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This Supplemental Indenture, dated as of August 1, 2010, 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 Illinois (hereinafter called the “Company”) and U.S. Bank National
Association (hereinafter called the “Trustee”), a corporation organized and existing under the
laws of the United States of America and successor to Illinois 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 laws of the State of Delaware, heretofore gave its mortgage in the form of an indenture
(hereinafter cuiled the “Original Mortgage™) to Illinois Merchants Trust Company, as trustee,
under date of th< second day of January, 1926; and

WHEREAS, the Company executed and delivered to said Iliinois Merchants Trust
Company, as trustee under the Original Mortgage, an indenture bearing date the first day of
March, 1928, whereby, amouny other things, the Company assumed and agreed to pay the
principal and interest of all bonds‘issued or to be issued under the Original Mortgage and secured
thereby, and to perform and fultili 4i! of the terms, covenants, and conditions of the Original
Mortgage binding upon said Chicago By-Product Coke Company, and in and by said indenture
the Company subjected to the lien of The Original Mortgage, subject to the existing liens
permitted by Section 2 of Article XIV of the Original Mortgage but with statements required by
said Section 2 with regard to such existing liens{ all of the property then owned by the Company
or thereafter acquired by it (excepting such of its property as the Company was by said Section 2
of Article XIV of the Original Mortgage expressly eutiiorized to reserve from the fien of the
Original Mortgage); and

WHEREAS, by virtue of all the things done as in the next rieceding 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 delivired other indentures
supplemental to the Original Mortgage, of which the indentures supplemental o the Original
Mortgage delivered to U.S. Bank National Association, as Trustee, successor to Illinois
Merchants Trust Company, as Trustee under the Original Mortgage, dated, respectivély, May 20,
1936, March 10, 1950, as of June 1, 1951, as of August 15, 1967, as of September 15, 1970, as
of March 1, 2000, as of February 1, 2003, as of February 1, 2003, as of April 15, 2003, as of
October 1, 2003, as of October 1, 2003, as of November 1, 2003, as of January 1, 2005, as of
November 1, 2008, as of November 1, 2008 and as of September 1, 2009 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 “Morigage”, and said Mortgage, as

supplemented by this Supplemental Indenture, being collectively called the “Morigage as
supplemented”); and

MILW_10268514.3
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WHEREAS, all bonds which have heretofore been issued and outstanding under the
Mortgage have been retired and cancelled, except that as of August 1, 2010, there were bonds of
the following series outstanding in the aggregate principal amounts indicated below:

AGGREGATE
BONDS DUE DATE PRINCIPAL. AMOUNT

Series HH March 1, 2030 $50,000,000
Series KK February 1, 2033 $50,000,000
Series LL February 1, 2033 $50,000,000
Series NN-2 April 15,2013 $75,000,000
Serics OO October 1, 2037 $51,000,000
Series PP October 1, 2037 $51,000,000
Series ) November 1, 2038 $75,000,000
Series RR June 1, 2035 $50,000,000
Series SS November 1, 2013 $45,000,000
Series TT November 1, 2018 $5,000,000
Series UU September 1, 2019 $75,000,000

; and

WHEREAS, it is provided in Articie 11T of the Mortgage that bonds of any series may from
time to time be issued by the Company und¢r the Mortgage in a principal amount equal to 75% -
of expenditures made for the acquisition of any pzrmanent property as defined in the Mortgage
or upon the deposit of cash with the Trustee equal i the aggregate principal amount of bonds
whose authentication and delivery is then applied for; wnd

WHEREAS, it is provided in Article III of the Mortgage that bonds of any series may from
time to time be issued by the Company under the Mortgage ter «ion account of the acquisition
and cancellation, or of the payment, cancellation, redemption or sthér discharge, at, before or
after maturity, of an equal aggregate principal amount of bonds of awy ene or more other series
theretofore authenticated under any of the provisions of the Mortgage and which shall have been
or shall be outstanding; and

WHEREAS, the Company has duly determined to create an additional serics of'its bonds to
be issued under the Mortgage as supplemented designated “The Peoples Gas Ligat-and Coke
Company First and Refunding Mortgage Bonds, Series VV™ (herein sometimes referred to as
“bonds of Series VV™) and to issue an aggregate of $50,000,000 principal amount of said bonds
all of which bonds shall be fully registered 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 VV 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 maturity of any of the bonds of Series VV or reduce the rate or extend the time of payment of
interest thereon, or reduce the amount of principal thereof (or with respect to the bonds of Series

MILW_10268514.3
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VV change the amount or time of any prepayment or payment of principal or of any payment of
interest or reduce the rate of interest or change the method of computation of interest), 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, (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 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 VV and the form of the Trustee’s
Certificate«o appear on all bonds of Series VV shall be substantially as follows:

(Form of Series VV Registered Bond Without Coupons)

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.

ICC Identification No. 10-0350
CUSIP:

No.R $

THE PEOPLES GAS LIGHTAMD COKE COMPANY
FIRST AND REFUNDING MORTGAGE BONDS,
SERIES VV
DU MARCH 1, 2030

THE PEOPLES GAS LIGHT AND COKE COMPANY, an Illinois corporation {hereinafter called
the “Company”), for value received, hereby promises to pay to 7% ,
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 ir-ascordance
with the hereinafter described Mortgage, the principal sum of Dollars
$ ), and to pay interest on the balance of said principal sum from time to time
remaining unpaid until payment of said principal amount has been 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 authenticated on a date to which interest has been paid,
in which event this Bond shall bear interest from such date, or unless no interest has been paid on
this Bond, in which event this Bond shall bear interest from , 2010, 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,

3
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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 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, Series VV, due March 1,
2030 (the “Series V'V Bonds™) of the Company, all issued and to be issued in a single series, from
time to time, under and in accordance with and, irrespective of the time of issue or of such 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
Hlinois Merckants Trust Company, as trustee, and recorded on January 19, 1926, as Document
No. 9154395 1n/Bruok 22219 of Records, at page 283, in the Recorder’s Office of Cook County,
Ilinois, which Indenoire 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 oi April 7, 1928, as Document No. 9980547 in Book 25701 of Records, at
page 599, in the Recorder’s-Oiice of Cook County, Hlinois, and has heretofore been, and from
time to time hereafter may be, emended and supplemented by indentures supplemental thereto,
including the Supplemental Indenture dated as of August 1, 2010 relating to the hereinafter
described bonds of Series VV (the “Sipriemental 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 supplemented from time to time by iadintures supplemental thereto, including the
Supplemental Indenture. The word “Company’';.as-used in this Bond, shall be construed to
include any successor corporation, as defined in the Mengage. The word “Trustee”, as used in
this Bond, shall be construed to mean and include U.S: Bank National Association (successor to
Illinois Merchants Trust Company), as trustee under the Mortpuge, and any successor trustee
thereunder. Reference is hereby made to the Mortgage and ali indentures supplemental thereto
for a description of the property mortgaged and pledged (except that“ertain parcels described in
the Mortgage and in said supplemental indentures have been release’i from the lien of the
Mortgage pursuant to the terms thereof), the nature and extent of the securiiy and the terms and
conditions governing the issuance and security of the bonds issued or to-b¢ issued under the
Mortgage. As provided in the Mortgage, the bonds may be for various priucinal sums, are
issuable in series, may bear interest at different rates and may otherwise vary as previded therein.
This Bond is one of the series of such First and Refunding Mortgage Bonds designaied as “The
Peoples Gas Light and Coke Company First and Refunding Morigage Bonds, Series VV”",

In the manner provided and subject to the provisions of the Supplemental Indenture, the
term of the Series VV Bonds will be divided into consecutive Interest Rate Modes during each of
which the Series VV 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
Serics VV Bond be greater than the Maximum Rate,

Interest shall 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

4
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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 Issuer, the
Revenue Bond Trustee and the Remarketing Agent of such election not later than the time
specified in the Supplemental Indenture for the respective Interest Rate Mode selected. Such
notice shall (i) specify the effective date of the adjustment to the Interest Rate Mode so
designated, and (ii) with respect to certain adjustments to the Interest Rate Mode described in the
Supplemental Indenture, be accompanied by an opinion of Bond Counsel to the effect that such
adjustment iu.the Interest Rate Mode is authorized or permitted by the Revenue Bond Indenture
and that such adjustment will not adversely affect the exclusion of the interest on the Revenue
Bonds from gress income for federal income tax purposes. Upon any such designation of an
Interest Rate Mode by the Company, such Interest Rate Mode shall continue as so designated
until such time as the Coumpany shall elect to again designate an Interest Rate Mode except as
provided in the Suppicmental Indenture and except that the final interest rate period shall
terminate on the day immeaizieiy preceding March 1, 2030,

The term “Inferest Paymcri- Date” means (a) during the Initial Term Rate Period,
January 1, 2011, and each July 1 and finnary 1 thereafter, and (b) after the Initial Term Rate
Period, (1) during a Daily Rate Mode or Weekly Rate Mode, the first Business Day of each
calendar month, (ii) during a Quarterly Rate'Mcde, the first Business Day of the third calendar
month following the effective date of such Quatérly Rate Mode, and the first Business Day of
each third month thereafter, (iii) during a Semianiw<i Rate Mode or Term Rate Period, the first
day of the sixth calendar month following the effective date of such Semiannual Rate Mode or
Term Rate Period, as applicable, and the first day of ‘sach successive sixth calendar month
thereafter, (iv) with respect to any Flexible Segment, the Busintss Day next succeeding the last
day thereof and (v) with respect to each Interest Rate Mode, the' 247 next succeeding the last day
thereof.

The term “Record Date” means with respect to any Interest'Payment Date during a
Variable Rate Mode or. in respect of a Flexible Segment, the Business Day next preceding such
Interest Payment Date and, with respect to any Interest Payment Date during & Scmiiannual Rate
Mode or a Term Rate Period, the fifteenth day of the calendar month next rreceding such
Interest Payment Date.

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

The Series VV Bonds shall be deliverable in the form of registered Bonds without
coupons in the denominations 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 $100,000 during any Flexible Rate Mode.

MILW_10268514.3
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As more fully described in the Supplemental Indenture, the Company reserves the right,
without any consent or other action by holders of the Series VV Bonds or the bonds of any
subsequent series, 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 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 cach 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 outstanding, or (3) reduce the
above percentage of the 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.

THE [304DS ARE SUBJECT TO OPTIONAL AND MANDATORY TENDER AND PURCHASE AS
PROVIDED IN THE Si™PLEMENTAL INDENTURE.

THE BONDS AKE/SUBIECT TO OPTIONAL AND MANDATORY REDEMPTION AS PROVIDED IN
THE SUPPLEMENTAL INDENTURE.

No recourse shall be had for the payment of the principal of or interest on this Bond, or
for any claim based hereon, or otherwise in respect hereof or of the Mortgage, to or against any
incorporator, stockholder, director or oificer, past, present or future, of the Company, either
directly or through the Company, under anv-constitution or statute or rule of law or by the
enforcement of any assessment or penalty. or otherwise, all such liability of incorporators,
stockholders, directors and officers being releasa by the holder hereof by the acceptance of this
Bond, and being likewise waived and released by t:é “erms of the Mortgage.

This Bond is transferable by the registered -hoider hereof in person or by a duly
authorized attorney at the office or agency of the Company in-the City of Chicago, State of
[llinois, upon surrender and cancellation of this Bond, and thersunon a new registered bond or
bonds, without coupons, of the same series and for the same aggregeie principal amount will be
issued to the transferee in exchange herefor. In the manner provided in ‘Le Mortgage, registered
Bonds without coupons of this series may, at the option of the registercd. owner and upon
surrender at said office or agency of the Company, be exchanged for registeres Bonds without
coupons of this series of the same aggregate principal amount of other authorized denominations.
Notwithstanding the foregoing, this Bond may not be sold, transferred, pledged or-hpothecated
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 successor in trust under the
Mortgage.

MILW_10268514.3
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This Bond shall be construed and enforced in accordance with, and the rights of the
Company and the holder of this Bond shall be governed by, the law of the State of Ilinois,
excluding choice-of-law principles of such State that would permit the application of the laws of
a jurisdiction other than such State.

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.

Dated: THE PEOPLES GAS LIGHT AND COKE
COMPANY
By:
Its:

ATTEST:

(FORM OF TRUSTEE’S CER FifICATE)

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

U.S. BANK NATIONAL AYSOCIATION

By:

Authorized Officer -

MILW_10268514.3
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ASSIGNMENT
For value received, the undersigned hereby sell(s} and transfer(s) unto:

PLEASE INSERT IDENTIFYING NUMBER OF ASSIGNEE:

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

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

Dated: /N
Notice: The signature to this Assignment must
correspond with the name as written upon the
face of the within instrument in every particular,
without alteration or enlargement, or any changes
whatever,

and

WHEREAS, all acts and things necsssary to make the bonds of Series VV, when
authenticated by the Trustee and issued as it-ths Mortgage and in this Supplemental Indenture
provided, the valid, binding and legal obligations sf the Company, entitled in all respects to the
security of the Mortgage, have been done and perforriesd and the creation, execution and delivery
of this Supplemental Indenture have in all respects beea auly authorized by a resolution adopted
by the Board of Directors of the Company; and

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

NOW, THEREFORE, IT IS HEREBY COVENANTED, DECLARED AND AGREZD 0+ and between
the Company and the Trustee, and its successor or successors in trust, as follows:

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
pursuant to the terms set forth in said Schedule A.

MILW_10268514.3




1023018020 Page: 11 of 47

UNOFFICIAL COPY

ARTICLE I
FIRST AND REFUNDING MORTGAGE, BONDS, SERIES VV

Section 1. Designation, Maturity and Interest Rate of Bonds. 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 Bonds, Series VV.” The
aggregate principal amount of bonds of Series VV which may be executed by the Company and
authenticated by the Trustee shall be limited to $50,000,000 (exclusive of bonds authenticated
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 I of the Original Mortgage and delivered
pursuant toSection 3 of Article VI of the Original Mortgage as the same may relate to fully
registered bunds). Bonds of Series VV all shall be registered bonds without coupons, and shall
be due and payable March 1, 2030. All bonds of Series VV shall bear interest from the date
thereof, payabl< a. or before 9:00 a.m. Chicago time on each Interest Payment Date until the
principal thereof shal-have become due and payable, at the rates determined as provided in
Section 8 of this Articie 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 shai! ve payable both as to principal and interest, and as to premium, if
any, in coin or currency of the Unitzd States of America which at the time of payment is legal
tender for the payment of public and irivate debts, at the office or agency of the Trustee in the
City of St. Paul, Minnesota.

So long as there is no existing defavit ir. the payment of interest on the bonds of Series
VV, the interest payable on any Interest Payme:it Date shall be to the person in whose name any
bond of Series V'V is registered at the close of buginess on any Record Date with respect to any
Interest Payment Date, and such person shall be enfitled to receive the interest payable on such
Interest Payment Date notwithstanding any transfer or'cxchange of such bond of Series VV
subsequent to the Record Date and on or prior to such Interest Payment Date, except as and to
the extent the Company shall default in the payment of the inteiest due on such Interest Payment
Date, in which case such defaulted interest shall be paid to the personin whose name such bond
of Series VV is registered at the close of business on a subsequent Record Date, which shall not
be less than five (5) days prior to the date of payment of such defaulted irtcrest established by
notice given by mail by or on behalf of the Company to the person in whose rasue such bond of
Series VV is then registered and to the Trustee not less than ten (10) days rieceding 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. Issuance of Bonds. Bonds of Series VV may be issued only as registered
bonds 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 $100,000 during any Flexible Rate Mode and the

9
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execution by the Company of any bond of Series VV shall evidence conclusively the due
authorization of the denomination of such bond. Each registered bond of Seties VV 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 existing default in the payment of interest upon the bonds of Series VV, any bond of
Series VV issued after the close of business on any Record Date with respect to any Interest
Payment Date and prior to such Interest Payment Date shall be dated as of such Interest Payment
Date, and (ii) any bond of Series VV issued on an Interest Payment Date on which interest on
other bonds of Series VV was paid shall be dated as of the date of issue and (iii) any bond of
Series VV issued before the initial Interest Payment Date shall be dated August 18, 2010, the
date of corumencement of the first interest period for the bonds of Series V'V, unless (i) above is
applicable.

The registered owner of any bond of Series VV dated as of an Interest Payment Date as
provided in (i) above shall, if the Company shall default in the payment of interest due on such
Interest Payment Date ‘aid such default shall be continuing, be entitled to exchange such bond
for a bond or bonds of Series VV of the same aggregate principal amount dated as of the Interest
Payment Date next preceding ihe 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 for bonds
of Series VV, such owner shall be cniitled to exchange such bond for a bond or bonds of Series
VV of the same aggregate principal imonat dated as of August 18, 2010. If the Trustee shall
have knowledge at any time that any regisicred owner of a bond of Series V'V shall be entitled by
the provision of the next preceding sentence to exchange such bond, the Trustee shall within
thirty (30) days mail to such owner at the address of such owner appearing upon the registry
book, a notice informing such owner that such owne{ %as such right of exchange.

Section 3. Exchanges of Bonds. In the manner prescribed in the Mortgage, the holder
of a registered bond or bonds of Series VV may, at the offic¢ or agency of the Trustee in the City
of St. Paul, State of Minnesota, surrender such bond or bonds v zxchange for a like aggregate
principal amount of one or more registered bonds of Series VV of ary authorized denomination
or denominations.

No charge will be made by the Company to the registered owner of a bond of Series \'A%
for the transfer thereof or for the exchange thereof for bonds of Series VV of orher authorized
denominations, except, in the case of transfer, a charge sufficient to reimburse thé Cempany for

any stamp or other tax or governmental charge required to be paid by the Company or the
Trustee.

Section 4. Execution and Authentication of Bonds. All bonds of Series VV 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

10
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Supplemental Indenture. The definitive bonds of Series VV may be issued in typewritten or
printed form or otherwise as provided in the Mortgage.

MILW_10268514.3

Section 3. Redemption of Bonds by Company.The bonds of Series VV 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, 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 Issuer and the Revenue Bond Trustee and directs that the Revenue Bonds
are to be redeemed:

(i) if, in the Company’s reasonable judgment, unreasonable burdens
or excessive liabilities shall have been imposed upon the Issuer or the Company
w1th respect to the Project or the operation thereof, including, without limitation,
fedarel. state or other ad valorem property, income or other taxes, other than ad
valoren taxes presently levied upon privately owned property used for the same
generai-purposes as the Project; or

(i)  if clianges in the economic availability of raw materials, operating
supplies, fuel or vther energy sources or supplies, or facilities necessary for the
operation of the Projsci or such technological or other changes shall have
occurred which, in the “Company’s reasonable judgment, render the Project
uneconomic for such purposes; o1

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

(iv)  any court or administrative agéncy shall issue an order, decree or
regulation the compliance with which would; i the opinion of the Company,
render the continuation of the Project's operations econpmically unfeasible.

(b)  During the Initial Term Rate Period, the bonds of Series VV shall not be
subject to optional redemption, except that the bonds of Series V¥V shall be subject to
optional redemption by the Company, in whole or in part on the day nextsucceeding the
last day of the Initial Term Rate Period at the redemption price of 100% 01 the principal
amount thereof, plus accrued interest, if any, to the redemption date.

On any Business Day during a Daily Rate Mode, a Weekly Rate Mode, and on the
day next succeeding the last day of each such Interest Rate Mode, the bonds of Series VV
shall be subject to optional redemption by the Company, in whole or in part, at 100% of
the principal amount thereof, plus accrued interest, if any, to the redemption date.

On the day next succeeding the last day of any Flexible Segment with respect to
any bond of Series VV, such bond of Series VV shall be subject to optional redemption
by the Company, in whole or in part, at 100% of the principal amount thereof, plus
accrued interest, if any, to the redemption date.

1
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On the day next succeeding the last day of any Quarterly Rate Period or
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, plus accrued
interest, if any, to the redemption date principal amount thereof,

During any Term Rate Period (other than the Initial Term Rate Period), the bonds
of Series VV shall be subject to optional redemption by the Company, (i) in whole or in
part on the day next succeeding the last day of such Term Rate Period at the redemption
price of 100% of the principal amount thereof, plus accrued interest, if any, to the
redemption date, and (if) during the periods specified below, in whole at any time or in
pari-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 rederaption date:

LENGTHOF TERM

RATETERIOD
(EXPRESSELS IN YEARS) REDEMPTION PRICES
equal to and greater thar 10 callable after 10 years at 100%
less than 10 - non-callable (except on the day next

succeeding the last day of the period)

With respect to any Term Rate Peviod (other than the Initial Term Rate Period),
the Company may specify in the notice regnired by Section 8(e)(ii) of this Article
redemption prices and periods other than thosé set forth above; provided, however, that
such notice shall be accompanied by an opinizii of Bond Counsel stating that such
changes in redemption prices and periods (i) are authorized or permitted by the Revenue
Bond Indenture and (ii) will not adversely affect the/exclusion of the interest on the
Revenue Bonds from gross income for federal income tax purnoses

(¢) Al of the outstanding bonds of Series VV may b2 redeemed at any time
by the Company, by the payment of the principal amount thereoi anJ 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 o the lien of the Mortgage.

(d)  The bonds of Series VV 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 failure by the Company to observe any covenant, agreement or
representation in the Agreement, the interest payable on the Revenue Bonds is includable
for federal income 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” of such
substantial user within the meaning of Section 103(b)(13) of the Internal Revenue Code

12
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of 1954, and the applicable regulations thereunder. For purposes of this paragraph (d),
the “owner” of a Revenue Bond includes a “Beneficial Owner” as defined in the
Revenue Bond Indenture. Any such determination will not be considered final 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, cither directly or in the name of any owner
of a Revenue Bond, and until the conclusion of any appellate review, if sought. The
bonds of Series VV shall be redeemed in whole after such determination unless
redemption of a portion of the Revenue Bonds outstanding would have the result that
mterest payable on the Revenue Bonds remaining outstanding after such redemption
would not be includable for federal income tax purposes in the gross income of any
owuer of the Revenue Bonds (other than an owner who is a “substantial user” of the
Froject or a “related person” of such substantial user within the meaning of
Secticn 103(b)(13) of the Internal Revenue Code of 1954}, and in such event the bonds of
Series ¥V chall be redeemed (in any Authorized Denomination) in such amount as to
accomplistithat result. Any redemption pursuant to this subparagraph (d) shall be on any
date within on¢ bundred and eighty (1 80) days from the time of such final determination,.

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

Section 6. Notice of Redemption. If bords of Series VV are to be redeemed as
provided in Section 5(a),(b) or (c) of this Article I, noticc-ot 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 674!l bonds of Series VV to be so
redeemed, at their respective addresses appearing upon the registry Yook. Any notice which is
mailed as herein provided shall be conclusively presumed to have becn properly and sufficiently
given on the date of such mailing, whether or not the holder receives ine zctice, In any case,
failure to give due notice by mail, or any defect in the notice, to the registeied owners of any
bonds of Series VV designated for redemption as a whole or in part, shall not aifzct the validity
of the proceedings for the redemption of any other bond of Series VV. [n case of any
redemption of bonds of Series VV 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. Form of Bonds. Bonds of Series VV will be substantially in the form
recited above. Bonds of Series VV shall bear the following legend: “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,”

13
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Section 8. Initial Interest Rate; Determination of Interest Rate Modes and Interest
Rates. The bonds of Series VV shall initially bear interest at a Term Rate of 2.125% per annum
(computed on the basis of a 360-day year of twelve (12) thirty (30) day months) to June 30,2014
(the “Initial Term Rate Period”). During the Initial Term Rate Period, interest on the Bonds
shall be due and payable on each Interest Payment Date commencing January 1, 2011.
Thereafter, in the manner hereinafter provided, the bonds of Series VV shall bear interest at the
Daily Rate, the Weekly Rate, the Quarterly Rate, the Flexible Rate, the Semiannual Rate or the
Term Rate, but in no event shall the bonds of Series VV be in more than one Interest Rate Mode
at any one time; provided that, anything herein to the contrary notwithstanding, the bonds of
Series VV shall at all times bear interest at the rate or rates from time to time born by the
Revenue Ponds,

(3) (i) Determination of Daily Rate. For each Daily Rate Period, the bonds of
Series VV shall bear interest at the applicable Daily Rate, which in each case shall
be 'deiermined by the Remarketing Agent not later than 10:00 am., New York
City tirae, on the commencement of such Daily Rate Period. The Daily Rate for
each Daily Pate Period shall be the lowest rate which, in the judgment of the
Remarketing Agent, would enable the Remarketing Agent to sell the Revenue
Bonds on the effictive date of such Daily Rate at a price equal to 100% of the
principal amount thefenf, provided, however, that with respect to any day which
is not a Business Day an.l any other day for which the Remarketing Agent shall
not have determined a Daily Rate, the Daily Rate for such day shall be the same
as the Daily Rate for the imniediately preceding day. In no event shall the Daily
Rate exceed the Maximum Raté, 'The Revenue Bond Trustee shall provide the
Trustee with written notice on a mérip! ¥ basis of each Daily Rate, as determined,

(i)  Adjustment to Daily Rate' At any time, the Company, by written
direction to the Issuer, the Revenue Bond Trusiee and the Remarketing Agent,
may elect that the Revenue Bonds shall bear iftorest 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 15tk day following the fifth
Business Day after the date of receipt by the Revenue Boud Trustee of such
direction, (2) in the case of an adjustment from a Semiamyai -Rate Mode or a
Term Rate Period, the day immediately following the last day of fhe then current
Semiannual Rate Mode or Term Rate Period, as applicable, and (3)-ir-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 (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 Revenue Bonds from
gross income for federal income tax purposes. 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 VV
shall be a Daily Rate determined as provided above.

14
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(b) (i) Determination of Weekly Rate. Tor each Weekly Rate Period, the
bonds of Series VV shall bear interest at the applicable Weekly Rate, which, in
each case, shall be determined by the Remarketing Agent no later 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 Weekly Rate Period to which it relates. The Weekly Rate for each
Weekly Rate Period shall be the lowest rate which, in the judgment of the
Remarketing Agent, would enable the Remarketing Agent to sell the Revenue
Bonds on the effective date of such Weekly 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 Perjod, the Weekly Rate
for such Weekly Rate Period shall be the same as the Weekly Rate for the
im:pediately preceding Weekly Rate Period. In no event shall the Weekly Rate
exceed the Maximum Rate. The Revenue Bond Trustee shali provide the Trustee
with wiit'er notice on a monthly basis of each Weekly Rate, as determined.

(ii) Wjustment to Weekly Rate. At any time, the Company, by written
direction to the Issucr, the Revenue Bond Trustee and the Remarketing Agent,

may elect that the Revenue Bonds shall bear interest at a Weekly Rate. Such =

direction shall (A) spe’ify the effective date of such adjustment to a Weekly Rate
Mode which shall be (1) 4 day.not earlier than the 15th day following the fifth -
Business Day after the date cf receipt by the Trustee of such direction, (2) in the
case of an adjustment from a S¢miranual Rate Mode or a Term Rate Period, the
day immediately following the last cay af the then current Semiannual Rate Mode
or Term Rate Period, as applicable, aid'(3) in the case of an adjustment from a
Flexible Rate Mode, the day immediatciy following the last day of the then
current Flexible Rate Mode as determined ‘n arcordance with Section 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 aid (2) will not adversely
affect the exclusion of the interest on the Revenue Bonds from: gross income for
federal income tax purposes, During each Weekly Rate Mods rammencing on a
date so specified or determined (provided that the opinion of Rond Counsel
described in clause (B) above, if required, is reaffirmed as of suck 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 VV shall be a
Weekly Rate determined as provided above.

(© () Determination of Quarterly Rate. For each Quarterly Rate Period, the
bonds of Series VV 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

judgment of the Remarketing Agent, would enable the Remarketing Agent to sell
the Revenue Bonds on the effective date of such Quarterly Rate at a price equal to
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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 Interest Rate Mode for the bonds of Series VYV shall automatically
convert to & 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
SIFMA Rate. In no event shall any Quarterly Rate be greater than the Maximum
Rate. The Revenue Bond Trustee shall provide the Trustee with prompt written
notice of each Quarterly Rate, as determined.

(i)  Adjustment to Quarterly Rate. At any time, the Company, by
written direction to the Issuer, the Revenue Bond Trustee and the Remarketing
Agent, may elect that the Revenue Bonds shall bear interest at a Quarterly Rate.
Such direction shall (A) specify the effective date of such adjustment to a
Quarierly Rate Mode which shall be (1) a day not earlier than the 15th day
followitg' 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 Tern Rate Period, the day immediately following the last day of the
then current Sem’annual Rate Mode or Term Rate Period, as applicable, and (3) in
the case of an adjustnent from a Flexible Rate Mode, the day immediately
following the last day (of tlie then current Flexible Rate Mode as determined in
accordance with Section 8(£)(iii) hereof; and (B) in the case of an adjustment from -
a Term Rate Period, be accoinpanied by an opinion of Bond Counse] stating that
such adjustment (1) is authorizéd 'or permitted by the Revenue Bond Indenture
and (2) will not adversely affect ‘e oxclusion of the interest on the Revenue
Bonds from gross income for federal irconie tax purposes. During each Quarterly
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 immediate’y dreceding the effective date of
the next succeeding Interest Rate Mode, the interest.rate borne by the bonds of
Series VV shall be a Quarterly Rate determined as provided above.

(d) (i) Determination of Semiannual Rate. For each Semi=inual Rate Period,
the bonds of Series VV shall bear interest at the applicable Seipiannual Rate
determined by the Remarketing Agent on a Business Day selected bt 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 promptly
confirmed by telecopy or other writing, as being the lowest rate which would
enable the Remarketing Agent to sell the 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 VV shall automatically convert to a Weckly 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
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Weekly Rate Mode shall be 100% of the SIFMA Rate. 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.

()  Adjustment to Semiannual Rate. At any time, the Company, by
written direction to the Issuer, the Revenue Bond Trustee and the Remarketing
Agent, may elect that the Revenue Bonds shall bear interest at a Semiannual Rate.
Such direction shall (A) specify the effective date of such adjustment to a
Semiannual Rate Mode (which shall be (I) a day not earlier than the 30th 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 immediately following the last day of the then current Flexible
f\ate Mode as determined in accordance with Section 8(f)(iii) hereof and (3) in the
case ufan adjustment from a Term Rate Period, the day immediately following
the last’ clav of the then current Term Rate Period and (B) in the case of an
adjustmient from a Term Rate Period, be accompanied by an opinion of Bond
Counsel staiing that such adjustment (1) is authorized or permitted by the
Revenue Bond Iriderture and (2) will not adversely affect the exclusion of the
interest on the Keverue Bonds from gross income for federal income tax

purposes.

(¢) (i) Determination of Term Rate. For each Term Rate Period, the bonds of
Series VV shall bear interest at the Term Rate determined by the Remarketing
Agent on a Business Day selected by it prior to the first day of such Term Rate
Period. The Term Rate shall be the ratz 2étermined by the Remarketing Agent on
such date, and filed on such date witi“the Revenue Bond Trustee and the
Company, by written notice or by telephone promptly confirmed by telecopy or
other writing, as being the lowest rate which wodld enable the Remarketing Agent
to sell the Revenue Bonds on the effective date of suck Term Rate at a price equal
to 100% of the principal amount thereof, except that if the Term Rate is for a
period ending on the day immediately preceding the Maiurity Date, the Revenue
Bonds may be resold at a market premium or a market discouot from the stated
principal amount of such Revenue Bonds subject to receipt of an‘oyinion of Bond
Counsel stating that such sale is authorized or permitted by the Indentire and will
not adversely affect the exclusion of the interest on the Bonds from gross income
for federal income tax purposes; 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 VV shall automatically convert to a
Weekly Rate Mode. Ifa 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 SIFMA Rate. 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,
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(i)  Adjustment to or Continuation of Term Rate. At any time, the
Company, by written direction to the Issuer, the Revenue Bond Trustee and the
Remarketing Agent, may elect that the 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 VV 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 30th 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
7djustment from a Flexible Rate Mode, the day immediately following the last
vay of the then current Flexible Rate Mode as determined in accordance with
Section &(f)(iii) of this Article I and (3) in the case of an adjustment from a
Semiarnnal Rate Mode or a Term Rate Period, the day immediately following the
last day of fis then current Semiannual Rate Mode or Term Rate Period, as
appropriate); (5) specify the last day of such Term Rate Period or, if successive
Term Rate Periofs shall have been designated, the last day of each such Term
Rate Period (which shell be for each Term Rate Period either the day immediately
preceding the Maturity Daté or the day immediately preceding the first day of the
sixth (or any integral mult.ple of 6) 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 spinion of Bond Counsel stating that such
adjustment (1) is authorized or pertiiticd by the Revenue Bond Indenture and )]
will not adversely affect the exclusion of the interest on the Revenue Bonds from
gross income for federal income tax pusposes.. If the Company shall designate
successive Term Rate Periods, but shall not, witn respect to the second or any
subsequent Term Rate Period, specify any of the information described in clause
(A) above, the Company, by written direction to the Iscuer, the Revenue Bond
Trustee and the Remarketing Agent, given not later that: the fifth Business Day
preceding the 30th day prior to the first day of such successive Term Rate Period,
may specify any of such information not previously specified wiin respect to such
Term Rate Period which information shall be accompanied by ar aririon of Bond
Counsel as described above, if required. During the Term~RXate Period
commencing and ending on the dates so determined and during each successive
Term Rate Period, if any, the interest rate borne by the bonds of Series VV shall
be a Term Rate (provided that the opinion 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 29th day prior to the last 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 VV shall bear interest at 2 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
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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.

(B () Determination of Flexible Segments and Flexible Rates. During each
Flexible Rate Mode, each bond of Series VV (or portion of the principal amount

thereof, in the event Revenue Bonds of different Flexible Segments shall apply to

the same bond of Series VV) shall bear interest during each Flexible Segment for
a related Revenue Bond at the Flexible Rate for such Revenue Bond as described
herein. Different Flexible Segments may apply to different Revenue Bonds at any
time and from time to time. Revenue Bonds of different F lexible Segments may
relate to the same bond of Series VV at any time and from time to time. The
Flexible Segment for each Revenue Bond shall be a period of at least one day and
zof 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 suck gther Flexible Segments for all Revenue Bonds then outstanding, will
result iui the lowest overall interest expense on the Revenue Bonds over the next
succeeding 270 days. The Flexible Rate for each Flexible Segment for each
Revenue Bond stall be determined by the Remarketing Agent no later than the
first day of such Fiexitle Segment (and in time to enable the Remarketing Agent
to give to the Revenue Bund Trustee the notice required by Section 404(c) of the
Revenue Bond Indenture) to be the lowest interest rate which would enable the
Remarketing Agent to sell th¢ Revenue Bonds on the effective date of such rate at
a price equal to 100% of the pricipal amount thereof. If a Flexible Segment or a
Flexible Rate for a Flexible Segmeni i not determined or effective, the Flexible
Segment for such Revenue Bond shall o< 2 Flexible Segment of one day, and the
interest rate for such Flexible Segment ¢1 one-day shall be 100% of the SIFMA
Rate. In no event shall the Flexible Rate for any Flexible Segment exceed the
Maximum Rate. The Revenue Bond Truste¢ shall provide the Trustee with
facsimile or telephonic notice of each Flexible Segniers and Flexible Rate.

(i)  Adjustment to Flexible Rates. At any ume, the Company, by
written direction to the Issuer, the Revenue Bond Trustee and “ihe Remarketing
Agent, may elect that the Revenue Bonds shall bear interest 2¢ Flexible Rates.
Such direction shall (A) specify the effective date of the Flexitle Rate Mode
during which the bonds of Series VV shall bear interest at Flexible Rates which
shall be (1) a Business Day not earlier than the 15th 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 Period,
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 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
Revenue Bonds from gross income for federal income tax purposes. 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
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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 VV shall bear

interest at a Flexible Rate during each Flexible Segment for such bond of Series
VV.

(i)  Adjustment from Flexible Rate Mode. As a condition precedent to
the election during a Flexible Rate Mode to adjust to a different Interest Rate
Mode for the Revenue Bonds pursuant to 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 14th 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
¢bzll 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 Kate Period elected by the Company. The Remarketing Agent, promptly
upon the detcimunation thereof, shall give written notice of such last day and such
effective dates to/the Tssuer, the Company and the Trustee.

(g)  The determinaiion 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 boids of Series VV.

(h)  Notwithstanding anything herc to the contrary, the Company may
rescind any election by it to adjust or corifiue an Interest Rate Mode pursuant to
Section 8(a)(ii), (b)(ii), (c)(ii), (d)ii), (e)(ii) Or ()ii) of this Article I prior to the
effective date of such adjustment or continuatics » written notice thereof to the
Issuer, the Revenue Bond Trustee and the Remarkcting Agent prior to such
effective date. If the Revenue Bond Trustee receives ratice of such rescission
prior to the time the Revenue Bond Trustee has given notice ta the owners of the
Revenue Bonds pursuant to Section 203(a)(iii), (b)(iil), (c)(ii) ()i, (e)(iii) or
(f)iii) of the Revenue Bond Indenture, then such notice ‘i adjustment or
continuation shall be of no force and effect. If the Revenue' Bond Trustee
receives notice of such rescission after the Revenue Bond Trustec has given
notice to the owners of the Revenue Bonds pursuant to Section 203(a)(iii), (b)(iii),
(e)(id), (d)(iii), (e)(iii) or (f)(ii) of the Revenue Bond Indenture, then the Interest
Rate Mode for the bonds of Series VV shall automatically adjust to a Weekly
Rate Mode. In the event that an attempted adjustment 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 VV shall automatically
adjust to a Weekly Rate Mode. If a Weekly Rate for the first day of any such
Weekly Rate Mode is not determined as provided in Section 8(b)(i) of this Article
1, the Weekly Rate for the first day of such Weekly Rate Mode shall be 100% of
the SIFMA Rate. No opinion of Bond Counsel shal] be required in connection
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with any automatic adjustment to a Weekly Rate Mode as in this Section 8(h)
provided.

Section 9. Definitions. 1In this Supplemental Indenture, the following terms shall
have the meanings specified in this Section 8, unless the context otherwise requires:

“Act” means the Illinois Finance Authority Act (20 ILCS 3501/801-1 et seq.). as
amended from time to time.

“Agreement” or “Loan Agreement” means the Loan Agreement executed by and
between the Issuer and the Company dated August 1, 2010 with respect to the Revenue
Boncs, as from time to time amended and supplemented.

‘avthorized Denominations” means with respect to any particular Bond
(i) during 4y _Semiannual Rate Mode or Term Rate Period, $5,000 or any integral
multiple thercof, (ii) during any Daily, Weekly or Quarterly Rate Mode, $100,000 and
any integral muiiple thereof, and during any Flexible Rate Mode, $100,000 and any
integral multiple of $5,050 in excess of $100,000.

“Bond Counsel” means an attorney at law or a firm of attorneys (who is of
nationally recognized standing ic matters pertaining to the tax-exempt nature of interest
on bonds issued by states and thiei¢ political subdivisions) duly admitted to the practice of
law before the highest court of any stzte of the United States of America.

“Business Day” means any day which is not a Sunday or a legal holiday or a day
(including Saturday) on which banking instituticns in Chicago, Mlinois, in New York,
New York, and in the city where the principat office of the Revenue Bond Trustee is
located are not required or authorized to remain closed and other than a day on which the
New York Stock Exchange is not closed.

“Code” means the Internal Revenue Code of 1556, as amended, and all
regulations promulgated or proposed thereunder or (to the exteny applicable) under prior
law, including temporary regulations.

“Daily Rate” means the variable interest rate on the bonds/=f, Series VV
established in accordance with Section 8(a) of this Article .

“Daily Rate Mode” means each period of time during which the bonds of Series
VV 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” shali mean, with respect to any Revenue Bond, the non-variable
interest rate associated with such Revenue Bond established in accordance with Section
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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 Revenue Bonds and bonds of Series VV bear interest at F lexible Rates.

“Flexible Segment” shall mean, with respect to each Revenue Bond bearing
interest at a Flexible Rate, the period established in accordance with Section 8(f) of this
Article I and Section 203(f) of the Revenue Bond Indenture.

“Initial Term Rate Period” shall have the meaning set forth in Section § of this
Aricie I,

lnterest Payment Date” means (a) during the Initial Term Rate Period, January
1, 2011, and pach July 1 and January 1, occurring thereafter, and (b) after the Initial Term
Rate Period, ¢1)iuring a Daily Rate Mode or Weekly Rate Mode, the first Business Day
of each calendar'zonth, (ii) during a Quarterly Rate Mode, the first Business Day of the
third calendar monta Yc"lowing the effective date of such Quarterly Rate Mode, and the
first Business Day of €ack-ihird month thereafter, (iii) during a Semiannual Rate Mode or
Term Rate Period, the first d»y of the sixth calendar month following the effective date of
such Semiannual Rate Mode o Term Rate Period, as applicable, and the first day of each
successive sixth calendar month #:creafter, (iv) with respect to any Flexible Segment, the
Business Day next succeeding the lest ¢ay thereof and (v) with respect to each Interest
Rate Mode, the day next succeeding the Jast day thereof,

“Interest Rate Mode” means any Daily Rate Mode, Weekly Rate Mode,
Quarterly Rate Mode, Flexible Rate Mode, Semtainual Rate Mode or Term Rate Period.

“Issuer’ means the Illinois Finance Authority;-a-pody corporate and politic duly
created and validly existing under the laws of the State of linois, and any successor
body to the duties and functions of the Issuer.

“Maturity Date” means March 1, 2030.

“Maximum Rate” means the lesser of 14% per annum or the maximum rate
permitted by law.

“Person” means natural persons, partnerships, associations, corporations, trusts
and public bodies.

“Prior Agreement” means the Loan Agreement dated as of March 1, 2000,

between the City of Chicago and the Company, as supplemented and amended, relating
to the Prior Bonds.

“Prior Bonds” means the City of Chicago, Illinois, Gas Supply Refunding

Revenue Bonds, Series 20008 (The Peoples Gas Light and Coke Company Project),
currently outstanding in the aggregate principal amount of $50,000,000.
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“Project” means the Project as defined in the Prior Agreement.

“Quarterly Rate” means the variable intercst rate on the bonds of Series VV
established in accordance with Section 8(c) of this Article I.

“Quarterly Rate Mode” means each period of time during which the bonds of
Series VV bear interest at a Quarterly Rate.

“Quarterly Rate Period” means each period during a Quarterly Rate 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
Quarerly 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 thirg susceeding calendar month thereafter.

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

“Remarketing Agent” meziss the remarketing agent appointed by the Company in
accordance with Section 408 of the R<venue Bond Indenture and any permitted successor
thereto.

“Revenue Bonds” means the Gas Supply Refunding Revenue Bonds, Series 2010
(The Peoples Gas Light and Coke Company roject), issued by the Issuer in the
aggregate principal amount of $50,000,000.

“Revenue Bond Indenture” means that certain Inceo:re of Trust executed by and
between the Issuer and the Revenue Bond Trustee, dated Auvgust 1, 2010, and any
amendments or supplements thereto, pursuant to which the Revenue Bonds may be
issued.

"Revenue Bond Trustee” means The Bank of New York Mellon Tract Company,
N.A. and any successor trustee appointed pursuant to Sections 1105 o1 ¥109 of the
Revenue Bond Indenture at the time serving as successor trustee thereunder and shall
include any co-trustee serving as such thereunder.

“Semiannual Rate” means the non-variable interest rate on the bonds of Series
VV established in accordance with Section 8(d) of this Article 1.

“Semiannual Rate Mode” means each period of time during which the bonds of
Series VV 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
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Petiod 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.

“SIFMA” means the Securities Industry and Financial Markets Association
(formerly known as the Bond Market Association and the Public Securities Association),
and any successor organization.

“SIFMA Rate” means, on any date, a rate determined on the basis of the seven-
day high grade market index of tax-exempt variable rate demand obligations, as produced
by Municipal Market Data and published or made available by SIFMA or any Person
acting in cooperation with or under the sponsorship of SIFMA and acceptable to the
Reverug Bond Trustee and effective from such date. In the event Municipal Market Data
no longar vroduces an index satisfying the requirements of the preceding sentence, the
SIFMA Réte (a/k/a the “SIFMA Municipal Swap Index”) shall be deemed to be the S&P
Weekly High Grade Index, or, if either such index is not available, such other reasonably
comparable nativnal index as selected by the Company.

“Term Rate” means a non-variable interest rate on the bonds of Series VV
established in accordance +with Section 8(e) of this Article I.

“Term Rate Period” mea:s-cach period during which a Term Rate is in effect,

“Variable Rate Mode” means-esch Daily Rate Mode, Weekly Rate Mod.e and
Quarterly Rate Mode.

“Weekly Rate” means the variable irie’est rate on the bonds of Series VV
established in accordance with Section 8(b) of this Articis L.

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

“Weekly Rate Period” means each period during a Weekly Kaie Mode from and
commencing on a Thursday and ending on the next succeeding Wedrncesday; provided,
however, that if a Weekly Rate Mode shall end on a day other than a Wédaesday, the last
Weekly Rate Period during such Weekly Rate Mode shall end on the las: day of such
Weekly Rate Mode; provided, further, that the first Weekly Rate Period during a Weekly
Rate Mode shall be the period from and commencing on the first day of such Weekly
Rate Mode and ending on the next succeeding Wednesday.

Section 10.  Date of Payments. In any case where the date of maturity of interest on or
principal of the bonds of Series VV or the date fixed for redemption of any bonds of Series VV
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
Ilinois, then payment of interest or principal (and premium, 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 additional interest will
accrue as aresult thereof.
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Section 1. Reservation of Right to Amend Moritgage. The Company reserves the

right, without any consent or othet action by holders of the bonds of Series VV or any
subsequent series of bonds, {o amend the Mortgage by inserting the following language as
Section 4 of Article XVI immediately following current Section 3 of Article XVI of the
Mortgage:

MILW_10268514.3

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
(6070} in aggregate principal amount of the bonds at the time outstanding of all affected
series; tiken together, and not any other series, the Company, when authorized by
resolutisn f its Board of Directors, and 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-climinating any of the provisions of this Indenture or of any
supplemental indemurs or modifying the rights and obligations of the Company and the
rights of the holders of iny of the bonds and coupons; provided, however, that no such
supplemental indenture shali (1) extend the maturity of any of the bonds or reduce the
raie or extend the time of puyrient of interest thereon, or reduce the amount of the
principal thereof, or reduce any premium payable on the redemption thereof or change
the coin or currency in which any Yond or interest thereon, 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 on a parity with the lied 4f the Mortgage, without the consent of the
holders of all the bonds then outstanding, or {2} reduce the aforesaid percentage of the
aggregate principal amount of bonds the holders of »which are required to approve any
such supplemental indenture, without the consent f the holders of all the bonds then
outstanding. For the purposes of this Section 4, bonds §'ia)l be deemed to be affected by
a supplemental indenture if such supplemental indenture adversely affects or diminishes
the rights of holders thereof against the Company or against its property.

Upon the written request of the Company, accompanied by« esolution of jts
Board of Directors authorizing the execution of any such supplementsl indenture, and
upon the filing with the Trustee of evidence of the consent of bondholde;s =5 aforesaid
(the instrument or instruments evidencing such consent to be dated within one year of
such request), the Trustee shall join with the Company in the execution of such
supplemental indenture ualess such supplemental indenture affects the Trustee’s own
rights, duties or immunities under this Mortgage or otherwise, in which case the Trustee
may in its discretion but shall not be obligated to enter 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; provided that the Company
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shall or shall cause the Trustee to deliver an execution copy of such Supplemental
Indenture to each of the bond holders.

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 to submit its bond to the Trustee or
to such bank, banker or trust company as may be designated by the Trustee for the
purpos, 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; provided,
witli respect to the bonds of Series VV, that if the holder of any bond is an Institutional
Investor) which certifies in writing that it has at a minimum net worth of at least
$50,000,000, such holder may not surrender its bond for such notation but shall be
deemed to Liave consented to the execution of such Supplemental Indenture. Al
subsequent holdets 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 withirawn.

Prior to the execuiinn by the Company and the Trustee of any supplemental
indenture pursuant to the provisions of this Section 4, the Company shall publish a notice,
setting forth in general terms the substance of such supplemental indenture, at least once
in one daily newspaper of general cirtulation in each city in which the principal of any of
the bonds shall be payable, or, if all boads outstanding of any series shall be registered
bonds without coupons or coupon bonds registered as to principal, such notice with
respect to such series shall be mailed first class, postage prepaid, and registered to each
registered holder of bonds of such series at the last address of such holder appearing on
the registry books, such publication or mailing, as tle case may be, to be made not less
than thirty (30) days prior to such execution. Any failo:e of the Company to give such
notice, or any defect therein, shall not, however, in any wey inpair or affect the validity
of any such supplemental indenture.

ARTICLE II
COVENANTS OF THE COMPANY
Section 1. Covenants of Company under Indenture. The Company covenants and
so long as any of the bonds of Series VV are outstanding or until provision shall have

been made for the redemption or payment thereof by the deposit with the Trustee of money
necessary to effect such redemption or payment, as follows:

MILW_10268514.3

(@)  The Company, during or at the close of the calendar year 2010, 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
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(i) 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 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 I1] of the
Meortgage; and

(i)  the aggregate principal of all indebtedness of the Company secured
ty u mortgage lien upon the properties or assets of the Company, which is a lien
sup=1ior to the lien of the Mortgage, except (A) any such mortgage indebtedness
the evidences of which shall then be pledged with the Trustee under the
provisivus of the Mortgage or pledged with the trustee under any mortgage
constituting ‘= lien superior to the lien of the Mortgage on any part of the
properties or asse’s of the Company, and (B) any such mortgage indebtedness for
the payment or redémption of which the necessary moneys shall have been
deposited with the Tristze 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 rzserve account” in or for any calendar year shall be
deemed to include and not to be ir addition to amounts which, by the provisions
of the Mortgage, the Company is required to add to any depreciation reserve
account for such year, (2) nothing in ‘nis subparagraph (a) shall prevent the
Company from crediting to such “depreciation reserve account”, during or at the
close of any calendar year, an amount greatar than the amount required by this
subparagraph (a) for such year, and (3) the Coripany may, from time to time,
during each such calendar year, charge against’ sich “depreciation reserve
account” the cost of depreciable property retired by it during such year, including
the cost, if any, of dismantling such retired property, iess-any salvage credits
applicable thereto.

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

(1) 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 III of the Mortgage, for or
on account of the pledge, acquisition, exchange, cancellation, payment,
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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

(1)  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 subparagraph (b).

vsither shall the Company request the Trustee to authenticate bonds of any seties
under the faavisions of Section 4 of Article III of the Mortgage or to pay the Company
any moneys unccr Section 6 of said Article III or under Article IX of the Mortgage for or
on account of tL.c payment, discharge and cancellation effected on or afier January 1,
1944, at, before or aftzy maturity of any of the Refunding Mortgage Five Per Cent Gold
Bonds of the Company, daied September 1, 1897, due September 1, 1947.

(c)  The Company-sliall not request the Trustee to authenticate bonds of any
series under the Mortgage or to pay-to the Company any cash deposited with or received
by the Trustee under the Mortgage (ercept cash deposited with or received by the Trustee
as and for a sinking fund for any serics'of bonds which have been or may hereafter be
issued under the Mortgage), unless the Coripzny as a part of such request, and in addition
to all other documents required by the Mortgege to be delivered to the Trustee in
connection with such request, shall deliver to the Trustee a certificate or certificates,
signed by the President or the Executive Vice Presidant or the Chief Financial Officer or
a Vice President and by the Treasurer or an Assistant Tieasurer of the Company:

(1) showing, in case such request is for lie authentication of bonds
pursuant to Section 5 of Article III of the Mortgage or tor the payment of cash
pursuant to Section 6 of said Article III for or in respect of ¢xpenditures made by
the Company on or after January 1, 1951, for or on accouut 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 (i))
made on or after January 1, 1951, for or on account of “permanent
property”;

(B)  the original cost of all properties, subject to the 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;
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(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 Il 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 I of
the Mortgage for or in respect of 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 HIT 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” during said period commencing January 1, 1951;

(D) an amount equal to 100% of the aggregate amount of
moneys withdrawn by the Company pursuant to the provisions of
Article IX of the Mortgage on or after January 1, 1951, for or in respect of
expenditures made for or on account of “permanent property”;

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

(F)  that, for a period of twelve (12) consecutive calendar
months (to be selected by the Company) ending within ninety (90) days
next preceding such request] thie “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 of th: Company™;

(G)  that the amount of the expeaditure, 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 thereop at the time of its
acquisition, does not exceed an amount equal to the'excass, if any, of the
value (determined as provided in the first paragraph’ o1’ Section 8 of
Article IIT of the Mortgage) of such particular “permanent property” at the
time of acquisition of such property over 133-1/3% of tae’ 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 III of

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

(iif)  showing, in case such request shall be for the payment of moneys
pursuart to Article IX of the Mortgage for or in respect of expenditures made for
or on account of “permanent property”, that none of such expenditures were made
(1) prici to January 1, 1951, or (2) for or on account of “permanent property”
acquired mor¢ fian six months prior to the date when the Trustee received the
moneys so to bt paid (or in case of moneys representing the proceeds of
obligations, referred 20 in said Article IX, the date when the Trustee received such
obligations); and

(iv)  showing, in caje such request is for the application of any moneys
pursuant to Article IX of the Mottgage to the payment, redemption or purchase of
any “specified obligations”, that such“specified obligations”, if pledged under the
Mortgage, would permit the Company 0" obtain the authentication of bonds in a
principal amount equal to the principal “miount of such “specified obligations”
pursuant to the provisions of Section 4 of Article [T of the Mortgage as limited by
the provisions of this Section 1.

(@  In connection with any request for the authentication of bonds pursuant to
Section 5 of Article III of the Mortgage or the payment of cash pursuant to Section 6 of
said Article III of the Mortgage, for or in respect of expenditures n:ade by the Company
on or after January 1, 1951, the Company shall not obtain the authenti¢ziion 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 io 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.

(¢)  Wherever used in this Supplemental Indenture
{) “mortgage and prior lien debt of the Company”, as of the date of

any request to the Trustee for the authentication of bonds or the payment of cash,
shall mean;
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shall m

(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
Mortgage, and less the amount of any such bonds for the payment or
redemption 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 secured by a lien superior to the
lien of the Mortgage on any part of the properties and assets of the
Company, except any such mortgage indebtedness 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
kicn snperior to the lien of the Mortgage on any part of the properties and
assets-ofthe Company, and except any such mortgage indebtedness for the
payment ¢¢ redemption of which the necessary moneys shall have been
deposited witli ihe trustee under the mortgage securing the same to effect
such payment o/ redzmption;

(i)  “net earnings ¢ 'th: Company” for any twelve (12) months’ period
ean the amount remaining atier deducting from the sum of

(A)  the gross operatiig 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 réssid by it, and the net income
derived by the Company from its merchandising and jobbing operations;
and

(B)  other income of the Company for sucl: peiod derived from
interest on bank balances and from current working carial invested in
unpledged obligations of the United States of America or ol any state or of
any municipality or subdivision thereof, and other currently eanicd 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,
including maintenance and repairs, rentals, taxes (except taxes based upon
net income), insurance and the cost of electrical energy, gas or steam
purchased for resale, but excepling expenses in connection with
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operations, the net income only of which is included in clause (A) of
subdivision (ii) of this subparagraph (e), and excepting all reserves or
charges for amortization of debt discount and expense; and

(D) an amount, if such period shall end with the close of a
calendar year, equal to the amount which the Company is required by
subparagraph (a) of this Section 1 to place, during or at the close of such
calendar year, to the credit of the “depreciation reserve accoun ”
mentioned in said subparagraph (a) (all determined without deduction for
any charge made to the “depreciation reserve account” permitted by
clause (3) of the proviso of subparagraph (a) of this Section (1), or, if such
period shall include parts of two (2) calendar years, then an amount which
shall be determined by (1) prorating, on a monthly basis over the portion
of the earlier year thus included, the amount which the Company shall
have been so required to credit to the “depreciation reserve account™
Juring or at the close of such earlier year, and (2) prorating, on a monthly
pasis over the portion of the later of said two (2) years thus included, the
amouiit~ which the Company would be required to credit to such
“depreciation reserve account” if such credit were placed to such account
at the close o7 such period;

provided, however, that the amount of other income of the Company, referred to
in clause (B) of subdivision (i) of this subparagraph (e), shall not exceed 10% of
said net earnings; and income in'th: form of dividends received by the Company
upon stock of any class owned by it shzll be considered as currently earned under
the provisions of said clause (B) to the &vient that during such petiod the earnings
of the paying company shall be sufficien: for the payment of dividends upon all
stock of such class during such period; and intome in the form of interest received
by the Company upon evidences of indebtedness 5 wy class owned by it shall be
considered as currently earned under the provisicas ‘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 period upon all
indebtedness of such class, after deducting from such earnings 4" interest charges
accruing during such period upon obligations secured by prior liéns: and, in case
any property owned by the Company at the date of the request to the Trustee for
the authentication of bonds or payment or withdrawal of cash shall noi have been
owned by it during any part of any such period, or shall have been owned by it
during a part only 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 of
such property by the Company, shall be considered and treated as net earnings (or
net losses) of the Company for such period, and shall be included in (or, if a net
loss, deducted in determining) such net earnings of the Company;

(i)  “permanent property” shall mean any and all plants, equipment,

additions, improvements, betterments, facilities, or other property of any kind
(and includes “extensions” and “purchased property” as those terms are used in
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the Mortgage) acquired through construction, purchase, consolidation, exchange
or otherwise, as and for a part of the permanent or fixed investment for the
business 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 or in the
distribution or transmission of electrical CNergy or gas or steam in the 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 cash, accounts or bills receivable,
securities, supplies, fuel or other assets ordinarily classed 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
12 put ascertainable, the value of such property at the time of its acquisition, such
value io-be determined by an engineer or firm of engineers to be selected by the
Compaiiy, 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 i of engineers.

H In connectior” with any request to the Trustee for the authentication of
bonds, pursuant to the provisions-of Section S of Article Il of the Mortgage or the
payment of cash’ pursuant to the provisions of Section 6 of said Article III or the
provisions of Article IX of the Mortgape 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 proverty”, the Company shall furnish to the

- Trustee, in addition to the certificates and othér ocuments required to be delivered by
the provisions of the Mortgage and the provisions. of other subparagraphs of this
Section 1, the following:

(1) An opmion of counsel {(who may b2 counsel for the Company),
selected by the Company and satisfactory to the Trustec, stating that the Company
has acquired good title to the property for or on accouni of +ae expenditures for
which additional bonds are requested to be authenticated ana thxitsuch property is
subject to the Mortgage as a direct lien thereon, subject only to'the lien of any
mortgages or easements existing or placed on any of such property at the time of
its acquisition, liens for taxes and assessments not due or, if due, in tue course of
contest, judgments in the course of appeal or otherwise in contest and secured by
sufficient bond, liens arising out of proceedings in court in the course of contest

and undetermined liens and charges (if any) incidental to current construction;
and

() A certificate signed by the President or the Executive Vice
President or the Chief Financial Officer or a Vice President and also by the
Treasurer or an Assistant Treasurer of the Company certifying that the propetty
for or on account of the expenditures for which bonds are requested to be
authenticated or cash is requested to be paid is “permanent property”.
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(8)  The Company shall not hereafter issue any bonds under any “underlying
mortgage” as defined in Section 4 of Article I 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 said Section 4.

(h)  The Company shall not request the Trustee to authenticate any bonds
under the provisions of Section 2 or Section 3 or Section 4 of Article III of the Mortgage
and shall not apply for the payment of cash under Section 6 of 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
ot bunds of Series J redeemed through the operation of said sinking fund, or (ii) for or on
accout)of bonds of Series K redeemed through the operation of the sinking fund
providez for in the supplemental indenture dated as of July 15, 1966, or (iii) for or on
account oi tonds of Series L redeemed through the operation of the sinking fund
provided for irthe supplemental indenture dated as of August 15, 1967, or (iv) for or on
account of boiids of Series M redeemed through the operation of the sinking fund
provided for in the cupylemental 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 O 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 redéemed through the operation of the sinking fund
provided for in the supplemental indedtire dated as of August 15, 1980, or (viii) on
account of any cancelled or uncancelled urdzrlying bonds (or any uncancelled underlying
bonds deposited as collateral under Section 4 5 Article I of the Mortgage) which shall
have been deposited under the provisions of the sunplemental indenture, dated as of .
August 1, 1941, in lieu of cash.

® In the event of the acquisition at any e 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 Mortgage, the Conpany-shall be deemed to
have elected to redeem and to have requested the Trustee to redeein 2.l the bonds of all
series at the respective applicable redemption price or prices (together with accrued
interest to the date of redemption), without the payment of any premiim.-on a date
determined 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 so 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 coupons, is not sufficient to
effect the redemption of all the bonds of all series as aforesaid and to pay all amounts
owing to the Trustee under the Mortgage as supplemented (including fees and expenses
to be incurred by the Trustee in connection 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 Trustee for that purpose cash in an amount sufficient to
make up such deficiency.
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Upon receipt by the Trustee of moneys sufficient for said purposes, notice of such
redemption shall be given by the Trustee for and on behalf and in the name 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.

() 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 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) ~ Ate Company shall not consolidate with or merge into any other
corporation or-ransfer 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 wliic; 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, assurae) the due and punctual payment of the principal of and
premium, if any, and interest onall the bonds of all series according to their tenor at the
time outstanding: under the Mortgage' and the due and punctual performance and
observance of all the covenants and Couditions of the Mortgage and all indentures .
supplemental thereto to.be performed or obiserved by the Company.

Section 2. After-Acquired Property Subject 1> Mortgage. The Company covenants
and agrees that any and all property hereafter acquired 0y the Company and any and all
improvements, extensions, betterments or additions to property ¢ the Company, which by the
Original Mortgage or any indenture supplemental thereto are to beeome subject to the Mortgage,
immediately upon the acquisition thereof by the Company or upon such improvements,
extension, betterments, or addition being made, as the case may be, and swithout any further
conveyance, mortgage, assignment or act on the part of the Company or the Trastee, or either of
them shall become and be subject to the lien of the Mortgage fully and conipletely as though
owned by the Company at the date of the execution of the Original Mortgage anc_ at the date of
the Indenture dated the first 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, March 10, 1950, as of June 1, 1951, as of August 15, 1967, as of September 15,
1970, as of March 1, 2000, as of February 1, 2003, as of February 1, 2003, as of April 15, 2003,
as of October 1, 2003, as of October 1, 2003, as of November 1, 2003, as of January 1, 2005, as
of November 1, 2008, as of November 1, 2008 and as of September 1, 2009, respectively,
mentioned in the fourth paragraph of the recitals of this Supplemental Indenture, and at the date
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 IV of the Original
Mortgage.
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Section 3. Documents to Furnish Upon Acquisition of Land.  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 IL,
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 therctofore furnished pursuant to this Section 3, the aggregate cost of
which 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 1o the Trustee pursuant to
this Section 3, the following:

(@)  acertificate, 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 alditional land or interest in land and any new plant which the Company
may have acquired <ince the date of the most recent Certificate furnished to the Trustee
pursuant to this Sectioi, or, in the case of the first such certificate, since the date of the
execution and delivery of thz Indenture dated the first day of March, 1928 mentioned in
the second paragraph of tiie fezitals of this Supplemental Indenture, which is required by
the provisions of the Mortgage 4nd this Supplemental Indenture, to be subjected to the
lien of the Mortgage;

(b}  the mortgages, deeds, coverants, assignments, transfers and instruments of
further assurance, if any, specified in the Opinion of counsel referred to in the following
subparagraph (c); and

{¢)  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 1n4g 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 described in said certificate, or stating that rio such mortgage, deed,
conveyance, assignment, transfer or instrument of further assurance'is resessary for such
purpose, and that, upon the recordation or filing or registering, in the nizriner stated in
such opinion, of the instruments so specified, if any, and upon the recordztion and filing
and registering of the Mortgage or any supplemental indenture in the mannet stated in
such opinion, or without any such recordation or filing or registering if such opinion shall
S0 state, the Mortgage will (so far as permitted by law) constitute a valid lien 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, subject 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 hereafier delivered to the
Trustee pursuant to Section 3 of Article I of Division B of the supplemental indenture dated as
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of June 1, 1951, or pursuant to Section 3 of Article III of the Supplemental Indenture dated as of
July 1, 1954, or pursuant to Section 3 of Article 1I] of any of the supplemental indentures dated,
as of May 1, 1961, as of July 15, 1966, as of August 15, 1967, as of September 15, 1970, as of
April 1, 1972, or as of July 15, 1973, or pursuant to Section 3 of Article II of any of the
Supplemental Indentures dated as of October 1, 1973, as of October 1, 1974, as of December 1,
1974, or as of April 1, 1975, or pursuant to Section 3 of Article III of the Supplemental Indenture
dated as of August 15, 1980, or pursuant to Section 3 of Article II of any of the supplemental
indentures dated 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, as of June 1, 1995, as of
March 1..2090, as of March {, 2000, as of March 1, 2000, as of March 1, 2000, as of February |
2003, as of February 1, 2003, as of February 15, 2003, as of April 15, 2003, as of October 1,
2003, as of Gicfober 1, 2003, as of November 1, 2003, as of January 1, 2005, as of November 1,
2008, as of Nevember 1, 2008 and as of September 1, 2009 shall be deemed to have been
delivered in compiiance with this Section 3.

Section 4. Disckarge of Prior Liens. The Company covenants and agrees that, upon
cancellation and discharge oi“any “prior lien”, the Company shall cause all cash or obligations
then held by the trustee or other nolder of such prior lien, which were received by such trustee or
other holder by reason of the releas® of. or which represent the proceeds of the taking by eminent
domain or any disposition of, or the procceds of insurance on, any of the properties at any time
subject to the lien of the Mortgage (including-2ll proceeds of or substitutions for any thereof), to
be paid to or deposited and pledged with th= Trustee, subject to any lien or charge prior to the
lien of the Mortgage, such cash to be held and prid 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 & certificate of the trustee or such other
holder of such prior lien, stating that a specified amount thereo? 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, wha-may be counsel for the
Company, statirig 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” an4 shall also mean and
include any other lien (except liens for taxes and assessments not due, or, if due, 1% 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 ilen 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 111
MISCELLANEOUS

Section 1, Trustee's Acceptance. The Trustee hereby accepts the trusts hereunder
and agrees to perform the same upon the terms and subject to the applicable provisions of the
Mortgage and the indentures supplemental thereto now in effect.
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Section 2. Execution of Supplemental Indenture. This Supplemental Indenture is
executed by the parties hereto pursuant to the provisions of Article XVI of the Mortgage, and so
long as any of the bonds of Series VV are or shall be outstanding the terms and conditions of this
Supplemental Indenture shall be deemed to be a part of the terms and conditions of the Mortgage
for any and all purposes. The provisions 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 VV in accordance with the provisions of the Mortgage and of the bonds of
Series VV.

Section 3. Assignment. All covenants, conditions and provisions contained in this
Supplemeitial Indenture by or on behalf of the Company shall bind its successors and assigns,
whether so_2xpressed or not, legally or equitably under or by reason of this Supplemental
Indenture. :

Section 4. Effective Time of Supplemental Indenture. Although this Supplemental
Indenture is dated ascof August 1, 2010, it shall be effective only from the actual time of its
exccution and delivery by the Company and the Trustee on the date indicated by their respective
acknowledgments hereto armiexed.

Section 3. Governing Taw. This Supplemental Indenture shall be construed and
enforced in accordance with, and the rights of the parties shall be governed by, the law of the
State of Illinois, excluding choice-of<tuw nrinciples of such State that would permit the
application of the laws of a jurisdiction other thaa such State.

Section 6. Counterparts.  This Supplevental Indenture may be simultaneously
executed in any number of counterparts and all such ceuriterparts executed and delivered, each as
an original, shall constitute but one and the same instrvzent 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, Treasurer 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 National
Association, as Trustee under the Mortgage, has caused this instrument to be executed in its
corporate name by one of its Vice Presidents and its corporate seal to be hereto affixed and
attested by one of its Assistant Vice Presidents, all as of the day and year first above written,

THE PEOPLES GAS LIGHT AND COKE

COMPANY
(SEAL) (E IQ A \L
By: = N |
, Bradley A. John§on
ATTESH: N Its: Treasurer _. 5
SILLIGN

Dane E. Allen
Its: Assistant Secretary
: U.S. BANK NATIONAL ASSOCIATION

By
Grace A. Gorka
ATTEST; 18 Vice President
Vernita Anderson
Its: Assistant Vice President
39
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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, Treasurer 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 National
Association, as Trustee under the Mortgage, has caused this instrument to be executed in its
corporate name by one of its Vice Presidents and its corporate seal to be hereto affixed and
attested by one of its Assistant Vice Presidents, all as of the day and year first above written.

THE PEOPLES GAS LIGHT AND Cokr

CoMPANY
(SEAL)
By:
Bradley A. Johnson
ATTEST: Its: Treasurer

Dane E. Allen
Its: Assistant Secretary
U.S. BANK NATIONAL ASSQCIATION

o P G p

qrace A. Gorka /
/-VEST: Its Vice President

pade X Al

Vernita Anderson
Its: Assistant Vice President
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STATE OF WISCONSIN )
) SS
COUNTY OF BROWN )

I, Christine G. Wiesner, a Notary Public in and for said County and State aforesaid, Do
HEREBY CERTIFY that Bradley A. Johnson, the Treasurer of The Peoples Gas Light and Coke
Company, an Illinois corporation, and Dane E. Allen, the Assistant Secretary 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 Treasurer and Assistant Secretary, respectively, and who are both
personally known to me to be the Treasurer and Assistant Secretary, respectively, of said
corporatieds, appeared 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 Treasurer and
Assistant Secrelary, respectively, of said corporation, and as the free and voluntary act of said
corporation, foi the uses and purposes therein set forth,

GIVEN under riy hand and notarial seal the 18th day of August, 2010,

(Z’/wo;zzm < Loy

Notary Public, Christine G. Wiesner

My commission expires on the 4th day of Mzay, 2014,
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STATE OF ILLINOIS }
) 8§
CouNTy 0F CooK )
Julia Linian

I, . a Notary Public in and for said County and State aforesaid, Do HERERY
CERTIFY that Grace A. Gorka, a Vice President of U.S. Bank National Association, a corporation
organized under the laws of the United States of America, and Vernita Anderson, an Assistant
Vice President 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 Vice President and Assistant
Vice President, respectively, and who are both personally known to me to be Vice President and
Assistant"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 free
and voluntary“zct as Vice President and Assistant Vice President, respectively, of said
corporation, and 2s-the free and voluntary act of said corporation, for the uses and purposes
therein set forth.

7]

.
GIVEN under my hard 4pd notarial seal the/ B7. day of & #2010,

v R

; OFFICIAL SEAL ¢
JULIA LINIAN /m
NCTARY PUBLIC - STATE OF ILLINGIS
MY COMMISSION EXPIRES:UUT?/N

"My commission expires on the / 7 day OfMHi.;‘, 2011.
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THE PEOPLES GAS LIGHT AND COKE COMPANY

SCHEDULE A

The Company hereby mortgages and conveys unto the Trustee, its successor or
successors in trust, the property described below.

TO HAVE AND TO HOLD all of said property hereby conveyed and mortgaged or
mtended to be conveyed and mortgaged, together with the rents, issues and profits thereof, unto
the Trustee, and its successor or successors in trust and their assigns in trust, under the and
subject tocai! of the terms, conditions and provisions of the Mortgage (as the Mortgage is defined
herein) and =£ this Supplemental Indenture as fully and in all respects as if said property had
originally bean/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 its
acquisition, liens for taxes and assessments not due or, if due, in the course of contest, judgments
in the course of appeal or otherwisein'contest and secured by sufficient bond, liens arising out of
proceedings in court in the course of cansst and undetermined liens or charges (if any)
incidental to construction, and subject also to.such servitude, easements, rights and privileges in,
over, on or through said property as may have been granted by the Company to other persons
prior to the date of this Supplemental Indenture.

BUT IN TRUST, NEVERTHELESS, for the egua’ and proportionate benefit and security
of the holders of all bonds and interest coupons now orhicreafter issued under the Mortgage and
for the enforcement of and payment of said bonds and coupons wlhen payable and the
performance of and compliance with the covenants and conditiors of the Mortgage without any
preference, distinction or priority as to lien or otherwise of any bond cr-bonds over others by
reason of difference in time of the actual 1ssue, sale or negotiation therenf but so that each and
every bond now or hereafter issued under the Mortgage shall have the same Jiex so that the
interest and principal of any and all of such bonds shall, subject to the terms c£1ia 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,
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ARTICLE IVFEE SIMPLE PROPERTY

Grantor Will County Date of Instrument Date Recorded
Document No.
[N.R. Beatty Lumber Co. R2010076646 05/27/2010 07/29/2010
Description:

Parcel 1:

LOT 4 IN BEATTY LUMBER COMMERCIAL SUBDIVISION UNIT 2, A SUBDIVISION
OF PART Of37IE NORTHEAST 1/4 OF SECTION 25, TOWNSHIP 35 NORTH, RANGE 10
EAST OF THE T/(RD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREQF

RECORDED JULY-27,;2009 AS DOCUMENT NUMBER R2009-090873, IN WILL
COUNTY, ILLINOIS.
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DESCRIPTION OF CERTAIN PROPERTY
SUBJECT TO THE LIEN OF THE MORTGAGE

ARTICLE VEASEMENTS, RIGHTS OF WAY AND OTHER PROPERTY INTERESTS

All rights of way, casements, franchises, licenses, permits, privileges, leases, leaseholds and
other authority granted to the Company for the purpose of constructing, mnstalling, operating,
using, maintaining, renewing, replacing or relocating gas mains, pipelines, services and other
facilities on, over or in private property owned by others, including, without limiting the
generality of the forcgoing, those certain easements granted to the Company by the grantors
hereinaftér named and filed for record and recorded as hereinafter set forth, to wit:

Cook County
Grantor Cook County Permanent Index Date of Date j
Document Number Instrument Recorded
‘ Number
5954 North Paulina L,LC (927531011 14-06-401-022-0000 | 7/30/2009 09/30/2009
The University of Chicago 20-14-403-002-0000
[Hinois 20-14-403-003-0000
0934910009 20-14-403-004-0000 1170272009 | 12/15/2009
20-124-403-020-0000
Bridgeview Bank Group, as 1009831143 14-28-207-033-0000 03/25/2010 04/08/2010
Trustee under Trust 1011934030 04/29/2010
Agreement dated May 10,
2006 and known as Trust |
Number 1-3239
I ]

Will County
Grantor Will County Permanent Index Date of Date
Document Number Instrument | Recorded
Number
LN.R. Beatty Lumber 30-07-25-200-016-0000
Company, by Rudnicki and R2010076647 30-07-25-201-003-0000 05/27/2010 | 07/29/2010
LAssociates, LLC, Receiver
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