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Supplemental Indenture, dated the twenty-eighth day of
October, Nineteen hundred and thirty-eight (1938), made by and
between WISCONSIN ErLecrtric Power COMPANY, a corporation
organized and existing under the laws of the Btate of Wisconsin
(hereinafter called the “Company”), party of the first part, and
s WisconsiN TrusT COMPANY, a corporation organized and
existing under the laws of the State of Wisconsin (hereinafter
called the “Trustee”), as Trustee under the Mortgage and Deed
of Trust dated October 28, 1938, hereinafter mentioned, party of
the second part;

WHEREAS, the Company has contemporaneously executed and
delivered its Mortgage and Deed of Trust (hereinafter referred
to as the “Original Indenture”), dated October 28, 1938, to the
Trustee, to secure an issue of First Mortgage Bonds of the Com-
pany, issuable in series, and the Original Indenture provides that
the denominations, rate of interest, date of maturity, redemption
provisions and other provisions and agreements in respect of the
First Mortgage Bonds, 314% BSeries due 1968 (herein called
“Bonds of 1968 Series”) issued thereunder, are to be expressed
in a Supplemental Indenture dated October 28, 1938, to be made
by the Company and the Trustee under the Original Indenfure;
and

WHEREAS, the Company, in the exercise of the powers and
authority conferred upon and reserved to it under the provisions
of the Original Indenture, and pursuant to appropriate resolu-
tions of the Board of Directors, has duly resolved and determined
to make, execute and deliver to the Trustee a Supplemental In-
denture in the form hereof for the purposes herein provided; and

WuerEaAs, all conditions and requirements necessary to make
this Supplemental Indenture a valid, binding and legal instru-
ment have been done, performed and fulfilled and the execution
and delivery hereof have been in all respects duly authorized;

Now, THEREFORE, THIS INDENTURE WITNESSETH :

THAT Wisconsin Electric Power Company, in consideration
of the premises and of One dollar to it duly paid by the Trustee
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at or before the ensealing|and delivery of these presents, the
receipt whereof is hereby acknowledged, hereby covenants and
agrees to and with the Trustee and its successors in the trust
under the Original Indenture, for the benefit of those who shall
hold the Bonds and coupons, or any of them, to be issued here-

under or thereunder as helleinafter provided, as follows:

ARTICLE 1.
DEscrirTION OF BONDS OF 1968 SERIES.

SectioN 1. The first or initial series of Bonds to be executed,
authenticated and deliveredl under and secured by the Original
Indenture shall be Bonds of 1|968 Series. The Bonds of 1968 Series
shall, subject to the provisions of Section 1 of Article II of the
Original Indenture, be desilgnated as “First Mortgage Bonds,
3% % Series due 1968”7 of the Company. The Bonds of 1968
Series shall be executed, authenticated and delivered in accord-
ance with the provisions of, and shall in all respects be subject to,
all of the terms, conditions and covenants of the Original Inden-
ture.

The coupon Bonds of ‘19‘68 Series shall be dated October 1,
1938, and all Bonds of 1968 ‘Series shall mature October 1, 1968,
and shall bear interest at the rate of three and one-half per cent.
(3% %) per annum, payable semi-annually on the first day of
April and the first day of October in each vear. The Bonds of
1968 Series shall be payablelas to principal and interest in any
coin or currency of the United States of America which at the
time of payment is legal tender for public and private debts, and
shall be payable (as well the interest as the principal thereof) at
the agency of the Company illl the City of Milwaukee, Wisconsin,
or at the agency of the Company in the Borough of Manhattan,
The City of New York.

SectioN 2. The Bonds of 1968 Series shall be coupon Bonds
registerable as to principal, of the denomination of $1,000, num-
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bered consecutively from M1 upwards, and registered Bonds with-
out coupons of the denominations of $1,000, numbered consecu-
tively from RM1 upwards, and $5,000, numbered consecutively
from RV1 upwards. The Company may, if it so desires, provide
for registered Bonds without coupons of the denomination of
any multiple of $5,000. Coupon Bonds of 1968 Series may be
exchanged, upon surrender thereof, with all unmatured coupons
attached, at the agency of the Company in the City of Milwaukee,
Wisconsin, or at the agency of the Company in the Borough of
Manhattan, The City of New York, for a registered Bond or
registered Bonds of 1968 Series without coupons, of authorized
denominations, for the same aggregate principal amount, upon
payment of charges and subject to the terms and conditions set
forth in the Original Indenture.

SecTioN 3. The coupon Bonds of 1968 Series, the coupons to
be attached thereto, and the registered Bonds of 1968 Series
without coupons shall be substantially in the following forms
respectively:

[FORM OF COUPON BOND]

WISCONSIN ELECTRIC POWER COMPANY
(Incorporated under the laws of the State of Wisconsin)

TirsT MORTGAGE BOND, 314% SERIES DUE 1968
Due October 1, 1968
L S $1,000

WisconsiN ELectric Power CoOMPANY, a corporation organ-
ized and existing under the laws of the State of Wisconsin (here-
inafter ecalled the “Company”, which term shall include any sue-
cessor corporation as defined in the Indenture hereinafter refer-
red to), for value received, hereby promises to pay to the bearer
or, if this Bond be registered, to the registered owner hereof, on
the first day of October, 1968, the sum of One thousand dollars
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in any coin or currency of the United States of America which at
the time of payment is legal tender for public and private debts,
and to pay interest thereon !m like coin or currency from the first
day of October, 1938, at the rate of three and one-half per cent.
(3%.%) per annum, payable semi-annually, on the first days of
April and October in each year until maturity, or, if this Bond
shall be duly called for redemption, until the redemption date, or,
if the Company shall defalkllt in the payment of the principal
-hereof, until the Company’é obligation with respect to the pay-
ment of such principal shall be discharged as provided in the In-
denture hereinafter mentioned, but only, in case of interest due on
or before maturity, according to the tenor and upon presentation
and surrender of the respecfive coupons therefor hereto attached
as they severally mature. Both principal of, and interest on, this
Bond are payable at the agenlcy of the Company in the City of Mil-
waukee, Wisconsin, or at th(:a agency of the Company in the Bor-
ough of Manhattan, The Clty of New York.

This Bond is one of a duly authorized issue of Bonds of the
Company (herein called th? “Bonds”) in unlimited aggregate
principal amount, of the selrles hereinafter specified, all issued
and to be issued under arlld equally secured by a mortgage
and deed of trust (herein callled the “Indenture’”), dated October
28, 1938, executed by the (})ompany to First Wisconsin Trust
Company (herein called thela “Trustee”), as Trustee, to which
Indenture and all indentures supplemental thereto reference is
hereby made for a descripti?n of the properties mortgaged and
pledged, the nature and exte\nt of the security, the rights of the .
bearers or registered owners of the Bonds and of the Trustee
in respect thereto, and the telarms and conditions upon which the
Bonds are, and are to be, secured. The Bonds may be issued in
series, for various principal sums, may mature at different times,
may bear interest at different rates and may otherwise vary as in
the Indenture provided. This Bond is one of a series designated
as the “First Mortgage Bonds, 314 % Series due 1968” of the Com.
pany, issued under and secured by the Indenture and described
in the indenture (herein called the “Supplemental Indenture of
October 28, 1938”) dated October 28, 1938, between the Company

and the Trustee, supplemental to the Indenture.
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To the extent permitted by, and as provided in, the Indenture,
modifications or alterations of the Indenture, or of any indenture
supplemental thereto, and of the rights and obligations of the
Company and of the holders of the Bonds and coupons may be
made with the consent of the Company by an affirmative vote of
not less than 80% in amount of the Bonds entitled to vote then
outstanding, at a meeting of Bondholders called and held as pro-
vided in the Indenture, and by an affirmative vote of not less than
80% in amount of the Bonds of any series entitled to vote then
outstanding and affected by such modification or alteration, in
case one or more but less than all of the series of Bonds then out-
standing under the Indenture are so affected; provided, however,
that no such’ modification or alteration shall be made which will
affect the terms of payment of the principal of, or interest or
premium on, this Bond. :

The Bonds of 314 % Series due 1968 are subject to redemption
(otherwise than for the sinking fund mentioned below or by ap-
plication of moneys included in the trust estate), at any time
or from time to time prior to maturity, at the option of the
Company, either as a whole or in part by lot, upon pay-
ment of 107146% of the principal amount thereof if redeemed on
or before January 1, 1940; with successive reductions in the re-
demption price of 34ths of 1% of the principal amount thereof
during each successive fifteen months’ period after January 1,
1940 to and including October 1, 1963 ; and thereafter until matu-
rity at the principal amount thereof; together, in each case, with
accrued interest to the redemption date, upon notice given by pub-
lication once in each of three separate calendar weeks in a daily
newspagper, printed in the English language and published and of
general circulation in the Borough of Manhattan, The City of
New York (the first of such publications to be not more than
sixty and not less than thirty days before the redemption date),
all subject to the conditions and as more fully set forth in the
Indenture and Supplemental Indenture of October 28, 1938.

The Supplemental Indenture of October 28, 1938 requires the
Company on or before Angust 15 in each of the years 1949 to
1967, both inclusive, so long as any Bonds of 3% % Beries due
1968 are outstanding, to pay to the Trustee, asz and for a sinking
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fund applicable to Bonds of |such series, an amount equal to one
and one-half per cent. (114%) of the aggregate principal amount
of Bonds of such series theretofore issued, to be applied to the
redemption of an equal principal amount of Bonds of 314%
Series due 1968; provided that Bonds of such series theretofore
issued and reacquired by the Company may be delivered to the
Trustee for cancellation an(li applied, at the principal amount
thereof, in reduction of sinking fund payments; Bonds of 314 %
Series due 1968 are subject to redemption for the sinking fund on
‘and after October 1, 1949 on any interest payment date, and at
any time by application of moneys included in the trust estate, at
103.50% of the principal amount thereof if redeemed on or before
October 1, 1939; with successive reductions in the redemption

price of .10 of 1% on October
inclusive; and with successive
of .15 of 1% on October 2 of e
sive; and with successive red

2 of each of the years 1939 to 1947,
reductions in the redemption price

ach of the years 1948 to 1959, inclu-

uctions in the redemption price of

.20 of 1% on October 2 of each

of the years 1960 to 1963, inclusive;

and thereafter until maturity at the principal amount thereof;
together in each case with interest accrued to the redemption
date; all subject to the conditions and as more fully set forth
in the Supplemental Indenture of October 28, 1938.

The Supplemental Indentuire of October 28, 1938 also requires
the Company on or before August 15 in each of the years 1949 to
1967, both inclusive, so long as any Bonds of 314 % Series due
1968 are outstanding, to deduct a sum equal to one-half of one
per cent. (3% of 1%) of the ag!gregate principal amount of Bonds
of such series theretofore issu'led from the net bondable value of
property additions which might be made the basis for the issue
of additional Bonds or for the withdrawal or reduction of cash
under the Indenture, and, to the extent that such deductions
cannot be made, to pay to the Trustee an equivalent amount of
cash to be added to the sinking fund for Bonds of 314% Series
due 1968; all subject to the jconditions and as more fully set
forth in the Supplemental Indenture of October 28, 1938.

In case an event of default, as defined in the Indenture, shall
occur, the principal of all the Bonds at any such time outstanding
under the Indenture may be declared or may become due and
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pavable, upon the conditions and in the manner and with the
effect provided in the Indenture. The Indenture provides that
such declaration may in certain events be waived by the holders
of a majority in principal amount of the Bonds outstanding.

This Bond is transferable by delivery except while registered
as to principal. This Bond may, from time to time, be registered
as to principal in the name of the owner on books of the Com-
pany to be kept for that purpose at the agency of the Company
in the Borough of Manhattan, The City of New York, and at the
agency of the Company in the City of Milwaukee, Wisconsin, and
such registration shall be noted hereon, after which no transfer
hereof shall be valid unless made on said books by the registered
owner hereof in person or by duly authorized attorney, and simi-
larly noted hereon; but this Bond may be discharged from regis-
tration by being in like manner transferred to bearer, and there-
upon transferahility by delivery shall be restored; and this Bond
may again, from time to time, be registered or discharged from
registration in the same manner. Such registration, however,
shall not affect the negotiability of the coupons hereto appertain-
ing, which shall always be payable to bearer and transferable by
delivery, and payment to the bearer thereof shall fully discharge
the Company in respect of the interest therein mentioned,
whether or not this Bond at the time be registered. Such regis-
tration, transfers and discharges from registration shall be with-
out expense to the bearer or registered owner hereof, but any
taxes or other governmental charges required to be paid with re-
spect to the same shall be paid by the bearer or registered owner
requesting such registration, transfer or discharge from registra-
tion as a condition precedent to the exercise of such privilege.

Coupon Bonds of 314% Series due 1968, may be exchanged
upon surrender thereof, with all unmatured coupons attached, at
either of said agencies of the Company for a fully registered
Bond or fully registered Bonds without coupons of the same
series, of authorized denominations, for the same aggregate prin-
cipal amount, bearing interest from the interest date next pre-
ceding the date thereof (each fully registered Bond without
coupons to be dated as of the time of issue, unless issued on an
interest date, in which event it shall be dated as of the day next
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following such interest date), all upon payment of the charges
and subject to the terms and! conditions set forth in the Indenture.

No recourse shall be had for the payment of the principal of,
or the interest on, this Bond, or for any claim based hereon or
on the Indenture or any indlenture supplemental thereto, against
any incorporator, or againslt any stockholder, director or officer,
past, present or future, of tlixe Company, or of any predecessor or
successor corporation, as such, either directly or through the
Company or any such predecessor or successor corporation,
whether by virtue of any constitution, statute or rule of law, or by
the enforcement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any consti-
tution, statute or otherwise, of incorporators, stockholders, direc-
tors or officers being released by every bearer or registered owner
hereof by the acceptance of this Bond and as part of the considera-
tion for the issue hereof, and being likewise released by the terms
of the Indenture. '

Neither this Bond, nor any of the coupons for interest thereon,
shall be entitled to any beneflit under the Indenture or any inden-
ture supplemental thereto, or become valid or obligatory for any
purpose, until First Wisconsiln Trust Company, the Trustee under
the Indenture, or a successor, trustee thereto under the Indenture,
shall have signed the form of certificate endorsed hereon.

IN WITNESS WHEREOF, Wilsconsin Electric Power Company has
caused this Bond to be signed in its name by its President or a
Vice President, and its corporate seal (or a facsimile thereof) to
be hereto affixed and attested by its Secretary or an Assistant
Secretary, and interest coupons bearing the facsimile signature
of its Treasurer to be attached hereto, as of the first day of
October, 1938.

WisCcONSIN ELECTRIC POWER COMPANY,

Attest: Vice President.

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

Assistant Secrefary.
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[FORM OF COUPON]
No. ...... $17.50

3% Reries due 1968

On the first day of ............. ) reuaan , unless the Bond
herein mentioned shall have been duly called for previous redemp-
tion and payment thereof duly provided for, Wisconsin Electric
Power Company will pay to bearer, on surrender of this coupon
at the agency of the Company in the City of Milwaukee, Wis-
consin, or at the agency of the Company in the Borough of Man-
hattan, The City of New York, Seventeen and %%qo dollars in
any coin or currency of the United States of America which at
the time of payment is legal tender for public and private debts,
being six months’ interest then payable on its IFirst Mortgage
Bond, 3% % Series due 1968, No.

L I I I R R IR R A TSI Y

. Treasurer.

[FORM OF REGISTERED BOND WITHOUT COUPONS]

. WISCONSIN ELECTRIC POWER COMPANY
(Incorporated under the laws of the State of Wisconsin)
FirsT MorTeAGE Boxp, 314,% SERIES DUE 1968
Due October 1, 1968
No. ...... “ $&......

‘WisconsiN ELEcTRIC POowpR COMPANY, & corporation organ-
ized and existing under the laws of the State of Wisconsin
(hereinafter called the “Company”, which term shall include
any successor corporation as defined in the Indenture herein-
after referred to), for value received, hereby promises to pay
70 PPN or registered assignms,
on the first day of October, 1968, thesumof ............ dollars
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in any coin or currency of the United States of America which at
the time of payment is legal\ tender for public and private debts,
and to pay interest thereon 1r|1 like coin or currency from the inter-
est date (April 1 or Octobet 1} next preceding the date of this
Bond, at the rate of three arlld one-half per cent. (315%) per an-
num, payable semiiannually, |on the first days of April and October
in each year until' maturity, lor, if this Bond shall be duly called
for redemption, until the redemption date, or, if the Company
shall default in the paymen‘t of the principal hereof, until the
Company’s obligation with respect to the payment of such prin-
cipal shall be discharged as provided in the Indenture hereinafter
mentioned. Both principal |of, and interest on, this Bond are
payable at the agency of the|Company in the City of Milwaukee,
Wisconsin, or at the agency| of the Company in the Borough of
Manhattan, The City of New York.

This Bond is one of a duly authorized issue of Bonds of the
Company (herein called thé “Bonds”) in unlimited aggregate
principal -amount, of the series hereinafter specified, all issued
and to be issued under and equally secured by a mortgage and
deed of trust (herein called Fhe “Indenture”), dated October 28,
1938, executed by the Company to First Wisconsin Trust Com-
pany (herein called the “Trustee”), as Trustee, to which In-
denture and all indentures supplemental thereto reference is here-
by made for a description|of the properties mortgaged amd
pledged, the nature and extent of the security, the rights of the
bearers or registered owners (of the Bonds and of the Trustee in
respect thereto, and the terms and conditions upon which the
Bonds are, and are to be, secured. The Bonds may be issued in
series, for various principal sums, may mature at different times,
may bear interest at different| rates and may otherwise vary as in
the Indenture provided. This Bond is one of a series designated
as the “First Mortgage Bonlds, 314 % Series due 1968”7 of the
Company, issued under and |secured by the Indenture and de-
scribed in the indenture (hereln called the “Supplemental In-
denture of October 28, 1938”) dated October 28, 1938, between
the Company and the Truste‘la supplemental to the Indenture.

To the extent permitted by, and as provided in, the Indenture,
modlﬁcatlons or alterations of the Indenture, or of any indenture
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supplemental thereto, and of the rights and obligations of the
Company and of the holders of the Bonds and coupons may be
made with the consent of the Company by an affirmative vote of
not less than 80% in amount of the Bonds entitled to vote then
outstanding, at a meeting of Bondholders called and held as
provided in the Indenture, and by an affirmative vote of not less
than 80% in amount of the Bonds of any series entitled to vote
then outstanding and affected by such modification or alteration,
in case one or more but less than all of the series of Bonds then
outstanding under the Indenture are so affected; provided, how-
evep, that no such modification or alteration shall be made which
will affect the terms of payment of the principal of, or interest
or premium on, this Bond.

The Bonds of 3% % Series due 1968 are subject to redemp-
tion, (otherwise than for the sinking fund mentioned below or
by applicaton of moneys included in the trust estate), at any
time or from time to time prior to maturity, at the option of
the Company, either as a whole or in part by lot, upon payment
of 107145% of the principal amount thereof if redeemed on or
before January 1, 1940 ; with successive reductions in the redemp-
tion price of 34ths of 1% of the principal amount thereof during
each guccessive fifteen months’ period after January 1, 1840 to
and including October 1, 1963; and thereafter until maturity
at the principal amount thereof; together, in each case, with
accrued interest to the redemption date, upon notice given by
publication once in each of three separate calendar weeks in a
daily newspaper, printed in the English language and published
and of general circulation in the Borough of Manhattan, The City
of New York (the first of such publications to be not more than
sixty and not less than thirty days before the redemption date},
all subject to the conditions and as more fully set forth in the
Indenture and Supplemental Indenture of October 28, 1938.

The Supplemental Indenture of October 28, 1938 requires the
Company on or before August 15 in eack of the years 1949 to 1967,
hoth inclusive, 50 long as any Bonds of 314 % Series due 1968 are

7
outstanding, to pay to the Trustee, as and for a sinking fund
applicable to Bonds of such series, an amount equal to one and
one-half per cent. (1149) of the aggregate principal amount of
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Bonds of such series theretofore issued, to be applied to the re-
demption of an equal pr1nc1pa1 amount of Bonds of 314 % Series
due 1968; provided that Bonds of such series theretofore issued
and reacquired by the Comlgany may be delivered to the Trustee
for cancelation and applied| at the principal amount thereof, in
reduction of sinking fund p:ayments; Bonds of 314 % Series due
1968 are subject to redemption for the sinking fund on and after
October 1, 1949 on any interest payment date, and at any time
by application of moneys included in the trust estate, at 103.50%
of the principal amount thereof if redeemed on or before October
1, 1939; with successive reductions in the redemption price of
.10 of 1% on October 2 of e:ach of the years 1939 to 1947, inclu-
give; and with successive reductions in the redemption price of

.15 of 1% on October 2 of elach of the years 1948 to 1959, inclu-

sive; and with successive réductions in the redemption price of
.20 of 1% on October 2 of e'ach of the years 1960 to 1963, inclu-
sive; and thereafter until |maturity at the principal amount
thereof ; together in each cas? with interest accrued to the redemp-
tion date; all subject to the conditions and as more fully set forth
in the Supplemental Indenture of October 28, 1938.

The Supplemental Indentme of October 28, 1938 also requires
the Company on or before Alugust 15 in each of the years 1949 to
1967, both inclusive, so long as any Bonds of 314 % Series due 1968
are outstanding, to deduct Ia sum equal to one-half of one per
cent. (15 of 1% ) of the aggregate principal amount of Bonds of
such series theretofore issued from the net bondable value of
property additions which might be made the basis for the issue of
additional Bonds or for the withdrawal or reduction of cash
under the Indenture, and, to|the extent that such deductions can-
not be made, to pay to the Trustee an equivalent amount of cash
to be added to the sinki‘ng fund for Bonds of 314% Series due
1968; all subject to the conditions and as more fully set forth in
the Supplemental Indenture jof October 28, 1938.

In case an event of default, as defined in the Indenture, shall
occur, the principal of all thel Bonds at any such time outstanding
under the Indenture may be declared or may become due and

payable, upon the conditions and in the manner and with the
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effect provided in the Indenture. The Indenture provides that
such declaration may in certain events be waived by the holders
of a majority in principal amount of the Bonds outstanding.

This Bond is transferable by the registered owner hereof, in
person or by duly authorized attorney, on the books of the Com-
pany to be kept for that purpose at the agency of the Company
in the City of Milwaukee, Wisconsin, and at the agency of the Com-
pany in the Borough of Manhattan, The City of New York, upon
surrender and cancellation of this Bond and on presentation of a
duly executed written instrument of transfer, and thereupon a
new registered Bond or Bonds without coupons of the same series,
of the same aggregate principal amount and in authorized denom-
inations will be issued to the transferee or transferees in exchange
herefor; and this Bond, with or without others of like form and
series, may in like manner be exchanged for one or more new
registered Bonds of the same series of other authorized denom-
inations but of the same aggregate principal amount; or the reg-
istered owner of this Bond, at his option, may in like manner
gurrender the same for cancellation in exchange for the same
aggregate principal amount of coupon Bonds of the same series
and in authorized denominations, with coupons attached matur-
ing on and after the next ensuing interest date; all upon payment
of the charges and subject to the terms and conditions set forth
in the Indenture.

No recourse shall be had for the payment of the principal of,
or the interest on, this Bond, or for any claim based hereon or
on the Indenture or any indenture supplemental thereto, against
any incorporator, or against any stockholder, director or officer,
past, present or future, of the Company, or of any predecessor or
r corporation, as such, either directly or through the
Jompany or any such predecessor or successor corporation,
whether by virtue of any constitution, statute or rule of law, or -
by the enforeement of any assessment or penalty or otherwise, all
such liability, whether at common law, in equity, by any constitu-
tion, statute or otherwise, of incorporators, stockholders, direc-
fors or officers being released by every owner hereof by the
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acceptance of this Bond and |as part of the consideration for the
issue hereof, and being likewise released by the terms of the
Indenture.

This Bond shall not be entitled to any benefit under the Inden-
ture or any indenture supplemental thereto, or become valid or
obligatory for any purpose, juntil First Wisconsin Trust Com-
pany, the Trustee under the\ Indenture, or a successor trustee
thereto under the Indenture, shall have signed the form of certifi-
cate endorsed hereon.

"IN WITNESS WHEREOF, Wisconsin Electric Power Company
has caused this Bond to be signed in its name by its President or
a Vice President, and its corporate seal (or a facsimile thereof)
to be hereto affixed and attested by its Secretary or an Assistant
Secretary.

Dated,

‘WISCONSIN ELECTRIC POWER COMPANY,

Attest: Vice President.

ooooooooooooooooooooooooooooo

Assistant Secretary.

[FORM OF TRUSTEE’S CERTIFICATE]

This Bond is one of tihe Bonds (in temporary form), of
the series designated therein, described in the within-men-
tioned Indenture and Supplemental Indenture of October
28, 1938.

7]

IRST WISCONSIN TRUST COMPANY,
' Trustee,

By
Assistant Secretary.
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ARTICLE I1. -
Issup oy Bonps or 1968 SERIES.

The principal amount of Bonds of 1968 Series which may be
authenticated and delivered hereunder is not limited except as
the Original Indenture limits the principal amount of Bonds
which may be issued thereunder.

ARTICLE III.
REDEMPTION.

SecrioN 1. The Bonds of 1968 Series shall, subject to the
provisions of Article V of the Original Indenture, be redeemable
at any time or from time to time prior to maturity, at the option
of the Board of Directors of the Company, either as a whole or
in part by lot, upon payment of:

One hundred seven and one-half per cent. (10714%) of
the principal amount thereof if redeemed on or before Jan-
uary 1, 1940;

One hundred seven and one-eighth per cent. (10714%) of
the principal amount thereof if redeemed thereaftér and on
or before April 1, 1941;

One hundred six and three-quarters per cent. (10634%)
of the principal amount thereof if redeemed thereafter and
on or before July 1, 1942; '

One hundred six and three-eighths per cent. (10635%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1943;

One hundred six per cent. (106%) of the principal
amount thereof if redeemed thereafter and on or before Jan-
uary 1, 1945; ‘
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One hundred five and
the principal amount th
or before April 1, 1946;

five-eighths per cent. (10555%) of
ereof if redeemed thereafter and on

One hundred five and one-quarter per cent. (10514 %) of
the principal amount thereof if redeemed thereafter and on
or-before July 1, 1947,

One hundred four an
of the principal amount
on or before October 1, ]

d seven-eighths per cent. (1047 %)
thereof if redeemed thereafter and
1948 ; '

One hundred four and one-half per cent. (10414%) of
the principal amount thelreof if redeemed thereafter and on
or before January 1, 1950;

One hundred four and one-eighth per cent. (10414%) of
the principal amount thereof if redeemed thereafter and on
or before April 1, 1951;

One hundred three and three-quarters per cent. (10334%)
of the principal amount thereof if redeemed thereafter and

|
on or before July 1, 1952;

One hundred three aml:l three-eighths per cent. (10335%)

of the principal amount |thereof if redeemed thereafter and

on or before October 1, 19

One hundred three p
amount thereof if redee
January 1, 1955;

One hundred two and

the principal amount ther

or before April 1, 1956;

One hundred two an

53;

er cent. (103%) of the principal
med thereafter and on or before

five-eighths per cent. (10254%) of
reof if redeemed thereafter and on

d one-quarter per cent. (10214%)

of the principal amount thereof if redeemed thereafter and

on or before July 1, 1957
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One hundred one and seven-eighths per cent. {1017:%)
of the principal amount thereof if redeemed thereafter and
on or before October 1, 1958;

One hundred one and one-half per cent. (101346%) of
the principal amount thereof if redeemed thereafter and on
or before January 1, 1960;

One hundred one and one-eighth per cent. (101%4%) of
the principal amount thereof if redeemed thereafter and on
or hefore April 1, 1961;

‘One hundred and three-quarters per cent. (10034%) of
the principal amount thereof if redeemed thereafter and on
or before July 1, 1962;

One hundred and three-eighths per cent. (10035%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1963;

The principal amount thereof if redeemed thereafter and
prior to maturity;

together, in each case, with accrued interest to the redemption
date.

SecrioN 2. Bubject to the provisions of Article V of the
Original Indenture, notice of redemption shall be given by pub-
lication once in each of three separate calendar weeks in an auth-
orized newspaper in the Borough of Manhattan, The City of New
York, the first of such publications to be not more than sixty and
not less than thirty days prior to the date fixed for redemption,
and, if any of the Bonds to be redeemed are registered Bonds or
- coupon Bonds registered as to principal, similar notice shall be
gent by the Company through the mails, postage prepaid, at least
thirty days and not more than sixty days prior to the date of
redemption, to the registered owners of such Bonds at their ad-
dresses as the same shall appear, if at all, on the transfer register
of the Company. ‘
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ARTICLE IV.

SINKING FUND.

SectioN 1. The Company covenants and agrees that, so long
as any of the Bonds of 1968 Series are outstanding, the Company
will, on or before the fifteenth day of August in each of the calen-
dar years 1949 to 1967, both [inclusive, pay to the Trustee, as and
for a sinking fund for the use and benefit of the Bonds of 1968
Series, a sum equal to one and one-half per cent. (114%) of the
aggregate principal amount of Bonds of 1968 Series theretofore
issued plus the amount, if any, required to be paid into the sink-
ing fund pursuant to Article V; provided, however, that in any
such case, Bonds of 1968 Series may be used in lieu of such pay-
ments in cash as provided in Section 2 of this Article, and in such
case, the amount of such payments in cash shall be reduced ac-
cordingly by the principal a'lmount of such Bonds so used. The
Company shall not be permitted (either under Section 5 of Article
VIII of the Original Indelilture or otherwise) to credit any
moneys included in the trust estate or any Bonds purchased or
redeemed with moneys included in the trust estate on account of
any sinking fund payment required to be made by this Article IV.

SEcTION 2. In lieu of the| whole or any part of the cash pay-
ments provided for in Sectioln 1 of this Article, if at any time
on or before any sinking fund payment date, the Company shall
deliver Bonds of 1968 Series, theretofore issued by the Company,
to the Trustee for cancellatior} for the sinking fund, together with
an officers’ certificate statmg that such Bonds delivered by the
Company were not, to the knowledge of the signers of such certifi-
cate, acquired by the Company from any person controlling or
controlled by or under commlon control with the Company, and
that none of said Bonds has|been acquired by the Company at
a cost in excess of the redemptlon price specified in Article III
applicable at the time of such purchase by the Company, exclusive
of accrued interest, or has prev10usly been used for credit against
the sinking fund or has been made the basis for the authentication

and delivery of additional Bonds or the withdrawal of cash in-
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cluded in the trust estate or the reduction of the amount of cash
required to be paid into the trust estate under any provision of
the Original Indenture, the obligation of the Company to make
the sinking fund payment in cash on such sinking fund payment
date shall be credited with an amount equal to the principal
amount of such Bonds of 1968 Series so delivered by the Company.
In case the principal amount of such Bonds so delivered to the
Trustee shall exceed the amount of the obligation of the Company
with respeet to the sinking fund payment on said sinking fund
payment date, such excess shall be applied in reduction of the
obligation of the Company to make the sinking fund payments
in cash on the next succeeding.sinking fund payment date or
dates. All coupon Bonds so delivered by the Company to the
Trustee for credit against the sinking fund shall be accompanied
by all unmatured coupons appertaining thereto and all registered
Bonds without coupons and all coupon Bonds registered as to
principal so delivered shall be accompanied by duly executed in-
struments of transfer. The term “control” as used in this Section
2 with respect to any corporation shall mean the ownership,
directly or indirectly, of a majority of the outstanding stock of
such corporation entitled to vote for the election of directors
either at all times or only so long as no senior class of stock has
such voting power because of default in dividends or because of
the existence of some other default.

SecrioN 3. All cash paid to the Trustee for the sinking fund
provided for in this Article shall be held in trust and applied, on
the next succeeding interest payment date after the receipt by the
Trustee of the cash so paid, to the redemption of the principal
amount of Bonds of 1968 Series equal, as near as may be, to
the amount of such cash, at the redemption price for the sink-
ing fund specified in Section 4 of this Article at the time ap-
plicable, together with accrued interest to the redemption date.
Such redemption shall be made in the manner and with the effect
provided in Article IIT of this Supplemental Indenture and in
Article V of the Original Indenture. The Company covenants and
agrees that it will provide, from sources other than the sinking
fund, the acerued interest and premium on the Bonds so called for
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redemption and that it will pay the same to the Trustee prior to
the date fixed for the redemption of such Bonds. The Trustee shall
draw by lot the Bonds so to be redeemed in accordance with
Article V of the Original Indenture and shall notify the Company
in writing of the numbers of [the Bonds so drawn, and the Trustee
shall give or cause to be given on behalf of the Company the
notice required by Section 2| of Article III of this Supplemental
Indenture unless provision satisfactory to the Trustee shall have
been made therefor. Any cash remaining after any such redemp-
tion less than the lowest authorized denomination of Bonds of
1968 Series shall be held b}i the Trustee and applied hereunder
to succeeding redemptions for the sinking fund.

SecrioN 4. The Bonds of 1968 Series shall be redeemable for
the sinking fund on and after October 1, 1949 on any interest
payment date, or at any time by apphcatlon of moneys included
in the trust estate pursuant to Section 8 of Article VIII of the
Original Indenture, at:

One hundred three and five-tenths per cent. (103.50%) of
the principal amount thereof if redeemed on or before Octo-
ber 1, 1939; '

One hundred three and four-tenths per cent. (103.40%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 194'0;

One hundred three and three-tenths per cent. (103.30%)
of the principal amount thereof if redeemed thereafter and
on or before October 1, 1941;

One hundred three and two-tenths per cent. (103.20%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1942;

. One hundred three and one-tenth per cent. (103.10%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1943;
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One hundred three per cent. (103%) of the principal
amount thereof if redeemed thereafter and on or before Qcto-
ber 1, 1944;

One hundred two and nine-tenths per cent. (102.90%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1945;

One hundred two. and eight-tenths per cent. (102.80%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1946;

One hundred two and seven-tenths per cent. (102.70%) of
the principal amount thereof if redeemed thereafter and on
or before October 1, 1947;

One hundred two and six-tenths per cent. (102.60%) of
the principal amount thereo! if redeemed thereafter and on
or before October 1, 1948 ;

One hundred two and forty-five one-hundredths per cent.
(102.45%) of the principal amount thereof if redeemed there-
after and on or before October 1, 1949 ;

One hundred two and thirty one-hundredihs per cent.
(102.30%) of the principal amount thereof if redeemed
thereafter and on or before October 1, 1950;

One hundred two and fifteen one-hundredths per cent.
(102.159) of the principal amount thereof if redeemed there-
after and on or before Qctober 1, 1951;

One hundred two per cent. (102%) of the principal
amount thereof if redeemed thereafter and on or before
October 1, 1952;

One hundred one and eighty-five one-hundredths per
cent. (101.85%) of the principal amount thereof if re-
deemed thereafter and on or before October 1, 1953;

One hundred one and seventy one-hundredths per cent.
(101.70%) of the principal amount thereof if redeemed
thereafter and on or before October 1, 1954;
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One hundred one and fifty-five one-hundredths per cent.
(101.55%) of the prililcipal amount thereof if redeemed
thereafter and on or before October 1, 1955;

One hundred one and forty one-hundredths per cent.
(101.40%) of the principal amount thereof if redeemed
thereafter and on or before October 1, 1956;

One hundred one :':tnd.| twenty-five one-hundredths per cent.
(101.25%) of the principal amount thereof if redeemed
thereafter and on or before October 1, 1957;

One hundred one zimd ten one-hundredths per cent.
(101.10%) of the prinlcipal amount thereof if redeemed
thereafter and on or before October 1, 1958; '

One hundred and ninety-five one-hundredths per cent.
(100.95%) of the prinlcipal amount thereof if redeemed
thereafter and on or before October 1, 1959;

One hundred and eig}lt-tenths per cent. (100.80%) of the
principal amount thereof if redeemed thereafter and on or

before October 1, 1960;

One hundred and six-tenths per cent. (100.60%) of the
principal amount thereof if redeemed thereafter and on or
before October 1, 1961 ;

One hundred and four-tenths per cent. (100.40%) of the

principal amount thereof if redeemed thereafter and on or

before October 1, 1962;

One hundred and two-tenths per cent. (100.20%) of the
principal amount thereof if redeemed thereafter and on or
before October 1, 1963 ;

The principal amount thereof if redeemed thereafter and
prior to maturity;

together, in each‘ case, with 'acerued interest to the redemption
date.
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SEcTION 5. All Bonds of 1968 Series delivered to the Trustee
in lieu of cash or redeemed by operation of the sinking fund in
accordance with the provisions of this Article, together with the
unmatured coupons thereto appertaining, shall forthwith be can-
celled by the Trustee and shall be delivered to the Company.
Bonds of 1968 Series so cancelled shall not be reissued, and, so
long as any Bonds of 1968 Beries are outstanding, no additional
Bonds shall be authenticated and delivered in substitution there-
for, and no cash included in the trust estate shall be withdrawn,
nor shall the amount of cash required to be paid into the trust
estate under any provision of the Original Indenture be reduced,
on the basis thereof.

ARTICLE V.
ADDITIONAL COVONANTS.

Secrion 1. The Company hereby covenants and agrees with
the Trustee that, so long as any of the Bonds of 1968 Series are
outstanding, the Company will file with the Trustee on or before
the fifteenth day of August in each of the calendar years 1949 to
1967, both inclusive, an engineer’s certificate with respect to net
bondable value of property additions not subject to an unfunded
prior lien, of the nature required by Section 4(a) of Article III
of the Original Indenture, either :

(e) stating the matters required by paragraphs (1), (3),
(4), (6), (7), (8), (9) and (16) of said Section 4(a), and
the balance, if any, remaining after deducting the amounts
stated in said paragraphs (3), (4), (6), (7), (8) and (9)
from the amounts stated in said paragraph (1);

or at the election of the Company

(b) stating all the matters required by said Section 4 (a)
and accompanied by the applicable certificates, instruments,
opinion, prior lien bonds and cash required by Subdivisions
(b) to (g), both inclusive, of said Section 4;
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and, if such certificate shall show a balance of net bondable value
of property additions not subject to an unfunded prior lien, the
Company shall deduct fron‘l such balance an amount equal to
one-half of one per cent. (% of 1%) of the aggregate principal
amount of Bonds of 1968 Series theretofore issued, if such balance
shall equal at least said amount, or the entire balance if less
than said amount; and in case the entire balance so deducted is
less than said amount, the Company shall pay to the Trustee to
be added to the sinking fund provided for in Article IV an amount
of cash equal to the excess of one-half of one per cent. (15 of 1%)
of the aggregate principal amount of Bonds of 1968 Series there-
tofore issued over the amount so deducted. The balance, if any,
of net bondable value of prolperty additions not subject to an un-
funded prior lien remaining after such deduction shall be the
balance to be stated pursuant to Subdivision (1) of Section 4(a)

of Article III of the Originlal Indenture in the next succeeding

engineer’s certificate with rtl,spect to net bondable value of prop-
erty additions not subject to an unfunded prior lien filed with
the Trustee. :

The Company hereby co|venants that, so long as any of the
Bonds of 1968 Series are outstanding, it will not apply for the
authentication and delivery :of additional Bonds pursuant to Sec-
tion 4 of Article III of the Original Indenture or the withdrawal
of cash included in the trust |estate or the reduction of the amount

of cash required to be paid |into the trust estate under any pro-

vigions of the Original Inde
50 deducted. Each engineer
Article, after the first such
theretofore deducted pursua
of such amounts is included
of property additions stated
tion 4(a) of the Original In
filed, or has theretofore been
tional Bonds pursuant to Se
Indenture or the withdrawal
or the reduction of the amo
the trust estate under any p

g

nture upon the basis of the amount
's certificate filed pursuant to this
certificate, shall state the amounts
nt to this Article, and that no part
in the balance of net bondable value
pursuant to paragraph (1) of Sec-
denture in the certificate then being
made the basis for the issue of addi-
ction 4 of Article IIT of the Original
of cash included in the trust estate
unt of cash required to be paid into
rovision of the Original Indenture.




Additional Covenants.
Article V, Section 2.

25

SECTION 2. The Company hereby covenants and agrees with
the Trustee that, so long as any of the Bonds of 1968 Series are
outstanding, the Company will, on or before the first day of
November in each year commencing with the year 1939, deposit
with the Trustee an amount of cash equal to twelve and one-half
per cent. (1214%) of the total operating revenues of the Com-
pany for any twelve consecutive calendar months during the
period of fifteen calendar months immediately preceding said
first day of November, less the aggregate of

(@) the total amount expended by the Company during
such twelve months’ period for maintenance and repairs as
shown by the books of the Company;

(b) an amount equal to the bonded cost of all bondable
property (other than property released from the lien of the
Original Indenture pursuant to Section 3 or Section § of
Article VII thereof) which was not subject to an unfunded
prior lien at the date of the retirement thereof, retired during
such twelve months’ period, but not in excess of the cost to
the Company, or the fair value to the Company, if the fair
value is less than the cost, of gross property additions not
subject to an unfunded prior lien purchased, constructed or
otherwise acquired by the Company during such period;

{¢) the amount of cash paid and the prineipal amount of
Bonds delivered to the Trustee during such twelve monthsg’
period for the sinking fund pursuant to Article IV, or paid
or delivered during such period for any other sinking or
analogous fund to the Trustee or any other agent for the
operation of any such fund pursuant to any provision of
any other supplemental indenture;

(d) the amount deducted during such twelve months’
period from net bondable value of property additions not
subject to an unfunded prior lien pursuant to Section 1 of
this Article V or any similar provision of any other supple-
mental indenture; and :
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(e) the principal amount of promissory notes of the

Company hereinafter referred to paid by the Company

" (otherwise than by the extension, renewal or refunding

thereof) during such t:Welve months’ period in any of the
years 1939 to 1948, inclusive.

The promissory notes of [the Company referred to in Subdivi-
sion (e) of this Section are| the promissory notes dated October
28, 1938 evidencing a bank loan to the Company aggregating
$14,500,000, maturing at the rate of $1,250,000 on October 28 of
each of the years 1939 to 1942 inclusive, $1,500,000 on October
28 of each of the years 1943|to 1946, inclusive, and $1,750,000 on
October 28 of each of the years 1947 to 1948, and issued pursuant
to an agreement dated October 4, 1938 between the Company and
The Chase National Bank oflthe City of New York, and any notes
of the Company issued for the purpose of renewing, extending or
refunding any of such promissory notes. In case, in any of the
years 1939 to 1947, inclusive, the principal amount of promissory
notes of the Company pai(;i by it during a particular twelve
months’ period (otherwise t|han by the extension, renewal or re-
funding thereof) shall exceed the balance remaining after de-
ducting the amounts specified in Subdivisions (e), (0), (¢) and
(@) of this Section for such|period from twelve and one-half per
cent. (1214%) of the total operating revenues of the Company for
such period, such excess may be included in the deduction speci-
fied in Subdivision (e) of this Section for any subsequent period
or periods ending not later than October 31, 1948.

The Company covenants that, so long as any of the Bonds of
1968 Series are outstanding,| it will, on or before the first day of
November in each year commencing with the year 1939 file with
the Trustee an engineer’s certificate showing in substance:

(1) the total operating revenues of the Company for the
twelve months’ period therein specified during the fifteen
calendar months immediately preceding the first day of
November of such year; '
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(2) twelve and one-half per cent. (1214%) of the total
operating revenues of the Company specified in the preceding
paragraph (1);

(3) the total amount expended by the Company during
such twelve months” period for maintenance and repairs;

(4) the bonded cost of all bondable property (other than
property released from the lien of the Original Indenture
pursuant to Section 3 or Section 5 of Article VII thereof)
which was not subject to an unfunded prior lien at the date
of its retirement, retired during such twelve months’ period;

(5) the aggregate cost to the Company of the gross prop-
erty additions not subject to an unfunded prior lien pur-
chased, constructed or otherwise acquired by the Company
during such twelve months’ period; a description of such
gross property additions in the manner provided in Section
4(a)(2) of Article ITI of the Original Indenture; that such
gross property additions are property additions as defined
in Article I of the Original Indenture and that the construe-
tion or acquisition thereof was desirable in the conduct of
the business of the Company; the facts with respect to such
property additions specified in paragraphs (12), (13), (14),
(15) and (16) of Section 4(a) of Article III of the Original
Indenture; that no portion of such gross property additions
has theretofore been included in a certificate filed with the
Trustee pursuant to Section 1 of Article VIII of the Original
Indenture, or, if included in any such certificate, an amount
equal to the amount of cash withdrawn or reduced on the
basis thereof shall be deducted from the aggregate amount
stated pursuant to this paragraph ; and whether the fair value
to the Company of any particular property addition included
in the certificate is less than the cost to the Company thereof,
and if so, the fair value thereof. If the fair value of any
such property additions is less than the cost thereof to the
Company, the fair value shall be used in determining the
amount at which such property additions are ineluded in the
engineer’s certificate;
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(6) the amount of |cash paid and the principal amount
of Bonds delivered to the Trustee during such twelve months’
period for the sinking fund pursuant to Article IV, or paid
or delivered during such period for any other sinking or
analogous fund to the| Trustee or any other agent for the
operation of any such fiund pursuant to any provision of any
other supplemental indenture;

(7) the amount deducted during such twelve monthg’
period from net bondable value of property additions not sub-
ject to an unfunded prllor lien pursuant to Section 1 of this
Article V or any similar provision of any other supplemental
indenture;

(8) the principal amount of promissory notes of the Com-
pany hereinabove referl'red to paid by the Company (other-
wise than by the extension, renewal or refunding thereof)
during such twelve m(i)nths’ period and the amount of any
such payments, specified pursuant to paragraph (10) below
in the most recent certificate, if any, theretofore filed with the
Trustee pursuant to thlis Section, carried over from previous
periods as permitted by this Section, if such twelve months’

period is in any of the fyears 1939 to 1948, inclusive;

(9) the balance, if any, remaining after deducting the
amounts specified pursuant to the foregoing paragraphs (3),
(4), (6), (7) and (8) from the amount specified pursuant to
the foregoing paragraph (2), provided, however, that the
amount so deducted pursuant to the foregoing paragraph (4)
shall not exceed the amount specified in the foregoing para-
graph (5);

(10) the amount, |if any, of the aggregate principal
amount of promissory|notes specified in the foregoing para-
graph (8) which may, as permitted by this Section, be in-
cluded in the deduction specified in subdivision (e) of this
Section for any subsequent period or periods ending not later
than October 31, 1948; and
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(11) that none of the amounts so deducted in the certifi-
cate then being filed has theretofore been deducted in any
previous certificate filed with the Trustee pursuant to this
Section, except the amount of payment of promissory notes
specified in paragraph (8) which is permitted to be carried
over into succeeding periods as permitted by this Section.

All cash received by the Trustee pursuant to this Section
shall be held and applied as part of the trust estate, and shall be
paid over from time to time to the Company upon compliance
with Section 1 or Section 2 or Section 4 of Article VIII of the
Original Indenture, or, if not so paid over to the Company within
one year from the date of such deposit, such cash shall be added
to the sinking fund provided for in Article IV,

ARTICLE VI.
THE TRUSTEE.

The Trustee hereby accepts the trnsts hereby declared and
provided and agrees to perform the same upon the terms and
conditions in the Original Indenture set forth and upon the follow-
ing terms and conditions:

The Trustee shall not be responsible in any manner whatso-
ever for or in respect of the validity or sufficiency of this Sup-
plemental Indenture or the due execution hereof by the Com-
pany or for or in respect of the recitals contained herein, all
of which recitals are made by the Company solely. In general,
each and every term and condition contained in Article XIII of
the Original Indenture shall apply to this Supplemental Inden-
ture with the same force and effect as if the same were herein
set forth in full, with such omissions, variations and modifica-
tions thereof as may be appropriate to make the same conform
to this Supplemental Indenture.



Miscellaneous Provisions.
Article VII.
Execution.

30

ARTICLE VIL

MISCELLANEOUS PROVISIONS.

This Supplemental Indenture may be simultaneously executed
in any number of counterparts, each of which when so executed
shall be deemed to be an original; but such counterparts shall
together constitute but one{and the same instrument.

IN WITNESS WHEREOF, said Wisconsin Electric Power Com-
pany has caused this Indepture to be executed on its behalf by
its President or one of its Nice Presidents and its corporate seal
to be hereto affixed and :sa.id| seal and this Indenture to be attested
by its Secretary or one of its Assistant Secretaries; and said
First Wisconsin Trust Company, in evidence of its acceptance
of the trust hereby created, has caused this Indenture to be
executed on its behalf by its President or one of its Vice Presi-
dents, and its corporate seal to be hereto affixed and said seal
and this Indenture to be attested by its Secretary or one of its
Assistant Secretaries; all a!s of the twenty-eighth day of October,
One thousand nine hundred and thirty-eight.

WISCONSIN ELECTRIC POWER COMPANY,
By G. W. VAN DERZEE
[ CORPORATE SEAL] Vice President.
Attested :

F. J. BogaM

Secretary.

Signed, sealed and delivered by Wis-
consin Electric Power Company
in the presence of:

CLAYTON TRUDBAU

RUSSELL SCHMELZ
As Witnesses.
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FirsT WisconsIN TrusT COMPANY,

By Grorar B. LUBMAN
President.
[CORPORATE SRAL]

Attested :
W. 1. BArTH

Secretary.

Signed, sealed and delivered by
First Wiscongin Trust Com-
pany in the presence of :

JOHN DOCKENDOREF

F. H. LARKIN
As Witnesses.
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T
by

STATE OF WISCONSIN, ‘
CouNTY OF MILWAUKER, ('

. On _this 24th day of October, 1938, before me personally
appeared G. W. VAN DErzEr and F. J. BoEEM, to me personally
known, who, being by me |severally duly sworn, did say: that
G. W. VAN DERzEE is a Vice-President and F. J. BoEHM is a
Secretary of WiscoNsIN ELEcTRIC PowER COMPANY, and that
the seal affixed to the foregoing instrument is the corporate seal
of said corporation and tlilat said instrument was signed and
gealed in behalf of said corporation by authority of its Board
of Directors; and said G.| W. VAN Derzee and F. J. BoEEM
severally acknowledged said instrument to be the free act and
deed of said corporation.

ALFRED GRUHL.

. Notary Public,
Milwaukee County, Wisconsin.
My Commission Expires
March 29th, 1942.

[ NOTARIAL SBAL]
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STATE OF WISCONSIN, | -
CoUNTY OF MILWAUKEE, {7 "

On this 24th day of October, 1938, before me personally
appeared Groree B. LuaMAN and W. 1. BarTH, to me personally
known, who, being by me weverally dualy sworn, did say: that
GroreE B. LuaMaNX is President and W. I. Bawrg is Secretdry
of First WiscoNsIN TrusT CoMPANY, and that the seal affixed
to the foregoing instrument is the corporate seal of said cor;iora-
tion and that said instrument was signed and sealed in behalf
of said corporation by authority of its Board of Directors; and
said GEORGE B, LuHEMAN and W. 1. BArTH severally acknowledged
said instrument to be the free act and deed of said corporation.

Arrerp GRUBL.
dotary Public,
Milwadkee County, Wisconsin.
My Commission Expires
March 20th, 1942 ‘
[NOTARIAL SEAL]
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~ This Supplemental Indenture dated October 28, 1938 was
recorded in the office of the Register of Deeds of the Counties
listed below, all in the State of Wisconsin, as follows:

'Coun_ty‘ Date Recorded Time Book Page Docirn:ent
Milwaukee Oct.24,1938| 11:20 A.M. 1757 231 2193005
Rock Oct. 24, 1938 1:55 P.M. 240 447 408288
Walworth  Oct. 24,1938 4:05 P.M. 191 571 331982
Calumet Oct. 24, 1938 1:40P.M. 50 589 48464
Sheboygan  Oct. 24,1938 2:51PM. 203 631 368479
Dodge  Oct. 24,1938 1:50 P.M. 195 527 355353
Ozaukee'  Oct. 24, 1938 3:25P.M. 85 210 115281
Kenosha.  Oct. 24, 1938 1:25P.M. 197 98 233591
Racine . Oct. 24, 1938 2:10P.M. 344 218 433772
Jefferson  Oct. 24,1938 1:35 P.M. 186 387 344643
Waukesha  Oct. 24, 1938 3:00P.M. 205 505 223338

(U. 8. Documentary Stamps in the amount of $55,000 were
affixed- to the original Indenture and were duly cancelled on
October 28, 1938.)

Document

38 | j | |
County Date Recorded Time Volume Page Number
" Wood Sept. 18, 1975 {41:18 AM. 387 E “Ehhnas
1 | ' : Document,
38) RenBts i Volume Page No.
ount, Recorded Time Tune r i
Porta)gre May B,1568  10:00A.M. 268 313 2690165
, T
| Document
Date :
County Rtecorded Time Book Page No,
Brown Aug.26,196L |- 2:30P.M. 669 283 619310
Outaganie  Aug.25,196L | 9:00a.M. 669 9 571686
Waupaca Aug.25,196L | 3:LOP.M. 352 39 299759 .
: ' - Document
County Date Recarded Time Book Page No.
Mamitowoe  Apr. 27,1950 | 10:21 AML 185 113 311191
Washington May 1, 1950 300 P.M 143 99 208261
Dane Apr. 29, 1990 845 AM. 679 1 796711
Fonddulac Apr: 26,1950 8:00 A.M. 335 49 93953
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