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CO0K COUNTY RECOROER

COMMONWEALTH EDISON COMPANY

TO

CONTINENT AL BANK, NATIONAL ASSOCIATION

AND
M. 1. WRUGER

Trustees under Mortgage Datea Juty. 1, 1923, and Certain
Indentures Supplemenial Thereto

Providing for Issuance of

FIRST MORTGAGE 5.30% BONDS, POLLUTION CONTROL SERIES 1994A,
FIRST MORTGAGE 5.70% BONDS, POLLUTION CONTROL SERIES 15948
AND
FIRST MORTGAGE 5.85% BONDS, POLLUTION CONTROL SERIES 1994C
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THIS SUPPLEMENTAL INDENTURE, dated January 15, 1994, between
COMMONWEALTH EDISON COMPANY, a corporation organized and existing under
the laws of the State of Illinois (hereinafter called the "Company"), party of the first
part, and CONTINENTAL BANK, NATIONAL ASSOCIATION, a national banking
association organized and existing under the laws of the United States of America, and
M. J. KRUGER, of Chicago, Illinois, as Trustee and Co-Trustee, respectively, under
the Mortgage of the Company dated July 1, 1923, as amended and supplemented by
Supplemental Indentures dated, respectively, August 1, 1944, August I, 1946, April 1,
1053, April 1, 1966, November 1, 1966, December 1, 1966, March 31, 1967, April 1,
1347, February 1, 1968, July 1, 1968, October 1, 1968, February 28, 1969, May 26,
1670, Tanvary 1, 1971, June 1, 1971, July 27, 1971, May 31, 1972, June 1, 1973,
June 1%, 1973, October 15, 1973, May 31, 1974, July 1, 1974, March 1, 1975,
June 13, 1275, May 28, 1976, January 15, 1977, June 1, 1977, June 3, 1977,
December 1, 1977, May 17, 1978, August 31, 1978, October 15, 1978, June 18, 1979,
June 20, 1980, April 16, 1981, April 30, 1982, April 15, 1983, April 13, 1984,
March 1, 1985, Apni 15, 1985, April 15, 1986, May 1, 1986, August 15, 1986,
January 12, 1987, Jurc 30. 1989, February 15, 1990, June 15, 1990, June 1, 1991,
October 1, 1991, October 15, 1991, February 1, 1992, May 15, 1992, July 15, 1992,
September 15, 1992, Octoper |, 1992, February 1, 1993, March 1, 1993, April 1,
1993, April 15, 1993, June 15; 1492, July 1, 1993 and July 15, 1993, parties of the
second part (said Trustee being herzinafter called the "Trustee”, the Trustee and said
Co-Trustee being hereinafter together alled the "Trustees”, and said Mortgage dated
July 1, 1923, as amended and suppleivenced by said Supplemental Indenture dated
August 1, 1544 and subsequent supplemeniz: indentures, being hereinafter called the
"Mortgage"),

WITNESSETH:

WHEREAS, the Mortgage provides for the issuance from tine to time thereunder, in
series, of bonds of the Company for the purposes and subject to-thz” limitations therein
specified; and

WHEREAS, the Company desires, by this Supplemental Indenture, to create additional
series of bonds to be issuable under the Mortgage, such bonds 1o be designated "First' M irigage
5.30% Bonds, Pollution Control Series 1994A" (hereinafter called the "bonds of Geries
1994A™), "First Mortgage 5.70% Bonds, Poliution Control Series 1994B" (hereinafter ceiial
the "bonds of Series 1994B") and "First Mortgage 5.85% Bonds, Pollution Control Seres
1994C" (hereinafter called the "bonds of Series 1994C") and the terms and provisions to be
contained in the bonds of Series 1994A, the bonds of Series 1994B and the bonds of Series
1994C or to be otherwise applicable thereto to be as set forth in this Supplemental Indenture;
and

WHEREAS, the bonds of Series 1994A and the Trustee’s certificate to be endorsed
thereon, the bonds of Series 1994B and the Trustee's certificate to be endorsed thereon and
the bonds of Series 1994C and the Trustee's certificate to be endorsed thereon shall be
substantially in the form of the General Form of Registered Bond Without Coupons and the
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form of the General Form of Trustee’s Certificate set forth in Section 3.05 of the Supplemental
Indenture dated August 1, 1944, to the Mortgage with such appropriate insertions, omissions
and variations in order to express the designation, date, maturity date, annual interest rate,
record dates for, and dates of, payment of interest, denominations, terms of redemption and
redemption prices, and other terms and characteristics authorized or permitted by the Mortgage
or not inconsistent therewith; and

WHEREAS, the Illinois Development Finance Authority (the "Authority") proposes to
issue $66,000,000 aggregate principal amount of its Pollution Control Revenue Refunding
Bonds, Series 1994 (Commenwealth Edison Company Project) (collectively, the "Revenue
Bonds"), pursuant to an Indenture of Trust dated as of January 15, 1994 (the "Indenture"),
under -ahich The First National Bank of Chicago is trustee (the "Indenture Trustec"), and to
use the procaads received therefrom to purchase the bonds of Series 1994A, bonds of Series
1994B and ocass of Series 1994C from the Company, pursuant to a Sale Agreement dated as
of January 17, 1504 (the "Sale Agreement”), between the Company and the Authority, to assist
the Company in refunding certain outstanding obligations issued to finance a portion of the cost
of certain wastewater treatment, air and water pollution control and sewage and solid waste
disposal facilities of the Corpany; and the bonds of Series 1994A, bonds of Series 1994B and
bonds of Series 1994C arc-i be pledged and delivered by the Authority to the Indenture
Trustee to secure the repayment o1 the Revenue Bonds; and

WHEREAS, the Company isiezally empowered and has been duly authorized by the
necessary corporate action and by orders of the Ilinois Commerce Commission to make,
execute and deliver this Supplemental Indentuze, and to create, as additional series of bonds
of the Company, the bonds of Series 1994A; bends of Series 1994B and bonds of Series

1994C, and all acts and things whatsoever necessury to make this Supplemental Indenture,
when executed and delivered by the Company and tie Trustees, a valid, binding and legal
instrument, and to make the bonds of Series 19944, bonds ot Series 1994B and bonds of Series
1994C, when authenticated by the Trustee and issued-as in the Mortgage and in this
Supplemental Indenture provided, the valid, binding and legal obligations of the Company,
entitled in all respects to the security of the Mortgage, as amendid-and supplemented, have
been done and performed;

NOW, THEREFORE, in consideration of the premises and of the sum of one dollar
duly paid by the Trustees to the Company, and for other good and valuable consiierations,
the receipt of which is hereby acknowledged, the parties hereto do hereby agree as fol'ows:

SECTION 1. Designation and Issuance of Bonds of Series 1994A, Bonds of Series
1994B and Bonds of Series 1994C. The bonds of Series 1994A shall, as hereinbefore reciied,
be designated as the Company’s "First Mortgage 5.30% Bonds, Pollution Control Series
1994A." The bonds of Series 1994B shall, as hereinbefore recited, be designated as the
Company’s "First Mortgage 5.70% Bonds, Pollution Control Series 1994B." The bonds of
Series 1994C shall, as hereinbefore recited, be designated as the Company's "First Mortgage
5.85% Bonds, Poliution Contro] Series 1994C." Subject to the provisions of the Morigage,
the bonds of Series 1994A, bonds of Series 1994B and bonds of Series 1994C shall be issuable
without limitation as to the aggregate principal amount thereof.
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SECTION 2. Form, Date, Maturity Date, Interest Rate and Interest Payment Dates
. of Bonds of Series 19944, Bonds of Series 1994B and Bonds of Series 1994C. The definitive
bonds of Series 1994A, bonds of Series 1994B and bonds of Series 1994C shall be in engraved,
lithographed or printed form and shall be registered bonds without coupons; and such bonds
and the Trustee’s certificate to be endorsed thereon shall be substantially in the form
hereinbefore recited. The bonds of Series 19944, bonds of Series 1994B and bonds of Series
1994C shall be dated as provided in Section 3.01 of the Mortgage, as amended by
Supplemental Indenture dated April 1, 1967, The bonds of Series 1594A shall mature on
Januvary 15, 2004, and shall bear interest at the rate of 5.30% per annum until the principal
thereof shall be paid. The bonds of Series 1994B shall mature on January 15, 2009, and shall
bear tricrest at the rate of 5.70% per annum until the principal thereof shall be paid. The
bonds of Series 1994C shall mature on January 15, 2014, and shall bear interest at the rate of
5.85% per anzaun until the principal thereof shall be paid. Such interest shall be payable semi-
annually on Jaiuery, 15 and July 15 in each year, commencing July 15, 1994, January 1 and
July 1 in each year ~re hereby established as record dates for the payment of interest payable
on the next succeeding interest payment dates, respectively. The interest on each bond of
Series 1994A, each bond of Series 19948 and each bond of Series 1994C so payable on any
interest payment date shall, surject 1o the exceptions provided in Section 3.01 of the Mortgage,
as amended by said Supplement-t Indenture dated April 1, 1967, be paid to the person in
whose name such bond is registered i the close of business on January 1 and July 1, as the
case may be, next preceding such interrst payment date,

SECTION 3. Execution of Bonds of S:nie: 1994A, Bonds of Series 1994B and Bonds
of Series 1994C. The bonds of Series 1994A,-bonds of Series 1994B and bonds of Series
1994C shall be executed on behalf of the Comgpary by its President or one of its Vice
Presidents, manually or by facsimile signature, and shail‘nave its corporate seal affixed thereto
or a facsimile of such seal imprinted thereon, attested by iis Secretary or one of its Assistant
Secretaries, manually or by facsimile signature, all as may oe previded by resolution of the
Board of Directors of the Company. In case any officer or offircrs whose signature or
signatures, manual or facsimile, shall appear upon any bond of Series 1994A, any bond of
Series 1994B or any bond of Series 1994C shall cease to be such orficeror officers before
such bond shall have been actually authenticated and delivered, such bond revertheless may be
issued, authenticated and delivered with the same force and effect as thoug!. the person or
persons whose signature or signatures, manual or facsimile, appear thereon had ot rased to
be such officer or officers of the Company.

SECTION 4. Medium and Places of Payment of Principal of and Interest on Bords
of Series 1994A, Bonds of Series 19948 and Bonds of Series 1994C; Transferability and
Exchangeability., Both the principal of and interest on the bonds of Series 1994A, bonds of
Series 1994B and bonds of Series 1994C shall be payable in any coin or currency of the United
States of America which at the time of payment is legal tender for the payment of public and
private debts, and both such principal and interest shall be payable at the office or agency of
the Company in the City of Chicago, State of Illinois, or, at the option of the registered owner,
at the office or agency of the Company in the Borough of Manhattan, The City of New York,
State of New York. There shall be credited against amounts due from time to time on the
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bonds of Series 1994A, bonds of Series 1994B and bonds of Series 1994C any amounts then
on deposit in the Bond Fund created by Section 402 of the Indenture. Bonds of Series 1994A,
bonds of Series 1994B and bonds of Series 1994C shall not be transferable except to the
Authority, the Indenture Trustee or any successor trustee under the Indenture. Bonds of Series
1994A, bonds of Series 1994B and bonds of Series 1994C shall be exchangeable for other
bonds of authorized denominations, in the manner provided in Sections 3.09 and 3,10 of the
Mortgage, at said office or agency, No charge shall be made by the Company o the registered
owner of any bond of Series 1994A, any bond of Series 1994B or any bond of Series 1994C
for the transfer of such bond or for the exchange thereof for bonds of other authorized
denominations, except, in the case of transfer, a charge sufficient to reimburse the Company
for any ztamp or other tax or governmemtal charge required to be paid by the Company or the
Trustce,

SECPON 5. Denominations and Numbering of Bonds of Series 1994A, Bonds of
Series 19948 uni Donds of Series 1994C. The bonds of Series 1994A, bonds of Series 1994B
angd bonds of Serier 1°34C shall be issued in the denomination of $5,000 and in such multiples
of $5,000 as shall fror) time to time hereafter be determined and authorized by the Board of
Directors of the Company-ur by any officer or officers of the Company authorized to make
such determination, the auiiriization of the denomination of any bond of Series 19944, any
bond of Series 1994B or any bon! of Series 1994C to be conclusively evidenced by the
execution thereof on behalf of the Company, Bonds of Series 1994A shall be numbered R-1
and consecutively upwards, bonds o1 Sevies 1994B shall be numbered R-1 and consecutively
upwards and bonds of Series 1994C sha!l b numbered R-1 and consecutively upwards,

SECTION 6. Temporary Bends of Series 1994A, Bonds of Series 1994B and Bonds
of Series 1994C, Until definitive bonds of Series }794A, bonds of Series 1994B or bonds of
Series 1994C are ready for delivery, there may be suthenticated and issued in lieu of any
thereof and subject to all of the provisions, limitations ard ronditions set forth in Section 3.11
of the Mortgage, temporary registered bonds without coupuns of bands of Series 1994A, bonds
of Series 1994B or bonds of Series 1994C.

SECTION 7. Extraordinary Optional Redemption of Bonds of Series 1994A, Bonds
of Series 19948 and Bonds of Series 1994C. Upon the notice and in the manner provided in
Section 301 of the Indenture, the bonds of Series 1994A, bonds of Series 199473 and bonds of
Series 1994C may be redeemed prior to maturity at the option of the Company, 10 whole but
not in part, at any time at 100% of the principal amount thereof plus accrued interest-io the
redemption date, within 180 days after the occurrence of any change in the Constitution ol the
State of Illinois or the Constitution of the United States of America or any legislative or
administrative action {whether local, state or federal) or any final decree, judgment or order of
any court or administrative body (whether local, state or federal) which results in the Sale
Agreement, the bonds of Series 19944, bonds of Series 1994B or bonds of Series 1994C
becoming void or unenforceable or impossible of performance in accordance with the intent and
purpose of the parties as expressed in the Sale Agreement, the bonds of Series 1994A, bonds
of Series 1994B or bonds of Series 1994C, as the case may be,
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SECTION 8. Extraordinary Mandatory Redemption of Bonds of Series 1994A, Bonds
of Series 19948 and Bonds of Series 1994C. Upon the notice and in the manner provided in
Section 301 of the Indenture, the bonds of Series 1994A, bonds of Series 1994B and bonds of
Series 1994C shall be redeemed by the Company in whole, or as hereinafter provided in part,
at 100% of the principal amount thereof plus accrued interest to the redemption date, in the
event of a final determination by the Internal Revenue Service or by a court of competent
jurisdiction that, as a result of 2 failure by the Company to observe any covenant, agreement,
representation or warranty in the Sale Agreement or the Tax Exemption Certificate and
Agreement dated January 25, 1994, between the Company and the Authority, the interest
payable on the Revenue Bonds is includable in the gross income for federal income tax
purposes of the owners thereof {other than an owner who is a "substantial user" of the Project
(as defined in the Indenture) or a "related person” within the meaning of Section 103(b)(13) of
the Internat Pevenue Code of 1954, as amended (the "Code™)). Such a determination will nof
result from the inclusion of interest on any Revenue Bond in the computation of minimum or
indirect taxes, “amy such determination shall not be considered final for this purpose unless the
Company has becn given written notice of any proceedings which might result in such
determination and ha< been afforded the opportunity to participate in any such proceedings (as
a party or otherwise) to the cxtent the Company deems sufficient, either directly or in the name
of any owner of a Revenue Iwad, and until the conclusion of any appellate review, if sought.
Any such redemption shall occu:” within 180 days from the date of such final determination,
The bonds of Series 1994A, boads of Series 1994B and bonds of Series 1994C shall be
redeemed in whole upon any such fiual d>termination unless, in the opinion of Bond Counsel
{as defined in the Indenture), the redemirion of a portion of the outstanding Revenue Bonds
would have the result that interest payable on ine, Revenue Bonds remaining outsianding after
such redemption would not be includable in the-pross income for federal income tax purposes
of any owner of such Revenue Bonds (other than-ap owner who is a "substantial user" of the
Project or a "related person” within the meaning of Senaon 103(b)(13) of the Code), in which
event bonds of Series 1994A, bonds of Series 1994B 2u0 bonds of Series 1994C shall be
redeemed in an amount equal to the amount of Revenue-Sonds required to be so redegmed.
If any holder of Revenue Bonds refuses to permit the Company ta participate in any such
proceedings (as a party or otherwise) io the extent the Company Zeams sufficient or if any
holder of Revenue Bonds fails to notify the Company of the pendency 1 any such proceedings,
the bonds of Series 1994A, bonds of Series 1994B and bonds of Series 1994C shall not, in the
event of an adverse final determination, be subject to the mandatory redemniion provisions of
this Section.

SECTION 9. Default Mandatory Redemption. The bonds of Series 1994A, Yrads of
Series 1994B and bonds of Series 1994C shall be redeemed promptly, without notice, by the
Company in whole at 100% of the principal amount thereof plus accrued interest to the date of
redemption following receipt by the Trustee of written notice from the Indenture Trustee stating
that the principal of the Revenue Bonds has been declared to be immediately due and payable
as a result of an event of default under the Indenture.
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SECTION 10. Miscellaneous. The terms ard conditions of this Suppiemental
Indenture shail be deemed to be a part of the terms and conditions of the Mortgage for any and
all purposes, The Mortgage, as supplemented by said indentures supplemental thereto dated
subsequent to August 1, 1944 and referred to in the first paragraph of this Supplemental
Indenture, and as further supplemented by this Supplemental Indenture, is in all respects hereby
ratified and confirmed.

This Supplemental Indenture shall bind and, subject to the provisions of Article XIV
of the Mortgage, inure to the benefit of the respective successors and assigns of the parties
hereto.

Alhough this Supplemental Indenture is dated January 15, 1994, it shall be effective
only frora »nd after the actual time of its execution and delivery by the Company and the
Trustees on-t date indicated by their respective acknowledgments hereto annexed.

This Suppleinental Indenture may be simultaneously executed in any number of
counterparts, and al! tuch counterparts executed and delivered, each as an original, shail
constitute but one and the came instrument.
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IN WITNESS WHEREQF, Commonweaith FEdison Company has caused this
Suppiemental Indenture to be executed in its name by one of its Vice Presidents, and its seal
to be hereunto affixed and attested by its Secretary, and Continental Bank, National
Association, as Trustee under the Mortgage, has caused this Supplemental Indenture to be
executed in its name by one of its Vice Presidents, and its seal to be hereunto affixed and
attested by one of its Trust Officers, and M. J. Kruger, as Co-Trustee under the Mortgage, has
hereunto affixed his signature and seal, all as of the day and year first above written.

COMMONWEALTH EDISON COMPANY
By ﬁ-d %M

1. C. Bukovski
Vice President

(SEAL)
ATTEST:

Lrid ] 4ok
David A. Scholz o
Secretary

CONTINENTAL BANK, NATIONAL
ASSOCIATION

Ch
ByC.:«M W, W
Younie M. Murphy
Vie Fresident

{S5EAL)

A‘I’I’EST:‘ ‘
& [CV70 —

K.'L. Clark
- Trust Officer

Iy

M. J. KRUGER

(SEAL)
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- STATE OF ILLINOIS )
) §8.

COUNTY OF COOK . )

i, JOHN R, DIETZEL, a Notary Public in and for said County, in the State aforesaid,
DO HEKF3Y CERTIFY that 3. C. BUKOVSKI, a Vice President of Commonwealth Edison
Company, ar Llinois corporation, one of the parties described in and which executed the
foregoing instruni=at, and DAVID A, SCHOLZ, the Secretary of said corporation, who are
both personally kuovs to me to be the same persons whose names are subscribed to the
foregoing instrument s such Vice President and Secretary, respectively, and who are both
personally known to me to ba a Vice President and the Secretary, respectively, of said
corporation, appeared beforz me. this day in person and severally acknowledged that they
signed, sealed, executed and deiverad said instrument as their free and voluntary act as such
Vice President and Secretary, respictively, of said corporation, and as the free and voluntary
act of said corperation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial tzal this 17th day of January, A.D, 1994,

SNt P Loty
John R, Dietzel
4 “OFFICIAL SEAL” > Notary Pubiic

4 John R. Dietzel >

(SEAL) A Notary Public, Stete of llinois »
4 MWy Commission Expires 3/10/07

W DAA AN o A A A AN

[N
WYY Y YV VYV VY Yy

My Commission expires March 10, 1997

67802008
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STATE OF ILLINOIS )
} 8.

COUNTY OF COOK )

I, S. RHODEN, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that JOANNE M. MURPHY, a Vice President of Continental Bank,
National Association, a national banking association, one of the parties described in and which
execuicd he foregoing instrument, and K. L. CLARK, a Trust Officer of said banking
associatici, who are both personally known to me to be the same persons whose names are
subscribed tc e foregoing instrument as such Vice President and Trust Officer, respectively,
and who are toii personally known to me to be a Vice President and a Trust Officer,
respectively, of sair tanking asscciation, appeared before me this day in person and severally
acknowledged that they signed, sealed, executed and delivered said instrument as their free and
voluntary act as such Vice President and Trust Officer, respectively, of said banking
association, and as the frec 2ad voluntary act of said banking association, for the uses and
purposes therein set forth.

GIVEN under my hand and ricarial seal this 17th day of January, A.D. 1994,

S. Rhoden
Notary Public

(SEAL)

My Commission expires Tune 28, 1997,
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~ STATE OF ILLINOIS )
} SS.

COUNTY OF COOK )

L .S, RHODEN & Notary Public in and for said County, in the State aforesaid, DO
HERERY CERTIFY that M. J, KRUGER, one of the parties described in and which executed
the foiegning instrument, who is personally known to me 1o be the same person whose name

is subscrioed to the foregoing instrument, appeared before me this day in person and
acknowlec.oed that he signed, sealed, executed and delivered said instrument as his free and

voluntary act for-the uses and purposes therein set forth,

GIVEN undcr 'av hand and notarial seal this 17th day of Janvary, A.D. 1994,

;S. Rhoden

Notary Public

! Y
} - o
(SEAL} 3 .:c,;o.of Liinols
MY ""c‘mimcn Czp;rns 42357

My Commission expires June 28, 1997,

COMMONWEALTH EDISOIN VCMPANY
REAL ESTATE DEPT,

P. 0. BOX 767

CHICAGO, ILLINOIS 60630
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