage; and

(i) the aggregate principal of all indebtedness of the Company
secured by a mortgage lien upon the properties or assets of the Company,
which is a lien superior to the lien of the Mortgage, except (A) any such
niorteage indebtedness the evidences of which shall then be pledged with
the Trastee under the provisions of the Mortgage or pledged with the Trustee
under any mortgage constituting a lien superior to the lien of the Mortgage
on any part/of the properties or assets of the Company, and (B) any such
mortgage indevi=dness for the payment or redemption of which the
necessary moneys shall have been deposited with the Trustee under the
Mortgage securing'the same; provided, however, that (1) the amount
required by this subparagraph (a) to be placed to the credit of such
"depreciation reserve accouit” in or for any calendar year shall be deemed to
include and not to be in addition-iv-amounts which, by the provisions of the
Mortgage, the Company is required to add to any depreciation reserve
account for such year, (2) nothing 1 tliis subparagraph (a) shall prevent the
Company from crediting to such "depreciation reserve account”, during or at
the close of any calendar year, an amount‘greater than the amount required
by this subparagraph (a) for such year, and (3) the Company may, from time
to time, during each such calendar year, charge-against such "depreciation
reserve account” the cost of depreciable property retired by it during such
year, including the cost, if any, of dismantling such retire1 property, less any
salvage credits applicable thereto.

(b) The Company after it shall have issued bonds of Series GG in the
aggregate principal amount of $50,000,000, shall not request the Trustee

(i) to authenticate bonds of any series under the Mortgage

(A) pursuant to Section 2 of Article III of the
Mortgage for or on account of the acquisition and cancellation, or of
the payment, cancellation, redemption or other discharge at, before or
after maturity, affected prior to January 1, 1951, of any bonds of any
.series theretofore issued under the Mortgage, or

(B) pursuant to Section 4 of Article [II of the
Mortgage, for or on account of the pledge, acquisition, exchange,
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cancellation, payment, refundment, redemption or discharge effected
prior to January 1, 1951, of "underlying bonds" or "specified
obligations” mentioned in said Section 4, or

(C) pursuant to Section 5 of Article III of the
Mortgage, for or in respect of expenditures made prior to January 1,
1951, for or on account of "permanent property", or

(11) to pay to the Company any cash pursuant to Section 6 of said
Article III for or on account of any transactions mentioned in clause (A) or
clause (B) of subdivision (i) of this subparagraph (b} or for or in respect of
any expenditures mentioned in clause (C) of subdivision (i) of this
wubnaragraph (b).

Neither shail.ine-Company request the Trustee to authenticate bonds of any series
under the provirians of Section 4 of Article I[II of the Mortgage or to pay the
Company any monzys vnder Section 6 of said Article III or under Article IX of
the Mortgage for oron_ account of the payment, discharge and cancellation
effected on or after January.1, 1944, at, before or after maturity of any of the
Refunding Mortgage Five-¥ci Cent Gold Bonds of the Company, dated
September 1, 1897, due Septembe=-1, 1947,

(¢) The Company shall not requcst the Trustee to authenticate bonds of
any series under the Mortgage or to pay tc the Company any cash deposited with
or received by the Trustee under the Mortgage {except cash deposited with or
received by the Trustee as and for a sinking fun/-{or any series of bonds which
have been or may hereafter be issued under the Mo tgage), unless the Company
as a part of such request, and in addition to all other documents required by the
Mortgage to be delivered to the Trustee in connection wrinsuch request, shall
deliver to the Trustee a certificate or certificates, signed by ‘he President or the
Executive Vice President or the Chief Financial Officer or a Vice President and
by the Treasurer or an Assistant Treasurer of the Company

(i) showing, in case such request is for the authentication o! bonds
pursuant to Section 5 of Article IIl of the Mortgage or for the payment of
cash pursuant to Section 6 of said Article Il for or in respect of
expenditures made by the Company on or after January 1, 1951, for or on
account of "permanent property":

(A) the total amount of expenditures (reduced to
the extent required, if any, by the provisions of clause (G) of this
subdivision (1)) made on or after January I, 1951, for or on account of
"permanent property";

(B) the original cost of all properties, subject to the
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lien of the Mortgage at any time on or after January 1, 1951, replaced
or retired on or after January 1, 1951, less, if any such property shall
have been released from the lien of the Mortgage pursuant to any
applicable provision of the Mortgage and to obtain such release cash
shall have been deposited with the Trustee, the amount of such cash:

(C) an amount equal to the sum of (1) 133-1/3% of
the aggregate principal amount of bonds which have been
authenticated after January 1, 1951, pursuant to Section 5 of Article
I of the Mortgage for or on account of such expenditures made on or
after January 1, 1951, plus (2) 133-1/3% of the aggregate amount of
deposited cash withdrawn after January 1, 1951, pursuant to the
provisions of Section 6 of Article I11 of the Mortgage for or in respect
af such expenditures made on or after January 1, 1951, plus (3) 133-
1/3%. of the aggregate amount of excess of the nature described in
subdivision (2) of Section 4 of Article ITI of the Mortgage eliminated
or compensated, as in said subdivision (2) provided, for or in respect
of expenditures of the Company for or on account of "permanent
property” dur.ag said period commencing January 1, 1951;

{&}an amount equal to 100% of the aggregate
amount of moneys withdiewn by the Company pursuant to the
provisions of Article IX ofthc Mortgage on or after January 1, 1951,
for or in respect of expeiicitures made for or on account of
"permanent property";

(E) an amount equal :0 the excess, if any, of the
amount shown pursuant to clause (A) aveve over the sum of the
amounts shown pursuant to clauses (B), (C) and (D) above;

(F) that, for a period of twelve'(12) consecutive
calendar months (to be selected by the Company) ¢ndiag within
ninety (90) days next preceding such request, the "net earnings of the
Company" shall have been at least twice the amount of the annual
interest requirement of all "mortgage and prior lien debt o: ine
Company™;

(G) that the amount of the expenditure, if any,
included in the expenditures set forth in clause (A) above in respect of
any particular "permanent property”, which at the time of its
acquisition was subject to the lien of any mortgage existing or placed
thereon at the time of its acquisition, does not exceed an amount equal
to the excess, if any, of the value (determined as provided in the first
paragraph of Section 8 of Article III of the Mortgage) of such
particular "permanent property” at the time of acquisition of such
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property over 133-1/3% of the principal amount of all indebtedness
secured by all such mortgages existing or placed on such particular
property at the time of the acquisition thereof, and that the amount of
the expenditure, if any, included in the expenditures set forth in clause
(A) above in respect of any particular "permanent property”, which at
the time of its acquisition was not subject to any such lien, does not
exceed an amount equal to the value (determined as provided in the
first paragraph of Section 8 of Article IIl of the Mortgage) of such
particular "permanent property" at the time of acquisition of such

property;

(ii) showing, in case such request is for the authentication of
bonds pursuant to Section 4 of Article III of the Mortgage or for the
payrient of cash pursuant to Section 6 of said Article I for or on account
of the.pledge, acquisition, exchange, cancellation, payment, refundment,
redempticr-or discharge effected on or after January 1, 1951, at, before or
after maturity of 2ny "specified obligations" mentioned in said Section 4,
that at the time-such "specified obligations” became “specified
obligations” or at same later date the Company, pursuant to the provisions
of Section 5 of Articie41i of the Mortgage, as limited by the provisions of
this Section 1, shall have oltzined, or shall have had the right to obtain, the
authentication and delivery ¢i bonds in any principal amount for or in
respect of expenditures made oiv o1 after January 1, 1951, for or on account
of "permanent property";

(i) showing, in case such reguest shall be for the payment of
moneys pursuant to Article 1X of the Moitgage for or in respect of
expenditures made for or on account of "perman«n:-property”, that none of
such expenditures were made (1) prior to January 11951, or (2) for or on
account of "permanent property” acquired more than six-months prior to
the date when the Trustee received the moneys so to be pzid (or in case of
moneys representing the proceeds of obligations, referred to in suid Article
IX, the date when the Trustee received such obligations); and

(iv) showing, in case such request is for the application ot-any
moneys pursuant to Article IX of the Mortgage to the payment,
redemption or purchase of any "specified obligations”, that such "specified
obligations", if pledged under the Mortgage, would permit the Company to

- obtain the authentication of bonds in a principal amount equal to the
principal amount of such "specified obligations" pursuant to the provisions
of Section 4 of Article III of the Mortgage as limited by the provisions of
this Section I. -

(d) In connection with any request for the authentication of bonds pursuant
to Section 5 of Article I1I of the Mortgage or the payment of cash pursuant to
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Section 6 of said Article IIT of Mortgage, for or in respect of expenditures made
by the Company on or after January 1, 1951, the Company shall not obtain the
authentication of bonds of any series under the Mortgage or the payment of any
cash in excess of 75% of the amount shown in the certificate delivered as a part
of such request pursuant to clause (E) of subdivision (i) of subparagraph (c) of
this Section 1; and the Company shall not obtain the authentication of any bonds
or the payment of any cash deposited with or received by the Trustee under the
Mortgage otherwise than in accordance with the provisions of the Mortgage as
supplemented.

(e) Wherever used in this Supplemental Indenture

(1) "mortgage and prior lien debt of the Company", as of the date
oi-uny request to the Trustee for the authentication of bonds or the
paynient of cash, shall mean:

(A) all the bonds then outstanding under the Mortgage,
less the amount.of any of such bonds which shall then be held by or
be delivered to_the Trustee for cancellation under any of the
provisions of the Mertgage, and less the amount of any such bonds for
the payment or redeingption of which the necessary moneys shall have
been deposited under the Mortgage with the Trustee to effect such
payment or redemption;

(B) the bonds then requested to be authenticated under the
Mortgage; and

(C) all mortgage indebtedness seoared by a lien superior to
the lien of the Mortgage on any part of the propeiiiss and assets of the
Company, except any such mortgage indebtedriess the evidences of
which shall then be pledged with the Trustee under the provisions of
the Mortgage or pledged with the Trustee under any mortgage
constituting a lien superior to the lien of the Mortgage on any vart of
the properties and assets of the Company, and except any such
mortgage indebtedness for the payment or redemption of whici ine
necessary moneys shall have been deposited with the trustee under the
mortgage securing the same to effect such payment or redemption;

(1) "net earnings of the Company" for any twelve (12) months'
period shall mean the amount remaining after deducting from the sum of

(A) the gross operating revenues of the Company for such
period derived from its property subject to the lien of the Mortgage,
including but not limited to revenues derived from electrical energy,
gas or steam purchased by the Company and resold by it, and the net
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income derived by the Company from its merchandising and jobbing
operations; and

(B) other income of the Company for such period derived
from interest on bank balances and from current working capital
invested in unpledged obligations of the United States of America or
of any state or of any municipality or subdivision thereof, and other
currently earned income of the Company derived from the ownership
of securities, in the treasury of the Company and unpledged, of
operating electric, gas or steam companies (including natural or
mixed gas production, storage, transportation or distribution
companies) or from unpledged advances to such companies any of the
securities of which are so owned, the sum of the following:

(C) operating expenses of the Company for such period,
inctuding maintenance and repairs, rentals, taxes (except taxes based
upon net income), insurance and the cost of electrical energy, gas or
steam purcnased for resale, but excepting expenses in connection with
operations, the nct income only of which is included in clause (A) of
subdivision (ii) of this subparagraph (e), and excepting all reserves or
charges for amortizati<in of debt discount and expense; and

(D) an amoumy,-if such period shall end with the close of a
calendar year, equal to the anicant which the Company is required by
subparagraph (a) of this Section-1 ‘o place, during or at the close of
such calendar year, to the credit of the "depreciation reserve account”,
mentioned in said subparagraph (a) (all d¢tesmined without deduction
for any charge made to the "depreciation reserve account” permitted
by clause (3) of the proviso of subparagraph (a)cf this Section 1), or,
if such period shall include parts of two (2) calendar years, then an
amount which shall be determined by (1) proratiny;, on a monthly
basis over the portion of the earlier year thus included, the amount
which the Company shall have been so required to crzdi to the
"depreciation reserve account” during or at the close of sucn erlier
year, and (2) prorating, on a monthly basis over the portion cf tne
later of said two (2) years thus included, the amount which the
Company would be required to credit to such "depreciation reserve
account” if such credit were placed to such account at the close of
such period;

provided, however, that the amount of other income of the Company, referred
to in clause (B) of subdivision (ii) of this subparagraph (e), shall not exceed
[0% of said net earnings; and income in the form of dividends received by
the Company upon stock of any class owned by it shall be considered as
currently earned under the provisions of said clause (B) to the extent that
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during such period the earnings of the paying company shall be sufficient for
the payment of dividends upon all stock of such class during such period; and
income in the form of interest received by the Company upon evidences of
indebtedness of any class owned by it shall be considered as currently earned
under the provisions of said clause (B) to the extent that during such period
the earnings of the paying company shall be available for the payment of the
interest accruing during such peried upon all indebtedness of such class, after
deducting from such earnings all interest charges accruing during such period
upon obligations secured by prior liens; and, in case any property owned by
the Company at the date of the request to the Trustee for the authentication of
vonds or payment or withdrawal of cash shall not have been owned by it
cuting any part of any such period, or shall have been owned by it during a
part ealy of such period, then and in every such case the net earnings (or net
losses)of such property (ascertained in like manner as above provided)
during said-period, or during such part thereof as shall have preceded the
acquisition ¢f-such property by the Company, shall be considered and treated
as net earnings (ot ret losses) of the Company for such period, and shall be
included in (or, if a pciloss, deducted in determining) such net earnings of
the Company;

(iii) "permanent” property” shall mean any and all plants,
equipment, additions, imprgvernents, betterments, facilities, or other
property of any kind (and includcs "extensions” and "purchased property"
as those terms are used in the Mortgase) acquired through construction,
purchase, consolidation, exchange ot eurérwise, as and for a part of the
permanent or fixed investment for the busiziess of the Company and used
or useful in connection with the generation and conversion of electrical
energy or in the manufacture of gas or steam/ecin the distribution or
transmission of electrical energy or gas or steam in‘th« territory in which
the Company is now operating its present properties-or in territory
contiguous thereto, or in territory capable of economic interconnection
therewith, but "permanent property” shall not include cask,_accounts or
bills receivable, securities, supplies, fuel or other assets ordinarily zlassed
as quick assets, or leasehold estates;

(iv) "original cost" of property shall mean the original cost of such
property to the Company if ascertainable from its records or, if such
original cost is not ascertainable, the value of such property at the time of
its acquisition, such value to be determined by an engineer or firm of
engineers to be selected by the Company and to be acceptable to the
Trustee, and the Trustee under such circumstances shall be furnished with
a certificate of such value signed by such engineer or firm of engineers.

(f) In connection with any request to the Trustee for the authentication of
bonds, pursuant to the provisions of Section 5 of Article I of the Mortgage or
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the payment of cash pursuant to the provisions of Section 6 of said Article I or
the provisions of Article IX of the Mortgage or the elimination or compensation
of any excess of the nature described in subdivision (2) of Section 4 of said
Article III, for or on account of expenditures for “permanent property”, the
Company shall furnish to the Trustee, in addition to the certificates and other
documents required to be delivered by the provisions of the Mortgage and the
provisions of other subparagraphs of this Section 1, the following:

(i) An opinion of counsel (who may be counsel for the Company),
selected by the Company and satisfactory to the Trustee, stating that the
Company has acquired good title to the property for or on account of the
expenditures for which additional bonds are requested to be authenticated
aud that such property is subject to the Mortgage as a direct lien thereon,
stkject only to the lien of any mortgages or easements existing or placed
on aiy of such property at the time of its acquisition, liens for taxes and
assessments not due or, if due, in the course of contest, judgments in the
course of appeal or otherwise in contest and secured by sufficient bond,
liens arising cut of proceedings in court in the course of contest and
undetermined lien: charges (if any) incidental to current construction; and

(ii) A certificaic sizned by the President or the Executive Vice
President or the Chief Financizi Cfticer or a Vice President and also by the
Treasurer or an Assistant Treasurer of the Company certifying that the
property for or on account of ¢ sxpenditures for which bonds are
requested to be authenticated or cash is requested to be paid is "permanent

property".

(g) The Company shall not hereafter issue any bonds under any
“underlying mortgage" as defined in Section 4 of Articic 1Ii of the Mortgage, or
under any mortgage which could become such an "underlying mortgage" upon
compliance with clause (b) of the proviso of subdivision (2) of 52id Section 4.

(h) The Company shall not request the Trustee to authenticate arnv bonds
under the provisions of Section 2 or Section 3 or Section 4 of Article ili of the
Mortgage and shall not apply for the payment of cash under Section 6 ot said
Article or under Article IX of the Mortgage (i) for or on account of bonds of
Series J deposited by the Company with the Trustee in lieu of cash under the
provisions of the sinking fund provided for in the supplemental indenture, dated
as of May 1, 1961, or for or on account of bonds of Series J redeemed through
the operation of said sinking fund, or (ii) for or on account of bonds of Series K
redeemed through the operation of the sinking fund provided for in the
supplemental indenture dated as of July 15, 1966, or (iii) for or on account of
bonds of Series L redeemed through the operation of the sinking fund provided
for in the supplemental indenture dated as of August 15, 1967, or (iv) for or on
account of bonds of Series M redeemed through the operation of the sinking fund
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provided for in the supplemental indenture dated as of September 15, 1970, or (v)
for or on account of bonds of Series N redeemed through the operation of the
sinking fund provided for in the supplemental indenture dated as of April 1,
1972, or (vi) for or on account of bonds of Series 0 redeemed through the
operation of the sinking fund provided for in the supplemental indenture dated as
of July 15, 1973, or (vii) for or on account of bonds of Series T redeemed
through the operation of the sinking fund provided for in the supplemental
indenture dated as of August 15, 1980, or (viii) on account of any cancelled or
uncancelled underlying bonds (or any uncancelled underlying bonds deposited as
collateral under Section 4 of Article III of the Mortgage) which shall have been
depasited under the provisions of the supplemental indenture, dated as of August
I, 1941, in lieu of cash.

()/In the event of the acquisition at any time by any federal, state or
municipal auttiority of all or substantially all of the income-producing properties
of the Compary which are subject to the lien of the Mortgage, the Company shall
be deemed to have riccted to redeem and to have requested the Trustee to redeem
all the bonds of all se:ies at the respective applicable redemption price or prices
(together with accrued irterest to the date of redemption), without the payment of
any premium, on a date detecmined by the Trustee in its discretion to be the
earliest practicable redemption-date after receipt by the Trustee of all cash which
the Trustee is entitled to receive in respect of such acquisition by such federal,
state or municipal authority. If the cash-co received by the Trustee and all other
cash then held by the Trustee as such, except funds held in trust for the benefit of
the holders of particular bonds and coupuny, is not sufficient to effect the
redemption of all the bonds of all series as &feresaid and to pay all amounts
owing to the Trustee under the Mortgage as suppleinented (including fees and
expenses to be incurred by the Trustee in connectiorr-with such redemption), the
Company covenants and agrees that, within five (5) days-after receipt by the
Trustee of all cash which the Trustee is entitled to receive as aforesaid in respect
of such acquisition, the Company will deposit with the Truste= for that purpose
cash in an amount sufficient to make up such deficiency.

Upon receipt by the Trustee of moneys sufficient for said purposes, ricace of
such redemption shall be given by the Trustee for and on behalf and in the harne
of the Company. To the extent that such cash received, held and deposited as
aforesaid shall be required for the purpose of redeeming bonds pursuant to this
subparagraph (i), the Company shall be deemed to have directed the Trustee to
apply the same for the purpose, and the balance, if any, after payment of all said
amounts owing to the Trustee, shall be paid to or upon the order of the Company.

(i) The Company shall promptly classify as "property replaced or retired",
for the purposes of clause (B) of subdivision (i) of subparagraph (c) of this
Section 1 during any period all property which has been replaced or has
permanently ceased to be used or useful in the business of the Company, but the
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Company shall not, in making such classification, be bound by determinations,
rulings or orders made by regulatory authorities for rate-making or other
purposes. '

(k) The Company shall not consolidate with or merge into any other
corporation or transfer or lease all or substantially all the mortgaged property as
an entirety to any other corporation, unless the corporation resulting from such
consolidation or the corporation into which the Company shall have been merged
or the corporation to which such transfer or lease shall have been made shall, by
an instrument executed and delivered to the Trustee, assume the due and punctual
payment of the principal of and premium, if any, and interest on all the bonds of
all series according to their tenor at the time outstanding under the Mortgage and
the cue and punctual performance and observance of all the covenants and
conditicrs-of the Mortgage and all indentures supplemental thereto to be
performed vroivserved by the Company.

SECTION 2. Th< Company covenants and agrees that any and all property
hereafter acquired by the ‘Company and any and all improvements, extensions,
betterments or additions to propearty of the Company, which by the Original Mortgage or
any indenture supplemental theretc-zrz-to become subject to the Mortgage, immediately
upon the acquisition thereof by the Co:apany or upon such improvements, extension,
betterments, or addition being made, as the\case may be, and without any further
conveyance, mortgage, assignment or act ofi-the part of the Company or the Trustee, or
either of them shall become and be subject 15 the lien of the Mortgage fully and
completely as though owned by the Company at the date of the execution of the Original
Mortgage and at the date of the Indenture dated the fiist day of March, 1928, mentioned
in the second paragraph of the recitals of this Supplemental’Indenture and at the dates of
the supplemental indentures dated May 20, 1936, May 10, 1950, as of June 1, 1951, as
of August 15, 1967, as of September 15, 1970, as of June 1, 1954 -asof June 1, 1984, as
of October 1, 1984, as of March 1, 1985, as of March 1, 1985, as of March 1, 1985, as of
March 1, 1985, as of May 1, 1990, as of April 1, 1993, as of Decemuer 11993, as of
December 1, 1993 and as of June 1, 1995 respectively, mentioned (in .he fourth
paragraph of the recitals of this Supplemental Indenture, and at the datz of this
Supplemental Indenture, and specifically described in the granting clauses of the
Original Mortgage or said Indenture or said supplemental indentures, but the provisions
of this Section 2 shall not limit the generality of the provisions of Sections 12 and 13 of
Article 1V of the Original Mortgage.

SECTION 3. The Company covenants and agrees that in the furtherance of, but
without limiting the generality of, the provisions of Sections 12 and 13 of Article IV of
the Mortgage or of Section 2 of this Article II, the Company will furnish to the Trustee
on November 1, 1944, and thereafter within sixty (60) days after and as often as the
Company shall have acquired, subsequent to September 3, 1944, any additional land or
lands or interest or interests in land, or any new plant or plants, not included in any
certificate theretofore furnished pursuant to this Section 3, the aggregate cost of which
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shall equal or exceed $500,000, and at such other times as thirty-six (36) months shall
have elapsed since the date of furnishing the last preceding certificate to the Trustee
pursuant to this Section 3, the following:

(a) a certificate, signed by the President or the Executive Vice President or
the Chief Financial Officer or a Vice President and by the Treasurer or an
Assistant Treasurer of the Company and dated as of a date not more than sixty
(60) days preceding the date as of which such certificate is required to be filed
pursuant to this Section 3, briefly describing any additional land or interest in
land and any new plant which the Company may have acquired since the date of
th< most recent Certificate furnished to the Trustee pursuant to this Section, or, in
the case of the first such certificate, since the date of the execution and delivery
of th¢ Tadenture dated the first day of March, 1928 mentioned in the second
paragraph of the recitals of this Supplemental Indenture, which is required by the
provisions vt Mortgage and this Supplemental Indenture to be subjected to
the lien of the Morigage;

(b) the mortgages, deeds, covenants, assignments, transfers and instruments
of further assurance, if aav, specified in the opinion of counsel referred to in the
following subparagraph (c); a4

(¢) an opinion of counsel, who may be counsel for the Company, specifying
the mortgages, deeds, covenants, assignments, transfers and instruments of
further assurance which will be sufficient to subject to the direct lien of the
Mortgage (so far as permitted by law) all the'Company's right, title and interest in
and to the land and interest in land and any plant dzscribed in said certificate, or
stating that no such mortgage, deed, conveyance, assignment, transfer or
instrument of further assurance is necessary for such purzase, and that, upon the
recordation or filing or registering, in the manner stated-in"such opinion, of the
instruments so specified, if any, and upon the recordation and filing and
registering of the Mortgage or any supplemental indenture in thz manner stated
in such opinion, or without any such recordation or filing or regicteriag if such
opinion shall so state, the Mortgage will (so far as permitted by law) cor.stitute a
valid tien upon all the Company's right, title and interest in and to such land,
interest in land or plant as against all creditors and subsequent purchasers, subjéct
only to the lien of any mortgages or easements existing or placed on such
property at the time of its acquisition by the Company, liens for taxes and
assessments not due, or, if due, in the course of appeal or otherwise in contest,
liens arising out of proceedings in court in the course of contest and
undetermined liens and charges (if any) incidental to current construction.

For the purposes of this Section 3, any certificate heretofore or hereafter
delivered to the Trustee pursuant to Section 3 of Article ITl of Division B of the
supplemental indenture dated as of June I, 1951, or pursuant to Section 3 of Article I1 of
the Supplemental Indenture dated as of July 1, 1954, or pursuant to Section 3 of Article
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[II of the supplemental indenture dated as of May 1, 1961, or pursuant to Section 3 of
Article IIT of the supplemental indenture dated as of July 15, 1966, or pursuant to
Section 3 of Article III of the supplemental indenture dated as of August 15, 1967, or
pursuant to Section 3 of Article III of the supplemental indenture dated as of September
15, 1970, or pursuant to Section 3 of Article I1I of the supplemental indenture dated as of
April 1, 1972, or pursuant to Section 3 of Article III of the supplemental indenture dated
as of July 15, 1973, or pursuant to Section 3 of Article I of the Supplemental Indenture
dated as of October 1, 1973, or pursuant to Section 3 of Article II of the Supplemental
Indenture dated as of October 1, 1974, or pursuant to Section 3 of Article I of the
Supplemental Indenture dated as of December 1, 1974, or pursuant to Section 3 of
Article IL.of the Supplemental Indenture dated as of April 1, 1975, or pursuant to Section
3 of Article I11 of the Supplemental Indenture dated as of August 15, 1980, or pursuant
to Section 3(of Article II of the supplemental indenture dated as of June 1, 1984, or
pursuant to Scetion. 3 of Article I1 of the supplemental indenture dated as of June 1,
1984, or pursuant to-Section 3 of Article II of the supplemental indenture dated as of
October 1, 1984, or puisuant to Section 3 of Article II of the supplemental indenture
dated as of March [, 1985, or pursuant to Section 3 of Article Il of the supplemental
indenture dated as of Marchi 1,.1985, or pursuant to Section 3 of Article II of the
supplemental indenture dated as of March 1, 1985, or pursuant to Section 3 of Article II
of the supplemental indenture dated 25 of March 1, 1985, or pursuant to Section 3 of
Article II of the supplemental indentusc #iated as of May 1, 1990, or pursuant to Section
3 of Article 11 of the supplemental indenturc dated as of April 1, 1993, or pursuant to
Section 3 of Article IT of the supplemental indenture dated as of December 1, 1993, or
pursuant to Section 3 of Article I of the supplerieatal indenture dated as of December 1,
1993, or pursuant to Section 3 of Article II of the/srprlemental indenture dated as of
June 1, 1995, shall be deemed to have been delivered i comphiance with this Section 3.

SECTION 4. The Company covenants and agrees tf,-upon cancellation and
discharge of any "prior lien", the Company shall cause all cash or Ghligations then held
by the trustee or other holder of such prior lien, which were received bv such trustee or
other holder by reason of the release of, or which represent the proceedsiof the taking by
eminent domain or any disposition of, or the proceeds of insurance 04, 2nv of the
properties at any time subject to the lien of the Mortgage (including all proceeds of or
substitutions for any thereof), to be paid to or deposited and pledged with the Trustee,
subject to any lien or charge prior to the lien of the Mortgage, such cash to be held 4ad
paid over or applied by the Trustee, and such obligations to be held and disposed of, as
provided in Article IX of the Mortgage; provided, however, that in lieu of taking or
delivering to the Trustee all or any part of such cash or obligations, the Company may
deliver to the Trustee a certificate of the trustee or such other holder of such prior lien,
stating that a specified amount thereof has been deposited with such trustee or other
holder pursuant to the requirements of such other prior lien, in which case there shall
also be delivered to the Trustee an opinion of counsel, who may be counsel for the
Company, stating that such deposit is required by such other prior lien, The term "prior
lien” as used in this Section 4 shall mean and include any "underlying mortgage" and
shall also mean and inctude any other lien (except liens for taxes and assessments not
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due, or, if due, in the course of appeal or otherwise in contest, liens arising out of
proceedings in court in course of contest and undetermined liens and charges, if any,
incidental to current construction) prior to the lien of the Mortgage upon property
acquired by the Company after the execution and delivery of the Indenture, dated the
first day of March, 1928, referred to in the second paragraph of the recitals of this
Supplemental Indenture, existing on said property or placed thereon to secure unpaid
portions of the purchase price, at the time of such acquisition.

ARTICLE Il
MISCELLANEOUS

SECTION 1. The Trustee hereby accepts the trusts hereunder and agrees to
perform the saiie upon the terms and subject to the applicable provisions of the
Mortgage and the indentures supplemental thereto now in effect.

SECTION 2. This Svpplemental Indenture is executed by the parties hereto
pursuant to the provisions oi Article XVI of the Mortgage, and so long as any of the
bonds of Series GG are or skall_be outstanding the terms and conditions of this
Supplemental Indenture shall be deeired to be a part of the terms and conditions of the
Mortgage for any and all purposes. The yrovisions of this Supplemental Indenture shall
be inapplicable and shall terminate and become, void and of no effect upon the payment
or redemption of all of the bonds of Series GGin accordance with the provisions of the
Mortgage and of the bonds of Series GG.

SECTION 3. All covenants, conditions and provisions contained in this
Supplemental Indenture by or on behalf of the Company ¢hal’ bind its successors and
assigns, whether so expressed or not, legally or equitably usider or by reason of this
Suppiemental Indenture.

SECTION 4. Although this Supplemental Indenture is dated as_of March 1,
2000, it shall be effective only from the actual time of its execution and dzlivery by the
Company and the Trustee on the date indicated by their respective acknowledsments
hereto annexed.

This Supplemental Indenture may be simultaneously executed in any number of
counterparts and all such counterparts executed and delivered, each as an original, shall
constitute but one and the same instrument entered into by the parties hereto pursuant to
the provisions of Article XVI of the Mortgage.
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IN WITNESS WHEREOF, THE PEOPLES GAS LIGHT AND COKE COMPANY
has caused this instrument to be executed in its corporate name by its Chairman,
President, the Executive Vice President, the Chief Financial Officer or a Vice President,
and its corporate seal to be hereunto affixed and attested by its Secretary or an Assistant
Secretary, and U.S. Bank Trust National Association, as Trustee under the Mortgage, has
caused this instrument to be executed in its corporate name by one of its Assistant Vice
Presidents and its corporate seal to be hereto affixed and attested by one of its Trust
Officers, all as of the day and year first above written.

THE PEOPLES GAS LIGHT AND COKE COMPANY

By " emto 4. fealibor

James M. Luebbers

Chief Financial Officer
ATTEST:
7 7.G. Nadsos
Assistant Secretary
X ‘\_.;"’-’-: Zr .
J%_,?j_'f?_‘“':'\f’.::; U.S. BANK TRUST NATTONAL ASSOCIATION
‘?‘:-;'/;_;_\_- ’ ',: /
: : "::5 R By %//éﬂ’ixmx
R A MiCINGL.  GOpOWN. -
N T Assistant Vice President
. \,u . B
\\" o Ky
ATTEST: “‘\"\\\; NELe Yy
S A e T
a&h Mﬂ,«,}r AT b'*:&\‘.‘» ?,
ama - '::*:"‘:!- ] ,’ . : '-\":J 5'
VieE PEESIDENT ] SR
Trust-Officer— 7 E “; :_i 'w;{}' : ;
TER AN F o<
" P el - e
ST Vo B ~
".‘/ \", - e ::*‘.' "‘:.‘
7y S TN
- C-\-\_\\
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STATE OF ILLINOIS )
) ss,
COUNTY OF COOK )

00151877

I, Lourdes Ceballos, a Notary Public in and for said County and State aforesaid, DO
HEREBY CERTIFY that JAMES M. LUEBBERS, the Chief Financial Officer of The
Peoples Gas Light and Coke Company, an Illinois corporation, and J. G. NASSOS,
Assistant-Sacretary of said corporation, who are both personally known to me to be the
same persons whose names are subscribed to the foregoing instrument as such Chief
Financial Olficer and Assistant Secretary, respectively, and who are both personally
known to me.0 be the Chief Financial Officer and Assistant Secretary, respectively, of
said corporation, appsared before me this day in person and severally acknowledged that
they signed, sealed and delivered said instrument as their free and voluntary act as such
Chief Financial Officer an--Assistant Secretary, respectively, of said corporation, and as
the free and voluntary act of said corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notanal seal this 1st day of March, 2000.

s/ 4«% /_ ,_/é/. é/@%

Notary Public

My commission expires on the 14" day of December, 2000

AAAAAAAAAA AAN
4 “OFFICIAL SEAL” b
4 Lourdes M. Cebalios >
j Notary Public, Sate of illingis ™

My Commission Expites 12/14/2000
VWVVVVVVVVVVVB
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STATE OF ILLINOIS )

) ss.
COUNTY OF COOK )

I, w&ﬂm_, a Notary Public in and for said County and State
aforesaid, DO HEREBY CERTIFY that {40 Gopdurss, an Assistant Vice President
of U.S. Bank Trust National Asgociation, a corporation organized under the laws of the
United States of America, andfje&g ISL.! AN £, a Vice President of said corporation,
who are voth personally known to me to be the same persons whose names are
subscribed «o-the foregoing instrument as such Assistant Vice President and Vice
President, respeciively, and who are both personally known to me to be an Assistant
Vice President and Vice President, respectively, of said corporation, appeared before me
this day in person and severally acknowledged that they signed, sealed and delivered
said instrument as their“iree and voluntary act as Assistant Vice President and Vice
President, respectively, of szid-corporation, and as the free and voluntary act of said
corporation, for the uses and purroses therein set forth.

GIVEN under my hand and notaiia' s=al this 1st day of March, 2000.

Notary Public
qAAAAA%AAAAAAAD
. . : “OFFICIAL GEAL"
My commission expires /J—/ v Iopd. 4 Lourdes M. Caraiics >
b
b

4 Notary Public, Sate ¢/ iineis
< My Commission Expires 12/14/2006
\AAAAA A A A A A LAY
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EASEMENTS AND OTHER INTERESTS IN LAND

1. All rights of way, easements, franchises, licenses, permits, privileges, leases, leaseholds
and other authority granted to the Company for the purpose of constructing, installing, operating, using,
maintaining, renewing, replacing or relocating gas mains, pipelines, services and other facilities on, over
or in private property owned by others and situated in the County of Cook in the State of Illinois,
including, without limiting the generality of the foregoing, those certain easements granted to the
Company by the grantors hereinafter named and filed for record and recorded as hereinafter set forth, to
wit;

Permanent
Index Document Date of Date
Grantor Number Number Insrument  Recorded
Cook County
Commuter Rail Division of the 02/05/98
Regional Transportation Authority,
the Northeast Hllinois Regional
Commuter Railroad Corporation
llinois Department of Natural 06/30/97
Resources, License No, 6104
lllinois Department of Natural 06/30/97
Re: vurces, License No, 5307
Metropolitan Water Reclamation 07/10/97
District of Greater Chicago
Northern Illinois Gas Company 111097
Skaokie Park District 10/10/97
Natural Gas Pipeline Company 11/13/97
0. America
United Center Joint Venture 17-18-201-010 95545080 08/14/95 08/17/95
Homan Square Residents’ Association 07/24/96
Harris Trust and Savings Bank 9603850 04/19/95 01/16/96
Culinary Foods Inc, 20-05-103-022 96271292 06/14/95 04/10/96

20-05-164-001/002
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Sears Roebuck & Co. 13-15-316-030 & 032 96835576 10/14/96
13-15-314-024
Waste Management of Illinois 17-05-205-026 08187966 02/20/97 12/30/98
DBA Waste Management of Metro
LaSalle Nationsi Bank as 08/29/97
Trustee under Tiust Agreement
dated 02/07/96 (Trasv#120770)
The Chicago Transit Authcrity 08187968 06/09/97 12/30/98
Smithfield Properties, L.L.C. 17-04-123-001 08065811 06/30/97 11/24/98
17-04-123-008
Consolidated Rail Corporation 02/25/97
Commuter Rail Division of the 02/01/96
Regional Transportation Authority
Illinois Central Railroad Company 01/16/96
Consolidated Rail Corporation 01/09/96
Norfolk Southern Railroad 09/01/95
CP Rail System 07/25/95
Union Pacific Railroad Company £4/20/96
CP Rail System 10/19/93
Chicago Southshore & 08/03/95
South Bend Railroad
Northern Indiana Commuter 08/03/95
Transportation District
South Chicago Savings Bank as 75369902 06/07/95
Trustee Under Trust No. 11-2476
Commuter Rail Division of the 03/07/96
Regional Transportation Authority
50
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Grantor

American National Bank

as Trustee under Trust No.
121602-06, dated 05/02/96

Canadian Pacific Railway

Chicago Sun-Times, Inc.

Barbara Pacella, L.L.C,

The Burlington Northern and
Santa Fe Railway Company

Chicago Title and Trust

Company, as Trustee under
Trust No. 2307, dated 12/01/91

The City of Chicago

National Ratlroad Passenger
Corporation (Amtrak)

State of lllinois

University of Chicago

Chicago Food Corp.

Permanent
Index
Number

17-08-220-027
08/11/97

17-08-220-028
17-08-220-046

17-30-400-007
11/24/98

16-36-201-012
12/30/98

16-36-201-036
16-36-201-033
16-36-201-020

13-18-400-050
06/08/99

06/08/99

17-21-209-008
10/19/99
[7-21-503-001

10/19/99

20-14-403-002
10/19/99
20-14-403-003

13-03-405-013
01/12/00

13-03-405-014
13-03-405-015
13-03-405-016
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Document

Number

07583265

08065809

08187965

99549708

19542708

9998(y762

99980761

99980760

0032391

Date of Date
Instrument  Recorded

08/07/97

11/1197

10/14/98

09/24/98

11/23/98

05/11/99

06/02/9%

08/13/99

10/07/5%

08/25/99

11/30/99




