035, C

nﬁunlnﬂill||i|||n il ||||l||| ,,,,,,m,,“““,m“"mmm'm ﬂ,m Kb b

DEC 10 1992 - s e AM
IMEERSTATE COMMERCE COMY HSSIGH

CERTIFICATE

I, MARGARET M. PEARSON, Notary Public, State-of Wisconsin, hereby
certify that I have compared the attached copy of the Third
Supplemental Indenture dated March 1, 1949 with the original
instrument and found the copy to be complete and identical in all
respects to the original.

Executed on this 9th day of December 1992.

VM k R\
\‘\ y 1' U
\ \ --------------- \ l'\'h,.w L ’
5& “ "n’-w"' “..“...:"t ........ I\ ..’..J". ...... P '15’::,1-4!’3!’ lllllllllllllllllll
Margare@ ..... M. _Pearson

My Commission expires March 19, 1995
Telephone: (414) 221-2235

(SEAL)

fin\wecerts

......




WISCONSIN ELECTRIC POWER. COMPANY

inili.un oifily W l 8035/(‘/

‘i.‘;’I [ i; - Wy, Wiy, 1|”||||E(|I|4Ih||||f'
w _"i!' “ ‘|:l'l| } ] »
T -!l|'|:'!:,‘ -ji

il’ ||||||l||' |!|l~|ﬂi'|;

TO

m

1I|||II Ml||||id|l{l|[‘|n.lnlt|l||'||'

FIRST WISCONSIN TRUST COMPANY
As Trustee

Chird Supplemental Indenturs

DATED MARCH 1, 1949

w

First Mortgage Bonds,
2749, Series Due 1979




WISCONSIN ELECTRIC POWER COMPANY
Third Supplemental Indenture Dated March 1, 1940

TABLE OF CONTENTS®*

PAGE
LN o1 S 1
o 0 N 1
GrANTING CLAUSE ...... C et e et 3
e N 100 015 N 12
EXCEPTIONS AND RESERVATIONS 1 vvrniivnrnreeerenanenonnnsnnss 12
GRANT IN D RUST ot itntentere it eretenenernsansneaosnenensoas 12
GENERAL COVENANT © i vt tnenreronearesnnanrsaersooeennns e 13
ARTICLE 1.
DrescriprioN oF BoNps or 1979 Skries.

Sec. 1. General description of Bonds of 1979 Series .............. 13

Sec. 2. Denominations of Bonds of 1979 Series and privilege of
exchange .............. e Ceereeaeaaeia, 14
Sec. 3. Forms of Bonds of 1979 Series v v iinne i ivnnnnneses 14
Form of Coupon Bond ..... e e, eer.. 15
Form of Couponn ........ e aerua st 21
Form of Registered Bond without Coupons .............. 22
Form of Trustee’s Certificate .....ovvvrinriinnrnienannns 28
Sec. 4. Execution and form of temporary Bonds of 1979 Series... ... 28

ARTICLE IL

Issvr or Bownps or 1979 SErIES.

Sec. 1. Limitation as to principal amount ..........0oiiiiinn, 28
Sec. 2. Initial issue of $10,000,000 principal amount of Bonds of 1979
S BTIES vt ve st ee e riena e et e

#Nore: The Table of Contents is not part of the Supplementat Indenture and should
not be considered as such, It is included only for purposes of convenience.



i
ARTICLE III

REDEl\ifPTION.

Sec. 1. Bonds of 1979 Series redee!mable ........... e, ‘. .. .

Redemption prices (other than for Improvement and Sinking
Fund, Maintenance Fund, Maintenance and Replacement
Fund or upon application of certain moneys included in
trust estate) ....... .. b i

Redemption prices for Improvement and Sinking Fund and
Maintenance and Replacement Fund or upon application of
~ certain moneys included in trust estate .................

Sec. 2. Notice of Redemption ...1....c.ooiiiiniiiiiiiin....

ARTIC LE IV.

IMPROVEMENT AND SINKING FUND AND MAINTENANCE AND
REPLACEMENT Fun~p.

Sec. 1. Company to prov1de Improvement and Sinking Fund ......

Company to file annually:
(a) Officers’ Certificate as to Bonds of 1979 Series out-
standing and retired ... .oooiiiiiiiiiii
(b) If credit taken on basis of property additions, until
1957, the certificates|etc., prescribed in (a) and (g)
inclusive, of Sec. 4 of Article IIT .................

_Property additions used as credit are in lieu of use for other
purposes under Indenture{. ...........................

Company has right to anticipate requirements ............
Trisstee to apply cash to purchase Bonds of 1979 Series. .
Company may direct Trustee to apply cash to redemption of
Bonds of 1979 Series ... eierieiiiniiniriirenennns.
Cash in excess of $50,000 |to be applied to redemption of
Bonds of 1979 Series . ..uveeeverereenssooooracnasnnann
Bonds of 1979 Series purchased or redeemed to be cancelled,
and not to be available for] other purposes under Indenture
so long as Bonds of 1979 Serles outstanding ............

Solong as Bonds of 1976 Serllles remain outstanding Company

to comply with Maintenance Fund set forth in Sec. 2 of
Part IV of Supplemental Indenture of June 1, 1946......
When no Bonds of 1976 Series remain outstanding Main-
tenance and Replacement {Fund to be changed in accord-
ance with Third Supplemental Indénture ..............
Officers’ Certificate to be filed respecting Maintenance and
Replacement Fund after it/ becomes effective ............

Sec. 2. Company to provide Maintenance and Replacement Fund..

29

30
31

32

33

33

33
33
34

34
35

35
35

35

36




ili
PAGE
Balance in Maintenance and Replacement Fund to be applied
to purchase or redemption of Bonds or paid over to Com-

pany on specified conditions ................ .. veees 39
Bonds of 1979 Series delivered to, purchased or redeemed by
Trustee to be cancelled ...« ..o iiei it e o 39

Tangible property used to meet Maintenance and Replace-
ment Fund requirements not thereafter available as basis
for issuing additional Bonds or withdrawing cash ........ 39

Sec. 3. Company to pay Trustee on account of accrued interest,
premium, advertising and brokerage. ‘Trustee to pay

Company in event of purchase below principal amount.... 40
Sec. 4. Definition of “operating revenues of the Company™ ......... 40

Sec. 5. Moneys received by Trustee other than for sinking funds or
maintenance funds, or Bonds purchased with such moneys,
not to be credited to sinking funds, Maintenance Fund, or
Maintenance and Replacement Fund ............. ..., 41
ARTICLE V.
AppITIONAL COVENANTS,

Sec. 1. Restrictions on payment of dividends on or acquisition of
Common Stock of the Company .......ooiiiiiiineenans 41

Sec. 2. Title to mortgaged property .....coviiiiiiiiiiiia., oe. 42

ARTICLE VI,
Articre IV anp Secrion 1 or Arricie V LiMitep.

Article IV and Sec. 1 of Article V to be binding only so long as Bonds
of 1979 Series are outstanding «....o.vvriii ittt 43

Sec. 8 of Article VIII of Indenture does not apply to cash deposited
under Sec. 2of Article IV .o e 43
ARTICLE VII.
Ter TrRUSTEE.
Acceptance of trusts by the Trustee ...........ooo i, 43
Trustee not responsible for validity of Third Supplemental Indenture.. 43

ARTICLE VIII,
Mi1SCELLANEQUS Provisions.
Meanings of terms in Third Supplemental Indenture ............... 43

Execution of Third Supplemental Indenture in counterparts ..... e 4



TESTIMONIUM

EXECUTION " ......

CoMPANY’S ACKNOWLEDGMENT ..

TRUSTEE’S ACKNOWLEDGMENT

iv

PAGE
B P 44
e Ceevans 44
e e 46
................. veeei.. 47




SUPPLEMENTAL INDENTURE, dated the first day of March,
Nineteen hundred and forty-nine (1949} made by and between
WisconsiN ELecTric PowER COMPANY, a corporation organized
and existing under the laws of the State of Wisconsin (hereinafter
called the “Company”}, party of the first part, and First Wis;
conNsiN Trusr 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;

CWHEREAS, the Company has heretofore executed and delivered
to the Trustee its Mortgage and Deed of Trust dated October 28,
1933, as amended June 1, 1946 (said Mortgage and Deed of Trust,
as so amended, being hereinafter sometimes referred to as the
“Original Indenture”), to secure the payment of the prineipal
of and the interest and premium, if any, on all Bonds at any time
issued and outstanding thereunder, and to declare the terms and
conditions upon which Bonds are to be issued thereunder; and
indentures supplemental thereto dated October 28, 1938 and
June 1, 19486, respectively, have heretofore been entered into be-
tween the Company and the Trustee; and

WhrrEAs, Bonds have been issued by the Company under
gaid Mortgage and Deed of Trust prior to the date hereof as
follows:

~ (1) $55,000,000 principal amount of First Mortgage Bonds,
314 % Series due 1968, all of which have been redeemed prior
to the date of execution hereof;

(2) $50,000,000 principal amount of First Mortgage Bonds,
234%  Series due 1976 (herein called the “Bonds of 1976
Séries”), which are described in the Supplemental Indenture
dated June 1, 1946 (hereinaffer called the “Supplemental
Indenture of June 1, 1946”), all of which are outstanding
.at the date of execution hereof;

and
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WHEREAS, the Company is entitled at this time to have authen-
ticated and delivered additional Bonds on the basis of the net
bondable value of property additions not subject to an unfunded
prior lien, upon compliance with the provision of Section 4 of

Article I1T of the Original Indelmture; and

WHEREAS, the Company desires by this Supplemental Inden-
ture to provide for the creatloln of a new series of bonds under
the Original Indenture, to be des1gna,ted “First Mortgage Bonds,
273% Series due ‘1979” (hereinafter called the “Bonds of 1979
Series”) ; and the Original Indenture provides that certain terms
and provisions, as determined by the Board of Directors of the
Company, of the Bonds of any particulm series may be expressed
in and provided by the execution of an appropriate supplementa]
indenture; and

WHEREAS, the Original Indenture provides that. the Company
and the Trustee may enter intio indentures supplemental to the
Original Indenture to convey, 'lcransfer and assign to the Trustee
and to subject to the lien of the Original Indenture additional
properties acquired by the Comlpany; and to add to the covenants
and agreements of the Company contained in the Original Inden-
ture other covenants and agreements thereafter to be observed;
and

‘WHEREAS, the Company, ix|1 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 its 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

‘WHEREAS, all conditions and requirements necessary to make
this Supplemental Indenture a valid, binding and legal instru-
ment have been done, performe':d and fulfilled and the execution
and delivery hereof have beeni in all respects duly authorized;
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‘NOw, THEREFORE, THIS INDENTURE WITNESSETH :

That, in consideration of the premises and .of the mutual cove-
nants herein contained and -of the aceeptance of this trust by the
Trustee and of the sum of One Dollar duly paid by the Trustee to
the -Company at or :before ithe time of the execution of this Sup-
plemental Indenture, and wof .other valuable considerations, the
receipt whereof is hereby .acknowledged, and in order further to
secure the payment of the principal of and interest (and premium,
if any) on:all Bonds:at any time igsued and outstanding under
theOriginal Indenture as.amended by all indentures supplemental
thereto ‘(hereinafter sometimes .collectively .called the ““Inden-
ture”),-according to their tenor, purport and.effect, the Company
has executed and delivered -this Supplemental Indenture and has
granted, bargained, sold, warranted, aliened, remised, released,
conveyed, assigned, transferred, mortgaged, pledged, set .over,
ratified and.confirmed and by these presents does grant, bargain,
sell, warrant,-alien, remise, release, convey, assign, transfer, mort-
gage, pledge, -set -over, watify and confirm unto First ‘Wisconsin
Trust Company, as Trustee, and to its successors in trust under
the Indenture forever, all and singular the following described
properties -(in-addition to all -other properties heretofore specifi-
cally subjected to the lien of ‘the Original Indenture and not‘here-
tofore réleased 'from the lien thereof )-—that is to say:

The following described parcels of real estate, all of which
are located in the.State of Wisconsin in-the respective cities-and
counties hereinafter-specified:

BAROELS OF REAL ESTATE
MILWAUKEE COUNTY

1. Florida Street Substation: Lot 6 and 'the south one-half
of Lot 5, Block 16, in "Walker’s Point, béing a part of the NE1j
of Section 32, Township 7 "North, Range 22 Hast, in the City of

Milwaukee.
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‘2. Addition to West Lisbon Avenue Substation: Lot 9 -and
the north one-half of Lot 10, Block 9, in Lenox Heights, being a
subdivision of a part of the NE% of Section 15, Townslup 7 North
Range 21 East in the City of Milwaukee: '

o 3 Concordia Avenue Substlatlon Site: Lots 4,.5, 6, 7, 8 and
9, Block 6, in Kraus’ Subd1V1S1on in the SW14 of qectlon 12,
Townshlp 7 North, Range 21 East in the City of Milwaukee.

4, Layton Avenue Substation: That part of the SW1, of
Section 24, Township 6 Northl Range 21 East, in the Town of
Greenfield, bounded and described .as follows: Commencing at
the southwest corner of said qlllarter section; thence north .along
the west line of said quarter section 272.15 feet to a point; thence
east on a line parallel to the south line of said quarter section
-348.80 feet to a point; thence sPuth on a line parallel to the west
line of said quarter section 272,15 feet to a point in the south line
of said quarter section; thencej west along the.south line of said
quarter section 348.80 feet to the Pplace of beginning, containing
2.18 acres.

5. Greenfield Avenue Substation: Lots 12 .and 13, Block 8,
in Greenfield Gardens, being ‘a subdivision of the SE1j of Sec-
tion 31, Township 7 North, Range 21 East, in the Town of
Wauwatosa.

6. Swan Road Substation: Lots 5 and 6, Block 1, in Hampton
Gardens, in the NW14 of Section 4, Township 7 N orth Range 21
Dast 1n the Clty of Mllwaukee\

7. Electric D1str1but10n Stores Building: That part of the
‘W14 of the NW14 of Section 34, Township 7 North, Range 21
East, in the City of Milwaukee, bounded and described as fol-
lows: Commencing at a point jon the west line and 1970.50 feet
south of the northwest corner of said NW14 of Section 34; thence
south 89° 177 30" east and parallel to the north line of said NW1j.-
of Section 34, 1316.54 feet to a/point on the east line of the W14
-of 'said NW1/ of Section 34; thence south 0° 13’ west.along- the
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east line of the W14 of said NW1j of Section 34, 237.6 feet to a
point; thence north 89° 177 30" west and parallel to the north
line of said NW14 of Section 34, 659.62 feet to a point on the
center line of South T4th Street extended south; thence south
0° 13" west parallel to the east line of the W14 of said NWI4 of
Section 84, 237.35 feet to a point on the north right of way line
of the Chicago, Milwaukee, St. Paul and Pacific Railroad Com-
pany; thence north 86° 46" 30” west along said right of way line
406.33 feet to a point; thence north and parallel to the west line
of said NW14 of SBection 34, 200 feet to a point; thence north
86° 46’ 30" west 250 feet to a point on the west line of said NW1j
of Section 34 ; thence north along the west line of said NW14 of
Section 34, 246.12 feet to the place of beginning; Subject, how-
ever, to South T6th Street over and across the west 50 feet of the
above described premises.

Excepting therefrom a portion of said above described premises
lying on the east end thereof and measuring 48.54 feet on the
north line and 47.82 feet on the south line.

Krnosga CouNTy

8. Kenosha Power Plant Site: Government Lot 3, being the
SW Fr. 14 of Section 8, Township 1 North, Range 23 East, in the
Town of Pleasant Prairie;

Also the 8EY of the SEY} of Section 7, Township 1 North,

Range 23 East, in the Town of Pleasant Prairie;

Also that part of the SW% of said SE1j of Section 7 which
lies east of the railway right of way of Chicago and North Western
Railway Company;

Also all that part of the El4 of the W14 of the NE14 of
Section 18, Township 1 North, Range 23 East, Town of Pleasant
Prairie, lying east of the east line of the right of way of Chicago
and North Western Railway Company;

Also all that part of the X4 of the El4 of said Section 18
deseribed as follows: Commencing at the northwest corner . of
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sald EY, of the Elj, of Sectlon 18; runmng thence edst ‘on the
north line of said Section 18, 300 feet to a point’; thence southierly
to‘a point in the south line of said Section 18, which point is 100
feet east of the east line of the|railway righlt’of way of Chicago
and North Western Railway Company, measured -at right angles
thereto; thence west on the south line of said ‘Section 18 to a
point in the east line of said railway right of way;thence northerly
on said edst right of way line lto its intersection with the west
line of said E14 of the El4 of Sectlon 18; thence north ‘on 'said

west line ‘to the place of begmmng,

Also all that part of the Nl/g of the SE14 of said Section 7
which lies east of the center 11ne of Seventh Avenue (also known
as South Park Avenue), exceptmg therefrom those certain par-
cels of land as described in documents recorded in the Office of the’
Register of Deeds for Kenosha| County as follows: Volume 109
of Deeds, Page 271, as Documlent No. 147754; Volame 308 of
Deeds, Page 351, as Doeument No. 299183; Volume 109 of Deeds,
Page 373, as Document No. 148765 Volume 93 of Deeds, Page
377, as Document No. 123342 ; and Volume 308 of Deeds, Page 353,
as Document No. 299184 ;-also excepting ‘therefrom the south 45
feet of the parcel of land described in the document recorded in
the Office of the Register 'of’ Deeds ‘for -Kenosha County in
Volume 93 -of Deeds, Page 226, as Docuinent No. 122416;

Also all that part of the N15 of said SE14 of Section 7 coin-
mencing at ‘a .point 1239.75 feet :south of ‘the north line of said
quarter section and 20 feet -east of the east line of the railway
right of way of Chicago and North Western Railway Company;
thence southerly and’ parallel to said east’ rlght of way line to the
south line of the N1 of said SE% of Section 7;thénce east on said
south line to the center line olf Seventh Avenue; thence north
along tlie ‘center line of ‘Sevelll't'h Avenuie 100 feet to a point;
thence ‘west to the place -of beginning;

Also all that part of the Nl)/z of said SE1j} of ‘Section 7 com-
mencing at a point on the centler ‘line ‘of Seventh Avenue, which
point is 270 feet-north'of the south line of the N4 of said SD% of
Section 7; thence west parallel 'to'said’sotth line toa point, which
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point is 20 feet east of the east line of the railway right of way
of Chicago and North Western Railway Company; thence south-
erly and parallel to said right of way line to a point, which
point is 190 feet north of said south line of the N14 of said SKE1lj
of Section 7; thence east, parallel with said south line, to the
center line of said Seventh Avenue; thence north 80 feet to the
place of beginning;

Also that part of the N4 of said SEl of Section 7 com-
mencing at a point in the east line of the railway right of way of
Chicago and North Western Railway Company, which point is
895.54 feet southerly of the north line of said quarter section,
measured along the east line of said railway right of way; thence
east and parallel to the south line of the N14 of said quarter
section 105 feet to & point, which point is the place of beginning
of the lands herein described ; thence continuing east and parallel
to said south line to a point in the center line of Beventh Avenue;
thence southerly along the center line of said Seventh Avenue
79.76 feet to a point; thence west and parallel to said south line
of the N14 of said SE4 of Section 7 to a point, which point is 105
feet east of said east right of way line; thence northerly to the
place of beginning; '

Also that part of the N4 of said SEY4 of Section 7 com-
mencing at a point 679 feet south of the north line of said quarter
section and 20 feet east of the east line of the railway right of
way of Chicago and North Western Railway Company; running
thence southerly and parallel with said east right of way line
176.05 feet to a point; thence east and parallel with the south
line of the N1t of said 81} of Section 7 to the center line of
Seventh Avenue; thence northerly along the center line of Seventh
Avenue to a point, which point is 679 feet south of the north line
of said quarter section ; thence west to the place of beginning;

Also all that part of the N4 of said 8B} of Section 7 com-
mencing at the intersection of the north line of said quarter see-
tion and the center line of Seventh Avenue; running thence west
on and along said north quarter section line to the east line of the
right of way of Chicago and North Western Railway Company;
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thence southeasterly along Sa.ld east rlght of Way line  245. 91-
feet to a point; thence east and parallel with said north quarter
section line to the center hnelof said Seventh Avenue; thence
northerly along said center hne of Seventh Avenue to the}
place of beginning ; :

‘Also all ‘that part of the ‘N1/2 of said SE% of Sectlon 7 .
described as follows: A strip of land 20 feet in width measured
on a line parallel with the south. line of the N14 of said quarter
section and bounded on the welst by the east line of the railway
right of way of Chicago and North Western Railway Company;
on the south by the south line of the N14 of said quarter section;
on the north by a.line parallel with the south line of the N14:of.
said quarter section and 245.91|feet southerly of the north line of.
said quarter section, measured along and upon the east line of
saJd rallway rlght of Way o -

9. Kenosha Sw1tchlng Station Site: Part of the SE1j of-Sec-
tion 27, Township 2 North, Range 22 East, in the Town of Somers,
deseribed: as follows: 'Commen:cing at a point on the east line of
.said Section -27, which point is 40 feet north of the southeast
corner of said Section 27; thence west, parallel to the south line
of said Section 27, 400 feet to Ia point; thence north, parallel to
the east line of said Section 27,/661.58 feet to a point; thence east
400 feet to a point in the east line of said Section 27; thence south
on the east line of said vSecti(i)n 27, 661.58 feet to the place of
beginning, containing 6.086 acres, more or less.

WAUKESHA COUNTY

10. Dousman Subst-atio'n A1l that part of the SW14 of Sec-
tion 34, Township 7 North, Range 17 East, in the Town of Sum-
mit, . bounded and described as follows: Commencing at a point
in the south line of said Section 34; which point is 581 feet west
of the southeast corner of the SW1/4 .of said Section 34; running
thence west on and along said slouth section line 85 feet to a point;

thence north at right angles to said south section line 113 feet to a
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point; th,ence‘east 81 feet to a point; thence south 2° 35 east
113.11 feet to the place of beginning.

11. Addition to Genesee Substation: All that part of the
NE1; of the NW14 of Section 22, Township 6 North, Range 18
Iast, in the Town of Gienesee, described as follows: Commenec-
ing at the point of intersection of the west line of that certain
public highway running in a southerly and northerly direction
with the south line of that certain parcel of land described in the
warranty deed of Brook Hill Farm to The Milwaukee Eleetric
Railway and Light Company, dated November 10, 1933, and re-
corded on November 15, 1938, in Volume 236 of Deeds, on page
183, as Document No. 193225, Waukesha County Registry; run-
ning thence southwest at right angles to the west line of said
highway and on the south line of said parcel of land deseribed in
said warranty deed recorded as Document No. 193225, 60 feet to
a point; thence southeast, parallel to said west highway line,
30 feet to a point; thence northeast at right angles to said west
highway line, to the center line of said highway ; thence northwest
on said highway center line 30 feet to a point in the south line of
said parcel of land described in said warranty deed recorded as
Document No. 193225 ; thence southwest to the place of beginning.

ELECTRIC TBANSMISSION LINES

The following described transmission lines, all of which are
located in the State of Wisconsin.

Line 34: A 132,000 volt, single circuit, electric transmission
line, approximately 28.68 miles in length of which approximately
22.69 miles is on steel towers, approximately 1.46 miles is on wood
poles, and approximately 4.53 miles is underground, extending
from a step-up substation near the Port Washington power plant
in the City of Port Washington, southwesterly through portions
of the City of Port Washington and the Town of Port Washington,
thence southwesterly through the Town of Grafton and southerly
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through a portion of the Town: of ‘Mequon and ‘the Village of
Thiensville, all in Ozaukee Cou1:1ty ; thence southeasterly through
portions of the Towns of Granville and Milwaukee and southerly
through a portion of the City ’()f Milwaukee to the 28th Street
substation in the City of Milwaukee, all in Milwaukee County.

Line 35: A, 132,000 volt, single circuit, steel tower, electric
transmission line, approximately 2.95 miles in length, extending
from a junction with Line 34 in the NE14 of Section 25, Town of
Granville, westerly to the Granville substation in the Town of
Granville, all in Milwaukee Cou;nty.

Line 36: A 132,000 volt, single circuit, wood pole H-frame,
electric transmission line, app1{=oximate‘ly 27.77 miles in length,
extending from a junction in the SW1j of Section 26, Town of
Somers, Kenosha County, with a line which is described as line 2
in the Original Indenture and is subject to the lien and operation
thereof, northwesterly through portions of the Towns of Somers
and Paris in Kenosha County,| thence north and northwesterly
through the Towns of Yorkvilleland Raymond in Racine County,
thence northerly through a portion of the Town of Franklin, to
a steel tower in the SW1j ot Selction 7, Town of Franklin, thence
northerly on the steel towers |of a line which is described as
Line 1 in the Original Indenture and is subject to the lien and
operation thereof, approximately 0.84 mile to a junction with said
Line 1 in the NW14 of Section|7, Town of Frarklin, Milwaukee
County. _ : »

Line 37: A 26,400 volt, single circuit, wood pole, electric
transmission line, approximately 10.03 miles in length, extending
from a’ temporary substation |in the Village of Mukwonago,
northerly and westerly through the Village of- Mukwonago and
the Towns of Mukwonago and|Genesee, to the Genesee substa-
tion in the NW14 of Section 22, Town of Genesee, all in Waukesha
County. : -

© Line 38: A 26,400 volt,'silngle circuit, wood pole, electric
transmission line, approximately 3.34 miles in length, extending
from a point of junction in thle NE14 of Section 21, Town of
Delafield, with a line which is described as Line 18 in the Original




11

Indenture and is subject to the lien and operation thereof, north-

erly through the Town of Delafield and the Village of Hartland
to the Hartland substation in the Village of Hartland, all in
Watkesha County.

Line 39: A 26,400 volt, single circuit, wood pole, electric
transmission line, approximately 4.68 miles in length, extending
from a point of junction, in the N'WI14 of Section 24, Town of
Summit, with a line which is debcmbed as Line 18 in the Original
Indenture and is subject to the lien and operation thereof, south-
erly and westerly through the Town of Summit and the Village
of Dousman to the Dousman. substation in the 8Wi1j of Section
34, Town of Sumimit, all in Waukesha County.

Line 40: A 26,400 volt, single circuit, wood pole, electric
transmission line, a]')pro*cimatc]y .38 miles in length, extending
from a pomt of junction, in the SE14 of Section 85, Town of East
Troy, with a line which is deseribed as Line 10 in the Original
Indenture and is subject to the lien and operation thereof, north
and westerly through the Town of East Troy, Walworth County,
thence northerly through the Town of Mukwonago, W: 1111;()%;11(1
County, and thence northeasterly throngh +the Village of MuL-
wonago to the temporary substation in the Village of Mukwonago,
in Waukesha County.

Line 41: A 26,400 volt, single cirenit, wood pole, electric
transmission line, a (pprouma’relv 1.00 mile in length, extending
from a point of junction, at the intersection of South 43rd Street
and West Howard Avenuein-the Town of Greenfield, with a line
which is described as Line 12 in the Original Indenture and is
subject to the lien -and operation thereof; southerly through the
Town of Greenfield to the Layton substation in the SW14 of
SGLthll 24 Town of Greenfield, all in Milwaukee County.

Line 4" A 26, l()() volt, mug:,](1 cire uit, electric transmlssmn
line, qpproumatelv 2.40 miles in length, 0( which dpproxrmatelv
0.11 mile is underground and apprmllndtelv 2.29 miles is over-
head, extending from the 96th Street substation in the NE14 of
Section 32, Town of Wauw_atosa, southerly through portwns of
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‘the Towns of Wauwatosa and lGreenﬁ.eld. to a point of junction
in t_he-NE% .of Section 8, Town of Greenfield, with a line which
/is deseribed as Line 9 in the Orilginal Indenture and is subject to
the lien and operation thereof, all in Milwaukee County.

Line 43: A 26,400 volit, sixllgle circuit, electric transmission
line, approximately 0.99 mile in length, extending from a point
“of junction'at the intersection of West Hampton Avenue and
North 76th Street, with a line|which is described as Line 32—
Section C in the Second Supplemental Indenture and is subject
to the lien and operation thereof, westerly along West Hampton
-Avenue to the Swan substation at the intersection of North 91st
Street and West Hampton Avenue, all in the City of Milwaukee,
Milwaukee County.

TO HAVE AND TO HOLD all said properties, real, personal and
mixed, mortgaged, pledged and conveyed by the Company as
aforesaid, or intended so to be, unto the Trustee and its successors
and assigns forever;

SUBJECT, HOWEVER, t0 the lexceptions and reservations and
matters hereinabove recited, to| existing leases other than leases
which by their terms are subordinate to the lien of the Indenture,
to existing liens upon rights-of;way for transmission or distribu-
.tion line purposes, as defined in Article I of the Original Indenture,
and any extensions thereof, and subject to existing easements for
streets, - alleys, highways, rights-of-way and railroad purposes
over, upon and across certain |of the property hereinbefore de-
scribed, and subject also to all the terms, conditions, agreements,

‘covenants, exceptions and reservations expressed or provided in
the deeds or other instruments'respectively under and by virtue
of which the Company acquired the properties hereinabove de- -

“ scribed, and to undetermined litlens and ‘charges, if any, incidental
to construction or other existing permitted liens as defined in
Article I of the Original I_ndent’ure; v

~ IN TRUST, NEVERTHELESS, upon thé terms and trusts in the

Original Indenture and the indentures supplemental thereto,
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including this Supplemental Indenture, set forth, for the equal
and proportmnate benefit dnd ‘security of all’ prcsent and future
holderh of the’ Bonds and’ (‘oupons issued and to be issued ‘there-
under or any of them, without. prcferencc of any of said Bonds
and coupons of any particular series over the Bonds and coupons
of.any other series, by reason of priority in the time of the issue,
sale or negotiation thereof, or. by reason of the:purpose of issue
or otherwise howsoever, except as-otherwise provided in Section 2
of Article I'V of the Original Indenture.

AND IT IS HEREBY COVENANTED, DECLARED AND ‘AGREED, by and
between the parties hereto, for the benefit of those who shall hold
the Bonds and coupons, or any of them, to be issned under the
Indenture, as follows:

ABTICLE. I
DEescrIPTION OoF BONDS OF 1979 SERIER.

SrcrioN 1. The third series of Bonds to be executed, authenti-
cated and delivered under and secured by the Indenture shall be
‘Bonds of 1979 Series. The Bonds of 1979 Series shall be desig-
nated as “First Mortgage Bonds, 274% Series due 1979 of the
Company. The Bonds of 1(){9‘ Series shall be executed, authenti-

ated and delivered in accordance with the provisions of, and
shall in all respects be subject to, all of the terms, cond1t10n~, and
cov t‘nduib of the Original Indenture. o :

“The coupon Bonds of 1979 Series shall be dated March 1, 19~LJ
~ and all Bonds of 1979 Series shall mature March 1, 1979, and shall
“bes ar. mrerosf at the rate of two and seven- elwhths per cent. (274% )
per annum, payable semi- annually on the first days of March
and September in each year, “The Bonds of 1979 Series shiall be
payable as to pmnupal 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 mtorest as the prmmpal thereof) at the agency of thc Oompany
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in the Borough of Manhattan, The City of New York, or at the
agency of the Company in the City of Milwaukee, Wisconsin.

Seorion 2. The Bonds of 1979 Series shall be coupon Bonds
registerable as to principal, of the denomination of $1,000, num-
bered consecutively from M1 upwards, and registered Bonds with-
out coupons of the denominatiqns of $1,000, numbered consecu-
tively from RM1 upwards, and} $5,000, numbered consecutively
from RV1 upwards, and any multiple of $5,000, numbered con-
secutively from R1 upwards. I!‘or all registered Bonds of 1979
Series without coupons authenticated and delivered, there may be
reserved by the Trustee appropriate serial numbers of coupon
Bonds of 1979 Series issuable in lexchange therefor as in the Origi-
nal Indenture provided for the same aggregate principal amount,
and whenever any registered Bonds of 1979 Series without coupons
shall be so authenticated and delivered, there may be indicated or
endorsed thereon, in such form ‘as may then be required to comply
with the rules and regulations of any stock exchange upon which
Bonds of 1979 Series are listed|or are to be listed or o conform
with any usage with respect thereto, the distinctive serial number
or numbers so reserved with respect to such registered Bonds of
1979 Series so issued, but, unless such reservation, indication or
endorsement be so requned no such reservation, indication or
endorsement need be made. Coupon Bonds of 1979 Series may
‘be exchanged, upon surrender |thereof, with all unmatured cou-
pons attached, at the agency ofj the Company in the Borough of
Manhattan, The City of New York, or at the agency of the Com-
pany in the City of Milwaukee,| Wisconsin, for a fully registered
‘Bond or fully registered Bonds of 1979 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 Indenture

SecrioN 3. ‘The ‘coupon Bon'ds of 1979 Series, the coupons to
be attached thereto, and the |registered -Bonds. of 1979 Series
'without coupons shall be substantlally in the following forms

respectively :
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[FORM OF COUPON BOND]

WISCONSIN ELECTRIC POWER COMPANY
(Incorporated under the laws of the State of Wisconsin)
FirsT MoRTGAGE BOND, 2745% BERIES DUE 1979

_ Drue March 1, 1979
No. M. $1,000

Wisconsin Errorric Powrr CoMpPANY, a corporation orgdn-
ized and existing under the laws of the Btate of Wisconsin (here-
inafter called the “Company”, which term shall include any
successor corporation ag defined in the Amended Indenture here-
inafter referred 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 March, 1979, the sum of One
thousand 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, and to pay interest thereon in like coin or cur-
rency from the first day of March, 1949, at the rate of two and
seven-eighths per cent. (275% ) per annum, payable semi-annually,
on the first days of March and September in each year until
maturity, or, if this Bond shall be dualy called for redemption, nntil
the redemption date, or, if the Company shall default in the pay-
ment of the principal hereof, until the Company’s obligation with
respect to the payment of such principal shall be discharged as
provided in the Amended Indenture hereinafter mentioned, but
only, in case of interest due on or before maturity, according to the
tenor and upon presentation and surrender of the respective cou-
pons therefor hereto attached as they severally mature. Both
principal of, and interest on, this Bond are payable at the agency
of the Company in the Borough of Manhattan, The City of New
York, or at the agency of the Company in the City of Milwaukee,
Wisconsin.

This Bond is one of a duly authorized issue of Bonds of the
Company (hereinafter called the “Bonds”), in unlimited aggre-
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. gate principal amount, of the| series hereinafter specified, all
issued and to be issued under and equally secured by a mortgage
and deed of trust, dated Octobe:r 28, 1938, executed by the Com-
pany to First Wisconsin Trust Company (herein called the “Trus-
tee”), as Trustee, as amended by the indenture supplemental
thereto dated June 1, 1946 (herl-ein called the “Supplemental In-
denture of June 1, 1946”), between the Company and the Trustee
(said mortgage and deed of t-rlust, as so amended, being herein
called the “Amended Indenture”), to which Amended Indenture
and all indentures supplemental thereto reference is hereby made
for a description of the propexl'ties mortgaged and 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 cc:mditions upon which the Bonds
are, and are to be, secured. To the extent permitted by, and as
provided in, the Amended Inde?ture, modifications or alterations
of the Amended 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 anl affirmative vote of not less than
75% in amount of the Bonds entitled to vote then outstanding, at
a meeting of Bondholders callled and held as provided in the
Amended Indenture, and by an affirmative vote of not less than
75% 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 '(1111 of the series of Bonds then out-
standing under the Amended 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 (if any) on, this Bond, which are uncondi-
tional. The Bonds may be issued in series, for various principal
sums, may mature at differenilz times, may bear interest at dif-
ferent rates and may otherwise vary as in the Amended Inden-
ture provided. This Bond is |one of a series designated as the
“First Mortgage Bonds, 27:% Series due 1979” (herein called
“Bonds of 1979 Series”) of the Company, issued under and

secured by the Amended Indenture and all indentures supple-




7

mental thereto and described in the indenture (hereinafter called
the “Supplemental Indenture of March 1, 1949"), dated March 1,
1949, executed by the Company to the Trustee.

. The Bonds of 1979 Series are subject to redemption (otherwise
than for the Jmprovement and Sinking Fund provided for in the
Supplemental Indenture of March 1, 1949, the Maintenance and
Replacement Fund provided for in said Supplemental Indenture,
the Maintenance Fund provided for in the Supplemental Inden-
ture of June 1, 1946, or upon application of certain moneys in-
cluded 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 the regular redemption prices appli-
cable to the respective periods set forth below, together, in each
case, with accrued interest to the redemption date, all subject to
the conditions and as more fully set forth in the Amended Inden-
ture and Supplemental Indenture of March 1, 1949,

The Bonds of 1979 Series are subject to redemption for said
Improvement and Sinking Fund, or said Maintenance and Re-
placement Fund, or said Maintenance ¥Fund, or upon application
of certain moneys included in the trust estate, upon payment of
the special redemption prices applicable to the respective periods
set forth below, together, in each case, with accrued interest to the
redemption date, all subject to the conditions and as more fully set
forth in the Supplemental Indenture of March 1, 1949.

Regular Special
Redemption Price Redemption Price
If Redeemed During the Expressed as Percentages
. 12 Months Period Ending of the Principal Amount
the Last Day of February of the Bonds
1950, ........... 104.38 101.52
1951, ... ... ... 104.24 101.49
1952, ... .. ..., 104.09 101.45
1953, ... ..., 103.95 101.42
1954, ... en s 103.80 101.38
1955 . e .. 103.65 101.35
1956 ... .ot o 103.51 ' 101.31

1957........ i 103.36 - 101.27
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Regular | ‘ Special
Redemp.tion Price Redemption Price

If Redeemed During the Expressed as Percentages

12 Months Period Ending of the Principal Amount

the Last Day of February of the Bonds
1958............ 10?.22 101.23
1959.....0000te 10|3.07 101.19
1960............ 10|2.92 101.15
1961............ 10?.78 101.10
1962............ 10?.63 101.06
1963............ 10i2.49 _ 101.01
1964............ 10v|2‘34 100.97
1965............ 102.19 100.92
1966............ 10?.05 100.87
1967............ 104.90 100.82

1968, ... ... 101.76 100.76
1969............ 101.61 100.71
1970. ... ... ... 101.46 100.66
1971, ... e 101.32 100.60
1972, ..o ie il 100.17 100.54
1973. ... ...t 101.03 : 100.48
1974, .. ..ol .. 100 88 100.42
1975, 00 vene .. 1010 73 100.35
1976...... ... el 100.59 : 100.29
1977 e | 10;0.44 100.22
1978. ..o vv e et 1OP.30 100.15
1979. .. ccivevnn 100.15 100.08

Such redemption in every case shall be effected upon notice
given by publication once in each of three separate calendar weeks
in an authorized newspaper, printed in the English language and
published and of general cn-culatlon in the Borough of Manhattan,
The City of New York (the first of such publications to be no
more than sixty and not less than thirty days before the redemp-
tion date), and, if any of the B@nds are registered, similar notice
shall be sent by the Company through the mail, postage prepaid,
at least thirty days and not more than sixty days prior to the

redemption date, to the registerled owners of such Bonds, at their
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addresses as the same shall appear, if at all, on the transfer
register of the Company, all subject to the conditions and as more
fully set forth in the Amended Indenture and the Supplemental
Indenture of March 1, 1949,

In case an event of default, as defined in the Amended Inden- -
ture, shall occur, the principal of all the Bonds at any such time
outstanding under the Amended Indenture may be declared or
may become due and payable, upon the conditions and in the
manner and with the effect provided in the Amended Indenture.
The Amended 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
similarly noted hereon; buf this Bond may be discharged from
registration by being in like manner transferred to bearer, and
thereupon transgferability by delivery sghall 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 i:l:ienti()ned, whether
or not this Bond at the time be registered. Such registration,
transfers and discharges from registration shall be without ex-
pense to the bearer or registered owner hereof, but any taxes or

" other govenmental charges required to be paid with respect to
the same shall be paid by the bearer or registered owner request-
ing such registration, transfer or discharge from registration as
a condition precedent to the exercise of such privilege.
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Coupon Bonds of 1979 Series may be exchanged:upon %ur-
render thereof, with all unmatured coupons attached, at either of
said agencies of the Company folr a fully registered Bond or fully
registered Bonds without coupons of the same series, of authorized
denominations, for the same aggregate principal amount, bearing
interest from the March 1 or September 1 next preceding 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 ’che| day next following such interest
date), all upon payment of the charges and subject to the terms

and conditions set forth in the Amended Indenture.

No recourse shall be had for'- the payment of the principal 6f,

or the interest on, this Bond, or, for any claim based hereon or on
the Amended 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 prede-
CESSOr Or Ssuccessor corporatioxll, either directly or through the
Company or any such. prede(lzessor or successor corporation,
whether for amounts unpaid on stock subscriptions or 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 equ'}ty, by any constitution, statute or
otherwise, of incorporators, stockholders, directors or officers
being released by every bearer or registered owner hereof by the
acceptance of this Bond and as part of the consideration for the
issue hereof, and being likewise released by the terms of the
Amended Indenture.

Neither this Bond, nor any of the coupons for intereSt thereon,
-shall be entitled to any beneﬁt!under the Amended Indenture or
any indenture supplemental thereto, or become valid or obligatory
for any purpose, until First Wi'scon'sin Trust Company, the Trus-
tee under the Amended Indent}lre, Or & Successor trustee thereto
under the Amended Indenture, shall have s1gned the form of

certificate endorsed hereon.

IN WITNESS WHEREOF, Wisconsin Electric Power Company
has caused this Bond to be signed in its name by its President or
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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 March,
1949.

WiscoNsIN ELECTRIC POWER COMPANY,

By ............ SR
Vice President.
Attest:
Assistant Secretary.
[FORM OF COUPON]|
No...ovivueen ' ...

2% % Series due 1979

On the firstdayof...............y «......., unless the Bond
herein mentioned shall have been called for previous redemption
‘and payment thereof duly provided for, Wisconsin Electriec Power
Company will pay to bearer, on surrender of this coupon at the
agency of the Company in the Borough of Manhattan, The City
of New York or at the agency of the Company in the City of
Milwaukee, Wisconsin, ........ and .../100 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 First Mortgage Bond, 275%
‘Series due 1979, No. ........... ' '

Treasurer.
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[FORM OF REGISTERED BOND WITHOUT COUPONS]

iC POWER COMPANY

s of the State of Wisconsin)
27 % SERIES DUE 1979

Due March 1, 1979

WISCONSIN ELECTR
(Incorporated under the law
I'IRST MORTGAGE BOND,

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

‘WIsCcONSIN ELECTRIC POWER

CoMPANY, a corporation organ-

ized and existing under the laws of the State of Wisconsin (here-

inafter called the “Company”,
- successor corporation as defined
after referred to), for value rec

-----------------------------

which term shall include any
in the Amended Indenture herein-
eived, hereby promises to pay to
or
day of March, 1979, the sum of

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

----------------------------

........... Dollars, in any coin
or currency of the United Stat(?s of America, which at the time
of payment is legal tender for public and private debts, and
to pay interest thereon in like (izoin or currency from the March
1 or September 1 next preceding the date of this Bond at the
rate of two and seven-eighths per1cent. (27 % ) per annum, payable
semi-annually, on the first days of March and September in each
year until maturity, or, if this Bond shall be duly called for re-
demption, until the redemption date, or, if the Company shall
default in the payment of the jprincipal hereof, until the Com-
pany’s obligation with respect ’lf,o the payment of such principal
shall be discharged as provided iln the Amended Indenture herein-
~after mentioned. Both prin‘cipal,l of, and interest on, this Bond
are payable at the agency of tlhe Company in the Borough of
Manhattan, The City of New York, or at the agency of the Com-

pany in the City of Milwaukee, Wisconsin.

This Bond is one of a duly Iau‘uhorlzed issue of Bonds of the
Company (herein called the “Bonds”), in unlimited aggregate
principal amount, of the self'ies| hereinafter specified, all issued
and to be issued under and equally secured by a mortgage and
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deed of trust, dated October 28, 1938, ¢
First Wisconsin Trust Company Um;ze.‘ rein called the “Trustee”),
ag Trustee, as amended by the indenture supplemental thereto
dated June 1, 1946 (herein called the “Supplemental Indenture
of June 1, 1346”), between the Company and the Trustee (said
mortgage and deed of trust, as so amended, being herein called
the “Amended Indenture”), to which Amended Indenture and
all indentures supplemental thereto reference is hereby made
for a description of t}m properties mortgaged and pledged, the
nature and extent of the security, the rights of the bearers or
registered owners of the Donds and of the Trustee in respect
thereto, and the terms and conditions upon which the Bonds
are, and are to be, secured. To the extent permitted by, and as
provided in, the Amended Indenture, modifications or altera-
tiong of the Amended Indenture, or of any indenture supple-
mental thereto, and of the rights and obligations of the Company
and of the holders of the Bonds and coupons may be made with the
congent of the Company by an affirmative vote of not less than
5% in amount of the Bonds entitled to vote then outstanding, at
a meeting of Bondholders called and held as provided in the
Amended Indenture, and by an affirmative vote of not less than
75% in amount of the Bonds of any series entitled to vote then out-
standing and a bed by such modification or alferation, in case
one or more but less than all of the series of Bonds then outstand-
ing under the Amended Indenture are so affected; provided, how-
ever, that no such modification or alteration shall be made which
will affect the terms of payment of the principal of, or inter
premium (if any) on, this Bond, which are unconditional. The

in series, for various principal sums, may

: e, M8y bear interest at ¢ < 3

may othm'wm) vary as in the Amended Indenture pr()vukid Thig
Bond is one of a series designated as the “First Mortgage Bonds,
27 % Reries due 19797 (herein called “Donds of 1979 Series”)
of the Company, issued under and secured by the Amended Inden-
ture and all indentures supplemental thereto and described in the
Indenture (hereinafter called the “Supplemental Indenture of
March 1, 1949”), dated March 1, 1949, executed by the Company
to the Trustee.

tted by the Company to

o
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The Bonds of 1979 Series are subject to redemption (other-
wise than for the Improvement and Sinking Fund provided for
in the Supplemental Indenture of March 1, 1949, the Maintenance
and Replacement Fund prov1deq for in sald Supplemental Inden-
ture, the Maintenance Fund le'ovided for in the Supplemental
Indenture of June 1, 1946, or upon application of certain 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 the regular redemption prices
applicable to the respective perlods set forth below, together, in
each case, with accrued mterest to the redemption date, all sub-
ject to the conditions and as more fully set forth in the Amended
Indenture and Supplemental Indenture of March 1, 1949.

The Bonds of 1979 Series are subject to redemption for said
Improvement and Sinking Fund, or said Maintenance and Re-
placement Fund, or said Maintenance Fund, or upon application
of certain moneys included in the Trust Estate, upon payment
of the special redemption prices applicable to the respective
periods set forth below, together, in each case, with accrued in-
terest to the redemption date, all subject to the conditions and as
more fully set forth in the Supplemental Indenture of March 1,
1949.

Regular Special
Redemption Price Redemption Priceé

If Redeemed During the Expressed as Percentages

12 Months Period Ending of the Principal Amount

the Last Day of February of the Bonds
1950, ........... 194.38 101.52

1951, 104.24 10149
1952, ... ..eu... 104.09 101.45
1953............ | 103 9% 101.42

S 1954. ...l ' 103 80 ‘ 101.38
1956, . ....0.0uts 10365 ‘ : 101.35
1956......... .e 103 51 101.31
1957.......... 0 193.36 - 101.27

1958, ... 193.22 : 101.23

1959. ...t 103.07 101.19

1960............ 102.92 10115
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* Regular. . ° Special
Redemption Price “Redemption Price
If Redeemed Duriﬁg the Expressed as Percentages
12 Months Period Ending of the Principal Amount
- the Last Day of February of the Bonds

1961............ 102.78 101.10
1962, ........... 102.63 101.06
1963............ 102.49 ' 101.01
1964............ 102.34 100.97
1965............ 102,19 100.92
1966............ 102.05 100.87
1967...... PN 101.90 100.82
1968............ 101.76 100.76
1969............ 101.61 ' 100.71
1970, ... cu v vt 101.46 100.66
1971.....00el. 101.32 100.60
1972.......0..s. 101.17 10054
1973. ... .cvet 101.03 100.48
1974, ... .. .. ... 100.88 - 100.42
1975, ...l 100.73 100.35
1976.....000vu 100.59 ' 100.29
1977, coeeeennenn 100.44 100.22
1978, . cvei i 100.30 100.15
1979..c0ceveene 100.15 100.08

: Such redemption in every case shall be effected upon notice
given by publication once in each of three separate calendar weeks
in an authorized newspaper, printed in the English language
and published and of general circulation in the Borough of Man-
hattan, The City of New York (the first of such publications to
be no more than sixty and not less than thirty days Dbefore the
redemption date), and, if any of the Bonds are registered, similar
notice shall be sent by the Company through the mail, postage
prepaid, at least thirty days and not more than sixty days prior
to the redemption date, to the registered owners of such Bonds, at
their addresses as the same shall appear, if at all, on the transfer
register of the Company, all subject to the conditions and as more
fully set forth in the Amended Indenture and the Supplemental
Indenture of March 1, 1949. ' ‘
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In case an event of default,

as defined in the Amended In-

denture, shall occur, the princip

al of all the Bonds at any such

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

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 Borough of Manhattan, The City of New York, and at the
agency of the Company in the City of Milwaukee, Wisconsin,
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
denominations will be issued to the transferee or transferees in
exchange herefor; and this Bonld, 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
denominations but of the samel aggregate principal amount; or
the registered owner of this BOI'ld, at his option, may in like man-
ner surrender 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 maturing
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
Amended 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 Amended Indenture or any indenture supplemental thereto,
against any incorporator, or agamst any stockholder, director or
officer, past, present or future, of the Company, or of any
predecessor or successor corpoiration, either directly or through
the Company or any such predecessor or successor corporation,
whether for amounts unpaid on stock subscriptions or by virtue




27

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 constitution, statute
or otherwise, of incorporators, stockholders, directors or officers
being released by every owner hereof by the acceptance of this
Bond and as part of the consideration for the issue hereof, and
being likewise released by the terms of the Amended Indenture.

This Bond shall not be entitled to any benefit under the
Amended Indenture or any indenture supplemental thereto, or
become valid or obligatory for any purpose, until First Wisconsin
Trust Company, the Trustee under the Amended Indenture, or
a sueccessor trustee thereto nnder the Amended Indenture, shall
have signed the form of certificate endorsed hereon.

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

Dated,
Wisconsin Burornic Power CoOMPANY,
By o
Vice President.

Attest:

Asggistant Secretary.
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'[FORM OF TRUSTEE’S CERTIFICATE] =~

This Bond is one of the Bonds;j of the series designated therein,
described in the within-mentioned Amended Indenture and Sup
plemental Indenture of March, 19’49. :

FIrsT WISCONSIN TRUST COMPANY,
Trustee,

By e i i i
Authorized Officer.

. SECTION 4. Until Bonds of 1979 Series in definitive form are
ready for delivery, the Compalny may execute, and upon its
request in writing the Trustee shall authenticate and deliver, in .
lieu thereof, Bonds of 1979 Semells in temporary form, as provided
in Section 9 of Article IT of the Original Indenture. Such Bonds
of 1979 Series in temporary form may, in lien of the statement of
the specific redemption prices required to be set forth in such Bonds
in definitive form, include a reference to this Supplemental Inden-

ture for a statement of such redemption prices.

ARTICLE II.
" ISSUE oF BONDS OF 1979 SERIES.

SEcrIoN 1. The principal amount of Bonds of 1979 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.

SecTioN 2. Bonds of 1979 §eries for the aggregate principal
amount of Ten -million Dollars| ($10,000,000), being the initial
issue of Bonds of 1979 Series, may forthwith be executed by the
Company and delivered to the Trustee and shall be authenticated
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by the Trustee and delivered (either before or after the filing or
recording hereof) to or upon the order of the Company, upon
receipt by the Trustee of the resolutions, certificates, instruments
and opinions required by Sections 3 and 4 of Article I11 and by
Article XVIII of the Original Indenture. '

ARTICLE IIT1.
REDEMPTION.

SecrioN 1. The Bonds of 1979 Series shall, subjeet to the pro-
visions of Article V of the Original Indenture, be redeemable
(otherwise than for the Improvement and Sinking Fund provided
in Article 1V hereof, or the Maintenance and Replacement Ifund
provided in Article I'V hereof, or the Maintenance Fund provided
in Section 2 of Part IV of the Supplemental Indenture of June
1, 1946 and otherwise than pursuant to Section 8 of Article VIII
of the Original Indenture except that, in the case of moneys de-
posited with the Trustee pursuant to Section 5 of Article III
of the Original Indenture, redemption pursuant to said Section 8
of said Article VIII shall be at the iminediately following re-
demption prices), at any time or from time to time prior to
maturity, at the option of the Board of Directors of the Com-
pany, either as a whole or in part by lot, upon payment of the
regular redemption prices applicable to the respective periods
set forth below, together, in each case, with accrued interest to
- the redemption date:

1f Redeemed During the Regular Redemption Price
12 Months Period Ending Expressed as Percentage of the
the Last Day of February. Principal Amount of the Bonds
1950, ... 104.38
1055 U 104.24
1952........ S P 104.09
1058 .0t e, 103.95
K257 S 103.80
R 1515 O 103.65
B €17 P 103.51

1957, ... on e Ceeeeaneae 103.36



‘'If Redeemed During the
12 Months Period Ending
the Last Day of February

30

Regular Redemption Price
Expressed as Percentage of the
Principal Amount of the Bonds

1 T A 103.22
1959 .ot e 103.07
1960. ... oo 102.92
1961, oo, 102.78
1962. ..ol 102.63
1963. ..ol 102.49
1964, ool 102.34
1965. ..ol 102.19
1966 ool 102.05
1967 oo L 101.90
1968, .o oeeeen b, 101.76
1969 . . oo 101.61
1970 .o b 101.46
1971, oo b, 101.32
19720 e . 101.17
1973, oo N 101.03
1974 oo 100.88
1975 oo 100.73
1976 el 100.59
1977 et 100.44
T T N 100.30
1979 ool 100.15

The Bonds of the 1979 Series shall, subject to the provisions
of Article V of the Indenture, be redeemable through the opera-
tion of the Sinking Fund or the Maintenance and Replacement
Fund provided in Article IV hlereot or the Maintenance I'und
provided in Section 2 of Part v of the Supplemental Indenture
of June 1, 1946 or pursuant to|Section 8 of Article VIII of the
Indenture (otherwise than With' moneys deposited with the Trus-
tee pursuant to Section 5 of Article IIT of the Original Inden-
ture), upon payment of the spe’cial redemption prices applicable
to the respective periods set forth below, together, in each case,
with accrued interest to the redemption date:
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If Redeemed During the Special Redemption Price

12 Months Period Ending Expressed as Percentage of the

the Last Day of February Principal Amount of the Bonds
1950, e e e 101.52
1951, ot e 101.49
1952, .. e 101.45
1953 . . e 101.42
1954, ... ..ol S 101.38
1955, .. 101.35
1966, ... i e 101.31
1967, . e 101.27
1968, . e 101.23
1959, ..o . 101.19
1960. .. ... i, - 101.15
1961........ e e e 101.10
1962, ... oo i 101.06
1968, . ... i i e 101.01
1964, .. ... e 100.97
1965........ e 100.92
T966. . ..o 100.87
1967, ... el e 100.82
1968. ... .- 100.76
1969. .. .. .o : 100.71
1970, . ... oLl PR 100.66
. 100.60
1972, 100.54
1973, .o 10048
1974, o e, 100.42
1975, .. 100.35
1876, ... 100.29
1 G 100.22
1978, e, 100.15
1979, . 100.08

Sroron 2. Bubject to the provisions of -Article V of the In-
denture, notice of redemption shall be given by publication once
in each of three separate calendar weeks in an authorized news-
paper in the Borough of Manhattan, The City of New York, the
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first of such publications to be not more than sixty and not less
than thirty days prior to the date fixed for redemptlon and, if
- any of the Bonds to be redeemed are registered Bonds or coupon
Bonds registered as to principal, similar notice shall be sent by
the Company through the mails, postage prepaid, at least thirty
days and not more than sixty days prior to the date of redemp-
tion, to the registered owners of such Bonds at their addresses
as the same shall appear, if at all, on the transfer register of the
Company.

ARTICLE 1V.

~ IMPROVEMENT AND SINKINq FUND AND MAINTENANCE AND
REPLACEMENT FUND.

SecTION 1. The Company covenants and 'agrees that, so long
-.Aprll 30 of each year begmnmg w1th the year 1954 deposit Wlth
the Trustee an amount in cash and/or a principal amount of °
issued Bonds of 1979 Serles, 1|10t theretofore made the basis for
_the authentication and delivery of Bonds or the withdrawal of
cash or the reduction of the amount of cash required to be paid
to the Trustee under any provision of the Indenture, equal in the
.aggregate to one per cent. (1%) of (a) the greatest aggregate
principal-amount of Bonds of ;1979 Serles outstanding at any one
time prior to January 1, of such year less (b) the aggregate prin-
cipal amount of all 1ssued Bonds of 1979 Series retired pursuant
to Section 8 of Article VIII of the Indenture prior to the date of
such deposit; provided, howev'er that in each .year to and includ-
ing: the year 1956, but not thereafter there shall bé credited against
- Series so required to be deposmed Wlth the. Trustee an amount’
~equal to sixty per cent. 60%) of . the amount of net bondable
value of property additlons n(i)t subJ ect to an unfunded prior lien
which the Company then elects to make the basis of a credit

under this Section.
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" On or before April 30 of each such year beginning with the
30.11* 1954 the Company sha,ll deliver to the Trus’ree

(a) an officers’ LeI'tlﬁ ate which shall sta.te

(1) the greatest aggregate principal amount of Bonds
of 1979 Series outstanding at any one time prior to Janu-
ary 1 of such year; and -

(2) the aggregate principal amount of all iﬁsﬁed Bonda

 of 1979 Series retired pursuant to Section & of Article VIII

of the Indenture prior to the date of such officers’ certifi-
cate;

and, in each such year to and including the year 1956, but not
thereafter ‘

(b) if the Company then elects to make the basis of a
credit under this Section any amount of net bondable value
of property additions not subject to an unfunded prior
lien, the certificates, instruments, opinions, prior lien bonds
and - cash prescribed in Subdivisions (a) to (g), inclusive,
of Section 4 of Article IIX of the Original Indenture, except
that such documents shall refer to the reduction of cash
rather than to the issue of Bonds or the withdrawal of cash,

8o long as any of the Bonds of 1979 Series are outstanding,
property additions used as the basis of a eredit under this Section
shall not thereafter be made the basis for the authentication and
delivery of Bonds or the withdrawal of cash or the reduction of
the amount of cash required to be paid to the Trustee under any
provision of the Indenture.

Notwithstanding any other provisions of the Orwmal Inden-

“ture or this Supplemental Indenture, the Company shall -be
permitted from time to time to anticipate in whole or in part
the requirements of this Section becoming due on April 30 of
the then current year or any subsequent year or years, by deposit-
ing cash and/or a principal amount of issued Bonds of 1979
Series with the Trustee in full satisfaction or in partial satis--
faction of the requirements of this Section.
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The Trustee, upon receipt of cash pursuant to the provisions
of this Section, shall forthwith Iproceed to apply the same toward
the purchase of issued Bonds of 1979 Series, in an aggregate prin-
cipal amount not exceeding the lamount of cash deposited, on any
Securities exchange or in the open market or at private sale at
the price or prices most favorable to the Company in the judg-
ment of the Trustee; prov1ded however, that no Bonds of 1979
Series shall be purchased at such price (mcludmg accrued inter-
est and brokerage) that the colst thereof to the Company would
exceed the cost of redeeming such Bonds of 1979 Series on a date
forty days after the date of such purchase (including in such
cost the premium, if any, and accrued interest from the interest
date next preceding the date|of purchase to such redemption
date).

Notwithstanding the foregoing provisions of this Sectlon the
Company, at the time of paying to the Trustee any Improvement
and Sinking Fund payment, or at any time or from time to time
thereafter, may, by a request :Iin writing signed in the name of
the Company by its President or any Vice President, and its
Treasurer or any Assistant Treasurer, accompanied by a certified
resolution of the Board of D1r'ectors authorizing or directing the
Trustee to apply an amount therem specified to the redemption
of Bonds of 1979 Series, direct the Trustee to apply such Im-
provement and Sinking Fund jpayment or any part thereof (not
theretofore disbursed by the 'l‘rustee for the purchase of Bonds
of 1979 Series or required for the purchase of Bonds of 1979
Series under offers or proposa,ls theretofore accepted by the Trus-
tee) to the redemption of Bonds of 1979 Series, and in such event
the amount so specified is hereby required to be applied promptly
to the redemption of Bonds fof 1979 Series. Upon receipt of
such instrument in writing and certified resolution of the Board
of Directors, the Trustee shall! select by lot, in any manner deter-
mined by the Trustee to be equitable, from the Bonds of 1979
Series, the particular Bonds jof 1979 Series or portions thereof
to be redeemed, in an aggregate principal amount sufficient to
exhaust as nearly as may be the full amount so specified and
within ten days after the receipt of such instrument in writing
and certified resolution notify the Company of the particular
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Bonds of 1979 Series or portions thereof to be redeemed. The
Jompany shall thereupon cause notice of such redemption to be
given.

Notwithstanding any other provisions of this Section, it
moneys in excess of the sum of Fifty thousand Dollars (§$50,000)
deposited with the Trustee pursuant to this Section (except
moneys which have theretofore been set aside for the purchase of
Bonds of 1979 Series or for the redemption of Bonds of 1979
Series called for redemption) shall have remained on deposit for
a period of ninety days, such moneys so remaining on deposit
shall promptly thereafter be applied by the Trustee to the re-
demption of issued Bonds of 1979 Series. In such case the Trus-
tee shall select by lot in any manner determined by the Trustee
to be equitable from the Bonds of 1979 Series the particular
Bonds of 1979 Series or portions thereof to be redeemed in an
aggregate principal amount sufficient to exhaust as nearly as
may be the full amount of cash remaining on deposit with the
Trustee pursuant to this Section and shall notify the Company
of the particular Bonds of 1979 Series or portions thereof to be
redeemed. The Company shall thereupon cause notice of such
redemption to be given.

Any Bonds of 1979 Series delivered to, or purchased or re-
deemed by, the Trustee pursuant to the provisions of this Section
shall forthwith be canceled by the Trustee and ghall not be re-
issued, and, so long as any Bonds of 1979 Serieg are outstanding,
no Bonds of 1979 Series so delivered to, purchased or redeemed
and canceled shall be made the basis for the authentication and
delivery of Bonds, or the withdrawal of cash or the reduction of
the amount of cash required to be paid to the Trustee under any
provision of the Indenture,

Secron 2. The Company covenants and agrees that, so long
as any of the Bonds of the 1979 Series are outstanding, it will pro-
vide a Maintenance and Replacement FPund (herein called the
Maintenance and Replacement I'und}, as follow:

(A) The Company will, so long as any Bonds of the 1976
Series remain outstanding, make the payments or deliver bonds
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to .the Trustee in accordance with and as required by the Main-;
tenance Fund .for the Bonds of 1976 Series (Section 2 of Part:
IV of the Supplemental Indenture of June 1, 1946) and comply
with all the covenants and p10v1s10ns of said Maintenance I'und
as set forth in said Section 2 of Part IV

(B) When no Bonds of the 1976 Series remain’ outstanding,’
the  total eprndwures of the Company for (i) maintenance and:
repairs, -(ii) replacements, and |(iii) tangible property in excess

of retirements theretofore certified to the Trustee pursuant to.

this Section 2(B), for the period from January 1, 1949 to Decem-

ber 31, inclusive, of the last yea

mined as hereinafter set forth),

r included in said period (deter-
together with (a) the amount:

of cash theretofore deposited with the Trustee during said period
pursuant to this Section 2(B)|and (b) the amount of cash or
Bonds_ delivered to the Trustee|after April 30, 1949 pursuant to
Section 2 of Part IV of the Su{pplemental Indenture of June 1,
1946 (other than paragraph (D) of said Section 2), will be at
least equal to 15% of the amount of operating revenues of the
Company during the same period; to the extent of any deficiency,
the Company will within 60 days after the first day upon which
. no Bonds of 1976 Series are olhtstanding or on or before April
30 in that calendar year, whichever is later, and on or before
~each April 30 thereafter, either| (x) certity to the Trustee expen-
" ditures for tangible property charged to plant accounts on or after
January 1, 1949 in excess of |the cost -of property retirements
credited to plant accounts of the Company on or after January
1, 1949 _which, except as otherwise permitted in this Section
2(B), have not previously been made the basis of the authen-
tication and delivery of Bonds| or the withdrawal of cash or the
reduction of the amount of cash required to be paid to the Trustee
under any provision of the Indelznture or this Supplemental Inden-
ture or (y) deposit cash with the Trustee.

. Whenever no Bonds of 1976 Series remain outstandmg, the
penod for which the comput'atlon referred to in this Section
2(B) is to be made shall extend from January 1, 1949 to December
31, inclusive, of the year pre'cedlng the first calendar year in
whlch no Bonds of 1976 Series remain outstandmg, thereafter
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the period for which such computation is to be made shall extend
from January 1,1949 to December 31, inclusive, of each succeeding
calenddr year.

Any gross property additions used by the Company after April
30, 1949 as a deduction pursuant to the provisions of Subdivision
(a) (4) of Paragraph (B). of Section 2 of Part IV of the Supple-
mental Indenture of June 1, 1946 may, when the Bonds of 1976
Series no longer remain outstanding, be used as the basis for the
authentication and delivery of bonds or the withdrawal of eash
or the reduction of the amount of cash required to be paid to the
Trustee under any provision of the Indenture or this Supple-.
mental Indenture; and Bonds delivered to the Trustee under any
provision of Section 2 of Part IV of the Supplemental Indenture
of June 1, 1946 may, when the Bonds of 1976 Series no longer
remain outstanding be made the basis for the authentication and
delivery of bonds or the withdrawal of cash or the reduction of
the amount of cash required to be paid to the Trustee under any
provision of the Indenture or of this Supplemental Indenture.

Within 60 days after the first day upon which no Bonds of 1976
Series are outstanding or on or before April 30 in that calendar
year, whichever is later, and on or before each April 30 thereafter,
the Company shall file with the Trustee:

(@) An officer’s certificate stating as of the end of the
calendar year preceding the date of the Certificate:

(1) the amount of the operating revenues of the Com-
pany, as defined in Section 4 of this Article IV during the
period beginning January 1, 1949; '

(i) 15% of such amount;
(i#i) the expenditures for maintenance and repairs
the period beginning January 1, 1949;

(iv) the expenditures for replacements tor the period
beginning January 1, 1949, whieh shall be deemed to be



38

the cost of tangible property charged to plant accounts on
and after January 1, 1949) or previously taken into acecount
under this paragraph (B), in an amount equal to the cost
of property retirements credited to plant accounts on and
after January 1, 1949;

(v) the expenditures for tangible property charged to
plant accounts on and after January 1, 1949 in excess of
the cost of property 1et1rements credited to plant accounts
on and after January 1, 1949 and theretofore included in
certificates filed with the Trustee pursuant to this para-
graph (B);

(vi) the amount of any cash theretofore deposited Wlth
the Trustee pursuant to thlS paragraph (B); and

{vii) the principal amount of any Bonds and the
amount of any cash theretofore and after April 30, 1949
delivered to the Trustee pursuant to the provisions of
Section 2 of Part IV of the Supplemental Indenture of

June 1, 1946, other than|paragraph (D) of said Section 2;
and if the total of the amolunt set foi-th in subdivisions (#ii)
to (vit) inclusive of this paragraph (B) isless than the amount’
set forth in subdivision (4i) hereof to the extent of any such
_ deficiency, further stating:

(viit) the expenditures for tangible property charged
to plant accounts of the|Company on and after January 1,
1949 in excess of the cost of property retirements credited
to plant accounts on and after January 1, 1949 and not
theretofore made the bas1s of the authentmatlon and
delivery of Bonds or the withdrawal of cash, or the
reduction of the amount of cash required to be paid ‘to
the Trustee under any| provision of the Indenture or of
this Supplemental Indenture (other than Section 2 of Part
IV of the Supp]ementa|1 Indenture of June 1, 1946), for
which the Company then elects to take credxt under this
paragraph (B), the amount thereof consisting of gross

property additions heretofore certified to the Trustee pur-
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sinant to the provisions of Bection 2 of Part IV of ithe
Bupplemenal Indenture of June 1, 1946 and the amount
thereof -consisting of property ‘additions not so certified;
and

{(iz) the amount of any cash then to be deposited with
the Trustee as a credit under this paragraph (B);

-and

(b) if any of the tangible property referred to in sub-
division (wiit) -of this paragraph -(B) shall consist of property
additions, the resclutions, certificates, instruments, opinion of
counsel, prior lien Bonds and cash required by Bection 1 of
Article VIII of the Indenture, except that such documents
shall réfer to the reduction of cash rather than to the with-
drawal of cash and the period to be specified in the engineer’s
certificate during which the property additions were purchased,
constructed or otherwise acquired by the Company, shall com-
mence on January 1, 1949,

Any cash deposited with the Trustee under this paragraph (B)
in accordance with the request of the Company expressed by a
certified resolution shall be applied by the Trustee to the purchase
or redemption of Bonds or paid over to the Company upon de-
livery by -the Company to the Trustee of an aggregate prineipal
amount-of issued Bonds -equal to the amount-of eash so to be paid
over. Any such cash -may 'also be withdrawn by :the Company
upon compliance with the provisions of Section 4 of Article VIIIL
of the. Indenture.

Any Bonds of 1979 Series delivered to, or ipurchased or re-
deemed by, the Trustee pursuant to provisions of this paragraph
(B} shall forthwith be canceled by ‘the Trustee and shall not be
reissued. ‘So long as any Bonds of 1979 Series are outstanding, no
property additions included in the tangible property for which
credit is claimed under subdivision (v#ii) of this paragraph (B),
and no Bonds purchased or redeemed pursuant to the provisions
of this paragraph (B), and no Bonds delivered to the Trustee for
which @' credit is claied under subdivision (vii) of thisparagraph
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-(B), shall thereafter be used as'a basis for the authentication and
delivery of Bonds, or the withdrawal of cash or the reduction of
the amount of cash required to be paid to the Trustee under any
provision of the Indenture or| of this Supplemental Indenture,
unless the total of expenditures and credits previously certified
to the Trustee under this paralgmph (B), plus the total of cash
deposited under this paragraph| (B), is more than the Maintenance
and Replacement F'und requirement for the same period and then .

only to the extent of such excess.

SrcrioN 3. Upon the purchase or redemption by the Trustee
of any Bonds pursuant to the provisions of this Article:

(@) The Company shalll pay to the Trustee all interest up
to but not including the day of purchase or redemption, as the
case may be, on all Bonds :so purchased or redeemed, together
with cash in the amount, if any, by which the aggregate pur-

- chase or redemption price (excluding interest) paid by the

" Trustee exceeds the aggregate principal amount of the Bonds

- purchased or redeemed. The cost of all advertising or pub-
lishing and all brokerage charges shall be-paid by the Company,
or, if paid by the Trustee, shall forthwith be paid to it by the
Company upon .demand. '

{(b) The Trustee -shall pay to or upon the order of the
Treasurer or an Assistant Treasurer of the Company, from
any moneys deposited Wlth the Trustee under Sections 1 or 2
of this Article IV, an amoPnt equal to the amount by which the
-aggregate principal amount of Bonds purchased exceeds the
aggregate purchase price| (less 1nterest) paid by the Trustee
for such Bonds.

SecTioN 4. The term- “operatlng revenues of the Company”.as
that term is used herein shall mean and include all revenues de-
‘rived by the Company from ‘the operation of its plants and prop-
-erties, remaining after dedu'ctmg therefrom an amount equal to
the aggregate cost to the Company of electric energy or gas pur-
-chased for resale to others and rentals paid for the use of property
‘owned by others and leased’ to or operated by the Company and

. . | — . .
-the maintenance of which and depreciation or depletion on which
are borne by the owners.
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SBecmon 5. No moneys received by the Trustee pursuant to
any provision of the Indenture other than this Article IV, and no
Bonds purchased or redeemed with snch moneys pursuant to
Section 8 of Article VIII of the Original Indenture, shall be
credited at any time to or on account of the Improvement and
Sinking Fund or maintenance funds provided for in the Supple-
mental Indenture of June 1, 1946 or in this Article 1V.

ARTICLE V.
AppITIONAL COVENANTS.
The Company hereby covenants, warrants and agrees:

SperoN 1. That, so long as any of the Bonds of 1979 Series
are outstanding, the Company will not declare any dividend on
its common stoek (other than dividends payable solely in shares
of common stock) or make any other distribution on or acquire
for value any shares of its common stock {except in exchange for
shares of common stock), unless, after giving effect to such declara-
tion, distribution or acquisition, the sum of

(¢) all amounts expended by the Company, during the
period commencing March 1, 1949 and ending on the last day
of the third month preceding the month in whieh such divi-
dend is paid or in which such distribution or acquisition is
made, for maintenance and repairs and included or reflected
in its operating expense accounts,

(b) all appropriations from income, or from earned sur-
plus accumulated during such period, made by the Company
during such period for depreciation.and depletion of its plants
.or property,.and

{(¢) the amount by which (1} the sum of $2,700,000 plus the
net income of the Company during such period applicable to
the common stock of the Company exceeds (4i) the total amount
disbursed by the Company during such period as dividends on
its common stock (other than dividends payable in common

~ stock) :and otherwise distributed on its common stock and ex-
. pended during such period in acquiring shares of its common
stock



shall be equal to -or in excess of fifteen per cent. (15%) of the
operating revenues of the Company during such period as defined
in Section 4 of Article IV of this Supplemental Indenture. The
earned surplus of the Company as at March 1, 1949, with :the ex-
ception of $2;700,000 thereof, shall be restricted against payment
of dividends on the common stock (other than:dividends payable
solely in shares -of commeon stock) -of the Company. Nothing
contained herein, however, shall be construed to prevent the
Company from charging to -earned surplus accumulated prior
to March 1, 1949 (1) surplus charges (including, without limiting
the generality thereof, surplus charges such as depreciation
adjustments, judgments, settle:ment of claims, taxes and interest
thereon) applicable to a period prior to such date, (2) charges
for the write-off of unamortized debt discount, premium and
expense carried on the books of the Company at February 28, 1949,
made .pursuant to any rule, regulation, requirement or order .of
any governmental authority hfaving,jurisdiction in the premises,
(3) charges for the write-off or write-down, approved by or made
pursuant to any rule, regulation, requirement or order of ‘any gov-
ernmental authority having jurisdiction in :the premises, of the
amount at which any wpropertj of the Company was.carried in its
plant accounts or in-any.other accounts as a result of transfer from
its utility plant accounts as shown on its books at February 28,
1949, or (4) charges for the write-off of any capital stock expense
apphcable to the preferred stock of the Company outstanding as
at February 28, 1949, or of any commission and expense or
any premiums, duplicate interest charges and duplicate dividend
requirements ‘which may be incurred in connection with any re-
finaneing of the bonds and preferred stock of the Company ‘out-
standing ‘as at February 28, 1949. The ‘Company shall -credit to
earned surplus accumulated prior to March 1, 1949 -any ‘credits
to earned surplus which are in accordance :with good accounting
practice applicable to:a period. prior to-such date.

SectioN 2. That the Company is lawfully seized and ,pos-
sessed of all of the mortgafred property described in the granting
clauses of this Supplemental Indenture; that it has good right
and lawful authority to mortgacre the same as provided in this
Supplemental Indenture; ar'xd that such mortgaged property is,

1

I
)
i
i

'
i

t
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at the actual date of the initial issue of the Bonds of 1979 Series,
free and clear of any deed of trust, mortgage, lien, charge or
encumbrance thereon or affecting the title thereto prior te the
Indenture, except as set forth in the granting clauses of the Inden-
ture or this Supplemental Indenture.

ARTICLE VI.
ARTICLE IV AND SECTION 1 OF ARTICLE V LIMITED.

The provisions of Article IV and Section 1 of Article V above
shall be binding upon the Company and effective so long, but only
go long, as any Bonds of 1979 Series are outstanding. The provi-
sion of Section 8 of Article VIII of the Original Indenture shall
not apply to any cash deposited with the Trustee pursuant to the
provisions of Section 2 of Article IV,

ARTICLE VII.
THEE TRUSTER.

The Trustee hereby accepts the trusts hereby declared and
provided, and agrees to perform the same upon the terms and
conditions in the Original Indenture and in this Supplemental
Indenture set forth, and upon the following 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 Supple-
mental Indenture or the due execution hereof by the Company or
for or in respect of the recitals contained herein, all of which
recitals are made by the Company solely.

ARTICLE VIII.
MISCELLANEOUS PROVISIONS,
All terms contained in this Supplemental Indenture shall, for

all purposes thereof, have the meanings given to such terms in
Article I of the Original Indenture.
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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 comnstitute but one and the same instrument.

IN WITNESS WHEREOF, said Wisconsin Electric Power Com-
pany has caused this Indenture to be executed on its behalf by its
President or one of its Vice Presidents and its corporate seal to
be hereto affixed and said seal and this Indenture to be attested
by its Secretary or one of its Aésistant Secretaries; and said
First Wisconsin Trust Company, in evidence of its acceptance
of the trust hereby created, has caused this Indenture to be exe-
cuted on its behalf by its President or one of its Vice Presidents,
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 as of the first day of March, One thousand nine

hundred and forty-nine.

WiscoNsIN ELectric POwER COMPANY,

[ CORPORATE SEAL ] . By /s/ G. W. VAN DERZEE
' (G. W. Van Derzee)
Attested : - President.

/s/ H. P. CHAMBERLIN !
(H. P. Chamberlin)
Assistant Secretary.

Signed, sealed and delivered by
WISCONSIN ELECTRIC POWER
COMPANY in the presence of: |

/s/ R.J. MATHEWS
(R. J. Mathews)

/s/ C. J. TRUDBAU
(C. J. Trudeau)
As Witnesses. '




45

FirsT WISCONSIN TRUST COMPANY,

[CORPORATE SEAL] By /s/ PuiiLip P. NoLre
(Phillip P. Nolte)
Vice President.

Attested :

/s/ JouN M. NuzuMm
(John M. Nuzum)
Secretary.

Bigned, sealed and delivered by
First WISCONSIN TRUST CoM-
PANY in the presence of:

/8/ MARGARET KLEINHANS
(Margaret Xleinhans)

/s/ M. H. Krue
(M. H. Klug)
As Witnesses.
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STATE OF WIS(JONSH(I %m )
O -

|
|
|
|
!
|
|
|
|
|

|
On this 22nd day of March, 1949, before me personally ap-

peared G. W. VAN Dprzen and H P. CHAMBERLIN, to me per-
sonally known, who, being by me severally duly sworn, did say:

that G. W. VAN DERZEE is President and H. P. CHAMBERLIN is
Agsistant Secretary of WisconsiN ELECcTRIC POWER COMPANY, and
that the seal affixed to the foregomor instrument is the corporate.
.seal of said corporation and that sald instrument was signed and
sealed in behalf of said corporatlon by autherity of its Board of
Directors; and said G. W. VaN D;ERZEE and H. P. CHAMBERLIN
severally acknowledged said instrument to be the free act and
deed of said corporation. I‘

\/s/ RoBERT B. FISHER

' ROBERT B. FISHER
NoTaRy PusLIC
M1Iwaukee _County, Wisconsin
My commlssmn expires on November 16, 1952,

[SBAL OF NOTARY PUBLIC ]

|
|
‘ .




47

STATE OF WISCONSIN, .
COUNTY OF MILWAUKEE. (>

On this 22nd day of March, 1949, before me personally ap-
peared Poinuip P. Noute and JoaHN M. NuzuM, to me personally
known, who, being by me severally duly sworn, did say: that
PmiLiap P. NoLte is a Vice President and Joun M. NuzuMm is
Secretary of Firsr WisconsiNn Trusr CoMPANY, and that the
gseal affixed to the foregoing instrument is the corporate seal
of said corporation and that said instrument was signed and sealed
in behalf of said corporation by authority of its Board of Direc-
tors; and said Pair P. Norre and Joun M. NUzuM severally
acknowledged said instrument to be the free act and deed of said
corporation.

/s/ HerseErT H. HINZ

HERBERT H. HINZ
Norsry PusLic
Milwaukee County, Wisconsin
My commission expires on November 27, 1949

[SEAL OF NOTARY PUBLIC]
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f
|

This Third Supplemental Indefnture dated March 1, 1949 was

recorded in the office of the Register of Deeds of the Counties
listed below, all in the State of Wisconsin, as follows:

i

|
Date Document
County Recorded ’ Time Book Page No.
l

Milwaukee  March 22, 1949 2:40 P.M. 2647 532 2851131

Rock March 22, 1949 4: 05 PM. 314 23 497064
Walworth March 22, 1949 3:45 P.M. 259 231 415179
Calumet March 22, 1949 4 15 P.M. 64 499 68750
Sheboygan March 22, 1949 4:!:25 P.M. 281 401 521326
Dodge March 22, 1949 4:00 P.M. 240 548 411117
Ozaukee - March 22, 1949 3;:15 P.M. 106 192 139809
Kenosha March 22, 1949 3:55 P.M. 284 565 311361
Racine March 22, 1949 2:48 P.M. 463 47 546061

Jefferson March 22, 1949 4:00 PM. 220 347 431978
Waukesha March 22, 1949 3:00 P.M. 325 408 323835

|
(U. 8. Documentary Stamps j[in the amount of $11,000 were
affixed to the original Indenture and were duly cancelled on
March 25, 1949.) |

|
—_— ok e e .
|

: 49
Date '

County , Recorded Time Book Page Domllg?n v
Manitowoe Apr. 27, 1950 10:27A M, 185 295 311193
Washington May 1, 1950 3:0“0Pm. 143 281 208263

~ Damne Apgr. 29, 1950 8!4§All. 679 361 796713
Fordqulac  Apr. 26,1950 800AM. 335 239 93955
. , 49
Date . Document
County Recorded Tiine “Book Page No.
! .
Brown Aug.26,196L  23:3L4P .M. 669  L69 619312

‘Ontagamie  Aug.25,196h  9:00A.M. 669 191 571688
Waupaca Aug,25,196l  3:LOP.M. 352 222 299762

|
|
I
|
[
’ .
l
|
i
f
|
|



