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SUPPLEMENTAL INDENTURE, dated the first day of November,
Nineteen hundred and sixty-nine (1969) made by and between
Wisconsin Erecrric 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 Fmst Wisconsix TrusT
CompaNy, a corporation organized and existing under the laws of the
State of Wisconsin (hereinafter called the ‘‘Trustee’’), as Trustee
under the Mortgage and Deed of Trust dated October 28, 1938, herein-
after mentioned, party of the second part;

‘WraEREAs, the Company has heretofore executed and delivered
to the Trustee its Mortgage and Deed of Trust dated October 28, 1938,
as amended June 1, 1946, May 1, 1952 and April 1, 1958 (said Mortgage
and Deed of Trust, as so amended, being hereinafter sometimes re-
ferred to as the ‘‘Original Indenture’’), to secure the payment of the
principal 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 inden-
tures supplemental thereto dated October 28, 1938, June 1, 1946,
March 1, 1949, June 1, 1950, May 1, 1952, May 1, 1954, April 15, 1956,
April 1, 1958, November 15, 1960, November 1, 1966, November 15, 1967,
May 15, 1968 and May 15, 1969, respectively, have heretofore been
entered into between the Company and the Trustee; and

‘Wruereas, Bonds have been issued by the Company under said
Mortgage and Deed of Trust and indentures supplemental thereto 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,
254 % Series due 1976 (herein called the ‘‘Bonds of 1976 Series’’),
which are described in the Supplemental Indenture dated June 1,
1946 (hereinafter called the ‘‘Supplemental Indenture of June 1,
1946°%), of which $42,294,000 principal amount remain outstand-
ing at the date of execution hereof;

(8) $10,000,000 principal amount of First Mortgage Bonds,
27%% Series due 1979 (herein called the ‘‘Bonds of 1979 Series’’),
which are deseribed in the Supplemental Indenture dated March 1,
1949 (hereinafter called the ‘‘Supplemental Indenture of March 1,
1949°?), of which $8,554,000 principal amount remain outstanding
at the date of execution hereof;
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(4) $15,000,000 principal amount of First Mortgage Bonds,
23, % Series due 1980, which are described in the Supplemental
Indenture dated June 1, 1950, of which $12,780,000 principal
amount remain outstanding at the date of execution hereof;

(5) $12,500,000 principal amount of First Mortgage Bonds,
314 % Series due 1982, which are described in the Supplemental
Indenture dated May 1, 1952, of which $10,871,000 principal amount
remain outstanding at the date of execution hereof;

(6) $20,000,000 principal amount of First Mortgage Bonds,
31%% Series due 1984, which are described in the Supplemental
Indenture dated May 1, 1954, of which $17,664,000 principal amount
remain outstanding at the date of execution hereof;

(7) $30,000,000 principal amount of First Mortgage Bonds,
8% % Series due 1986, which are described in the Supplemental
Indenture dated April 15, 1956, of which $25,946,000 principal
amount remain outstanding at the date of execution hereof;

(8) $30,000,000 principal amount of First Mortgage Bonds,

414 % Series due 1988, which are deseribed in the Supplemental
Indenture dated April 1, 1958, of which $27,091,000 principal
amount remain outstanding at the date of execution hereof;

(9) $30,000,000 principal amount of First Mortgage Bonds,
5% Series due 1990, which are described in the Supplemental In-
denture dated November 15, 1960, of which $28,754,000 principal
amount remain outstanding at the date of execution hereof;

(10) $30,000,000 principal amount of First Mortgage Bonds,
57% % Series due 1996, which are described in the Supplemental
Indenture dated November 1, 1966, of which $29,352,000 principal
amount remain outstanding at the date of execution hereof;

(11) $40,000,000 principal amount of First Mortgage Bonds,
67% % Series due 1997, which are described in the Supplemental
Indenture dated November 15, 1967, of which $39,580,000 principal
amount remain outstanding at the date of execution hereof;

(12) $35,000,000 principal amount of First Mortgage Bonds,
67 % Series due 1998, which are described in the Supplemental
Indenture dated May 15, 1968, of which $34,986,000 principal
amount remain outstanding at the date of execution hereof;
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(13) $40,000,000 principal amount of First Mortgage Bonds,
4% Series due 1999, which are described in the Supplemental
Indenture dated May 15, 1969, all of which are outstanding at the
date of execution hereof;

and

WaEeREas, the Company is entitled at this time to have authenti-
cated 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 provisions of Section 4 of Article III of the Orig-
inal Indenture; and

- WaEREAs, the Company desires by this Supplemental Indenture
to provide for the creation of a new series of bonds under the Original
Indenture, to be designated ¢‘First Mortgage Bonds, 83 % Series due
November 1, 1999’ (hereinafter called the ‘“New Bonds’’); 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 particular series may be expressed in and provided for by
the execution of an appropriate supplemental indenture; and

WaEREas, the Original Indenture provides that the Company and
the Trustee may enter into indentures supplemental to the Original
Indenture to convey, transfer and assign to the Trustee and to subject
to the lien of the Original Indenture additional properties acquired by
the Company; and to add, to the covenants and agreements of the
Company contained in the Original Indenture, other covenants and
agreements thereafter to be observed; and

‘WHaEREAS, the Company, in the exercise of the powers and authority
conferred upon and reserved to it under the provisions of the Original
Indenture and pursuant to appropriate resolutions of its Board of
Directors, has duly resolved and determined to make, execute and
deliver to the Trustee a supplemental indenture in the form hereof
for the purposes herein provided; and

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

Now, THEREFORE, THIS INDENTURE WITNESSETH :

That, in consideration of the premises and of the mutual covenants
herein contained and of the acceptance of this trust by the Trustee
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and of the sum of One Dollar duly paid by the Trustee to the Company
at or before the time of the execution of this Supplemental Indenture,
and of 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 issued and outstanding under the Original Indenture and all
indentures supplemental thereto (hereinafter sometimes collectively
called the ‘‘Indenture’’), 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, mortgage, pledge, set
over, ratify and confirm unto First Wisconsin Trust Company, as
Trustee, and to its successors in trust under the Indenture forever, all
and singular the properties described in Schedule A to this Supple-

mental Indenture (in addition to all other properties heretofore specifi--

cally subjected to the lien of the Indenture and not heretofore released
from the lien thereof);

To mAVE 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, to the exceptions and reservations and matters
herein 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 distribution line purposes,
as defined in Article I of the Original Indenture, and any extensions
thereof, and subject to existing easements for streets, alleys, high-
ways, rights-of-way and railroad purposes over, upon and across cer-
tain of the property described in Schedule A to this Supplemental
Indenture, 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 described in Schedule A to this
Supplemental Indenture, and to undetermined liens and charges, if any,
incidental to construction or other existing permitted liens as defined
in Article I of the Original Indenture;

IN TRUST, NEVERTHELESS, upon the terms and trusts in the Original
Indenture and the indentures supplemental thereto, including this

e B



5

Supplemental Indenture, set forth, for the equal and proportionate
benefit and security of all present and future holders of the Bonds and
coupons issued and to be issued thereunder, or any of them, without
preference 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 pro-
vided in Section 2 of Article IV of the Original Indenture.

ProvipEp, HOWEVER, and these presents are upon the condition
that, if the Company, its successors or assigns, shall pay or cause to
be paid unto the holders of the Bonds the principal and interest (and
premium, if any) to. become due in respect thereof at the times and in
the. manner stipulated therein and in the Indenture, and shall keep,
perform and observe.all and singular the covenants and promises in
the Bonds and in the Indenture expressed as to be kept, performed
and observed by or on the part of the Company, then this Supple-
mental Indenture and the estate and rights hereby granted shall cease,
determine and be void, otherwise to remain in full force and effect;

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

ARTICLE 1
" DesorrerioN oF NEw Boxps.

Secrion 1. The fourteenth series of Bonds to be executed, authen-
ticated and delivered under and secured by the Indenture shall be the
New Bonds. The New Bonds shall, subject to the provisions of Section
1 of Article IT of the Original Indenture, be designated as ‘‘First
Mortgage Bonds, 8%3% Series due November 1, 1999’ of the Company.
The New Bonds shall be executed, authenticated and delivered in
accordance with the provisions of, and shall in all respects be subject
to, all of the terms, conditions and covenants of the Original Indenture
and of this Supplemental Indenture.

. The New Bonds shall mature November 1, 1999, and shall bear
interest at the rate of eight and three-eighths ‘per cent. (834%) per
annum, payable semi-annually on the first days of May and November
in each year (each such May 1 and November 1 being hereinafter called
an ‘‘interest payment date’’). The New Bonds shall be payable as to
principal and interest in any coin or currency of the United States of
America which at the time of payment is legal tender for public and
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private debts, and shall be payable (as well the interest as the principal
thereof) at the agency of the Company in the City of Milwaukee, Wis-
consin, or, at the option of the registered owner, at the agency of the
Company in the Borough of Manhattan, The City of New York.

The interest so payable on any interest payment date shall be
paid to the persons in whose names the New Bonds are registered at
the close of business on the last business day (hereinafter called the
“‘record date’’) which is more than ten days prior to such interest pay-
ment date, a ‘‘business day’’ being any day which is not a day on which
banks in the City of Milwaukee, Wisconsin, are authorized by law to
close; except that if the Company shall default in the payment of any
interest due on such interest payment date, such defaulted interest
shall be paid to the persons in whose names the New Bonds are regis-
tered on the date of payment of such defaulted interest, or at the
election of the Company at the close of business on a special record
date for the payment of such defaulted interest established by notice
given by mail by or on behalf of the Company not less than 15 days
preceding such special record date.

Except as provided hereinafter, every New Bond shall be dated as
of the date of its authentication and delivery, or if that is an interest
payment date, the next day, and shall bear interest from the interest
payment date next preceding its date or November 1, 1969, whichever is
later. Notwithstanding Section 6 of Article IT of the Original Inden-
ture, any New Bond authenticated and delivered by the Trustee after
the close of business on the record date with respect to any interest
payment date and prior to such interest payment date shall be dated
as of the date next following such interest payment date and shall bear
interest from such interest payment date; except that if the Company
shall default in the payment of any interest due on such interest pay-
ment date, such Bond shall bear interest from the interest payment
date to which interest on such Bond has been paid or November 1, 1969,
whichever is later.

Section 2. The New Bonds shall be registered bonds without
coupons, of the denomination of $1,000 and any multiple of $1,000,
numbered consecutively from R1 upwards.

Sectron 3. The New Bonds and the Trustee’s Certificate to be
endorsed on the New Bonds shall be substantially in the following
forms respectively:
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[FORM OF BOND]

WISCONSIN ELECTRIC POWER COMPANY

(Incorporated under the laws of the State of Wisconsin)
First Morrcace Bonp, 8% % Series pue Novemser 1, 1999

No. R o T

Wisconsin Erecrric Power CoMPANY, a corporation organized
and existing under the laws of the State of Wisconsin (hereinafter
called the ‘‘Company’’, which term shall include any successor corpo-
ration as defined in the Amended Indenture mentioned on the reverse
side hereof), for value received, hereby promises to pay to

or registered assigns, on the first
day of November, 1999, the sum of 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 currency from the May 1 or
November 1 next preceding the date of this Bond at the rate of eight
and three-eighths per cent. (835%) per annum, payable semi-annually,
on the first days of May and November in each year until maturity, -
or, if this Bond shall be duly called for redemption, until the redemption
date, or, if the Company shall default in the payment 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 Inden-
ture. The interest so payable on any May 1 or November 1 will,
subject to certain exceptions provided in the indenture dated November
1, 1969, supplemental to the Amended Indenture, be paid to the
person in whose name this Bond is registered at the close of business
on the last business day which is more than ten days prior to such
May 1 or November 1. Both principal of, and interest on, this Bond
are payable at the agency of the Company in the City of Milwaukee,
Wisconsin, or, at the option of the registered owner hereof, at the
agency of the Company in the Borough of Manhattan, The City of
New York.

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 successor trustee thereto
under the Amended Indenture, shall have signed the form of certificate
endorsed hereon.
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Additional provisions of this Bond are set forth on the reverse
hereof and such provisions shall for all purposes have the same effect
as though fully set forth at this place.

In Wiryess WaEREOF, Wisconsin Electric Power Company has
caused this Bond to be signed in its name by its President or a Vice
President, manually or in facsimile, and its corporate seal (or a fac-
simile thereof) to be hereto affixed and attested by the manual or
facsimile signature of its Secretary or an Assistant Secretary.

Dated,

WisconsiN Evectric Power CoMpPaNy,

Attest: President

Secretary
[FORM OF TRUSTEE’S CERTIFICATE]

This Bond is one of the Bonds, of the series designated therein,
described in the within-mentioned Amended Indenture and Supple-
mental Indenture of November 1, 1969.

First Wisconsin Trust ComPANy,
Trustee,

Authorized Officer




9

[TEXT APPEARING ON REVERSE SIDE OF BOND]

This Bond is one of a duly authorized issue of Bonds of the
Company (herein called the ‘‘Bonds’’), in unlimited aggregate prin-
cipal amount,.of the series hereinafter specified, all issued and to be
issued under and equally secured by a mortgage and deed of trust,
dated October 28, 1938, executed by the Company to First Wisconsin
Trust Company (herein called the ¢‘Trustee’’), as Trustee, as amended
by the indentures supplemental thereto dated June 1, 1946, May 1, 1952
and April 1, 1958, between the Company and the Trustee (said mort-
gage and deed of trust, as so amended, being herein called the
‘“‘Amended Indenture’’) and all indentures supplemental thereto, to
which Amended Indenture and all indentures supplemental thereto
reference is hereby made for a deseription of the properties mortgaged
and pledged, the nature and extent of the security, the rights of the
bearers or registered owners of the Bonds, of the Company and of the
Trustee in respeet 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 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 any coupons appertaining thereto may be made with the
consent of the Company by an affirmative vote of not less than 75%
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 outstanding and affected by such
modification or alteration, in case one or more but less than all of the
series of Bonds then outstanding under the 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 unconditional.
The Bonds may be issued in series, for various prinecipal sums, may
mature at different times, may bear interest at different rates and may
otherwise vary as in the Amended Indenture provided. This Bond is
one of a series designated as the ‘‘First Mortgage Bonds, 833% Series
due November 1, 1999’ (herein called ‘‘Bonds of November 1, 1999
Series’’) of the Company, issued under and secured by the Amended
Indenture and all indentures supplemental thereto and deseribed in
the indenture supplemental thereto dated November 1, 1969 (herein-
after called the ‘‘Supplemental Indenture of November 1, 19697’),
executed by the Company to the Trustee.
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The Bonds of November 1, 1999 Series are subject to redemption

(otherwise than for the Improvement and Sinking Fund provided for .

in the Supplemental Indenture of November 1, 1969, the Maintenance
and Replacement Fund provided for in said Supplemental Indenture
and in the supplemental indentures dated June 1, 1946 and Mareh 1,
1949, 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, upon payment of the
regular redemption prices applicable to the respective periods set forth
below, together, in each case, with acerued interest fo the redemption
date; provided, however, that prior to November 1, 1974, no Bonds of
November 1, 1999 Series may be redeemed, directly or indirectly, from
the proceeds of or in anticipation of any refunding operation involving
the incurring of debt which has an effective interest cost to the Com-
pany, computed in accordance with generally accepted financial prac-
tice, of less than 8.35% per annum; all subject to the conditions and
as more fully set forth in the Amended Indenture and Supplemental
Indenture of November 1, 1969.

The Bonds of November 1, 1999 Series are subject to redemption
for said Improvement and Sinking Fund, or said Maintenance and
Replacement Fund, or upon application of certain moneys included in
the trust estate, upon payment of the special 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 con-

ditions and as more fully set forth in the Supplemental Indenture of

November 1, 1969.
Expressed as Percentages
of the Principal Amount
of the Bonds
If Redeemed During the
12-Month Period Ending Regular Special
October 31 Redemption Price  Redemption Price.
1970 109.76 101.39
197 109.44 101.37
1972 109.11 101.36
1978 e __ 108.79 101.35
94 . 108.46 101.33
1975 o ____ 108.14 101.32
976 . 107.81 101.30
1977 . 107.49 101.28
1978 . 107.16 101.26

1979 . 106.84 101.24

-




11

Expressed as Percentages

of the Principal Amount
of the Bonds
If Redeemed During the
12-Month Period Ending Regular Special
October 31 Redemption Price Redemption Price
1980 e 106.51 101.22
1981 e 106.19 101.19
1982 . o __ 105.86 101.17
1983 —__ [ 105.54 101.14
1984 105.21 101.10
1985 . 104.88 101.07
1986 . 104.56 101.03
1987 . 104.23 100.99
1988 103.91 100.95
1989 . 103.58 100.90
1990 103.26 100.85
991 e 102.93 100.79
1992 . .. 102.61 100.73
1998 e __ 102.28 | 100.66
1994 o __ 101.96 100.59
1995 101.63 100.51
1996 101.31 100.42
1997 ‘ 100.98 100.33
1998 100.66 100.23
1999 . 100.33 100.12

Notice of redemption shall be mailed, not less than thirty days nor
more than sixty days prior to the redemption date, to all registered
owners of the Bonds to be redeemed, at their addresses as the same
shall appear 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 November 1, 1969. Any notice so mailed
shall be conclusively presumed to have been duly given, whether or not
the owner receives it.. '

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

This Bond is transferable by the registered owner hereof, in person
or by duly authorized attorney, on the books of the Company 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 Com-
pany in the City of Milwaukee, Wisconsin, upon surrender and can-
cellation of this Bond and on presentation of a duly executed written
instrument of transfer, and thereupon a new registered Bond or Bonds
of the same series, of the same aggregate principal amount and in
authorized denominations, will be issued to the transferee or trans-
ferees in exchange herefor; and this Bond, with or without others of

like series, may in like manner be exchanged for one or more new regis--

tered Bonds of the same series of other authorized denominations but
of the same aggregate principal amount; all 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 against any stockholder, director or officer, as such,
past, present or future, of the Company, or of any predecessor or suc-
cessor corporation, either directly or through the Company or any such
predecessor or successor corporation, whether for amounts unpaid on
stock subseriptions 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 equity, by any constitution,
statute or otherwise, of incorporators, stockholders, directors or officers,
as such, 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.

Seorrox 4. Until the New Bonds in definitive form are ready
for delivery, the Company may execute, and upon its request in writing
the Trustee shall authenticate and deliver, in lieu thereof, New Bonds
in temporary form, as provided in Section 9 of Article IT of the Original
Indenture. Such New Bonds in temporary form may, in lieu 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
Indenture for a statement of such redemption prices. -

it e e amaiiiie - .
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ARTICLE II

Issue or New Boxps.

- Secrron 1. The principal amount of New Bonds 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. New Bonds for the aggregate principal amount of
Forty Million Dollars ($40,000,000), being the initial issue of New
Bonds, may forthwith be executed by the Company and delivered to
the Trustee and shall be authenticated 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 IIT and by Article XVIII of the Original Indenture.

ARTICLE IIL

RepEMPTION.

Secrion 1. The New Bonds shall, subject to the provisions of
Article V of the Original Indenture, be redeemable (otherwise than
for the Improvement and Sinking Fund provided in Article IV
hereof, or the Maintenance and Replacement Fund provided in
Article IV hereof, and otherwise than pursuant to Section 8 of Article
VIII of the Original Indenture except that, in the case of moneys
deposited 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 regular redemption prices referred to
below), at any time or from time to time prior to maturity, at the
option of the Board of Directors of the Company, either as a whole
or in part, upon payment of the regular redemption prices applicable
to the respective periods set forth in the form of New Bonds in
Section 3 of Article I hereof, together, in each case, with accrued
interest to the redemption date; provided, however, that prior to
November 1, 1974, no New Bonds may be redeemed, directly or
indirectly, from the proceeds of or in anticipation of any refunding
operation involving the incurring of debt which has an effective interest
cost to the Company, computed in accordance with generally accepted
financial practice, of less than 8.35% per annum,.
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The New Bonds shall, subject to the provisions of Article V of
the Original Indenture, be redeemable through the operation of the
Improvement and Sinking Fund or the Maintenance and Replacement
Fund provided in Article IV hereof, or pursuant to Section 8 of Article
VIII of the Original Indenture (otherwise than with moneys deposited
with the Trustee pursuant to Section 5 of Article III of the Original
Indenture), upon payment of the special redemption prices applicable
to the respective periods set forth in the form of New Bonds in Section
3 of Article I hereof, together, in each case, with accrued interest to the
redemption date.

Secrron 2. Notice of redemption shall be sufficiently given if
mailed, postage prepaid, not less than thirty days and not more than
sixty days prior to the date fixed for redemption, to the registered
owners of the Bonds to be redeemed, at their addresses as the same
shall appear on the transfer register of the Company. Any notice so
mailed shall be conclusively presumed to have been duly given, whether
or not the owner receives it.

ARTICLE IV.

IMPROVEMENT AND SINKING FUND AND
MainTENANCE AND REPLACEMENT FuUnD.

Stcrion 1. The Company covenants and agrees that, so long as
any New Bonds are outstanding, it will, on or before April 30 of
each year beginning with the the year 1972 deposit with the Trustee an
amount in cash and/or a principal amount of issued Bonds of any series
not 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 or of this Supplemental Indenture, equal in the aggregate
to one per cent. (1%) of (@) the greatest aggregate principal amount of
New Bonds outstanding at any one time prior to January 1
of such year less (b) the aggregate principal amount of all issued
New Bonds retired pursuant to Section 8 of Article VIII of
the Original Indenture prior to the date of such deposit; provided,
however, that in each year there shall be credited against the amount

of cash and/or principal amount of Bonds so required to be deposited.

with the Trustee an amount equal to sixty per cent. (60%) of the
amount of net bondable value of property additions not subject to an
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unfunded prior lien which the Company then elects to make the basis
of a credit under this Section.

On or before April 30 of each such year beginning with the year
1972 the Company shall deliver to the Trustee:

(a) an officers’ certificate which shall state:

(1) the greatest aggregate principal amount of New Bonds
outstanding at any one time prior to January 1 of such year; and

(2) the aggregate principal amount of all issued New Bonds
retired pursuant to Section 8 of Article VIII of the Original In-
denture prior to the date of such officers’ certificate;

and

(b) if the Company elects in such year 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, instru-
ments, opinions, prior lien bonds and cash preseribed in subsections (a)
to (g), inclusive, of Section 4 of Article III 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.

So long as any of the New Bonds are outstanding, prop-
erty additions used as the basis of a credit 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.

All coupon Bonds delivered by the Company to the Trustee pur-
suant to the provisions of this Section shall be accompanied by all un-
matured coupons appertaining thereto, and all registered Bonds with-
out coupons and all coupon Bonds registered as to principal so deliv-
ered shall be accompanied by duly executed instruments of transfer.

Notwithstanding any other provisions of the Original Indenture or
of 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 and the two
succeeding years, by depositing cash and/or a principal amount of
issued Bonds of any series with the Trustee in full satisfaction or in
partial satisfaction of the requirements of this Section.
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All cash paid to the Trustee pursuant to the provisions of this
Section shall be held in trust, but not as part of the trust estate, for the
benefit of the holders of the New Bonds.

The Trustee, upon receipt of cash pursuant to the provisions of
this Section, shall forthwith proceed to apply the same toward the
purchase of issued New Bonds in an aggregate principal amount not
exceeding the amount 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 judgment of the Trustee; provided,
however, that no New Bonds shall be purchased at such price (including
accrued interest and brokerage) that the cost thereof to the Company

would exceed the cost of redeeming such New Bonds on a date forty:

days after the date of such purchase (including in such cost the pre-
mium, if any, and acerued interest from the interest date next preceding
the date of purchase to such redemption date).

Notwithstanding the foregoing provisions of this Section, the
Company, at the time of paying to the Trustee any Improvement and
Sinking Flund payment, or at any time or from time to time thereafter,
may, by a request in 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 Direc-
tors authorizing or directing the Trustee to apply an amount therein
specified to the redemption of New Bonds, direct the Trustee to
apply such Improvement and Sinking Fund payment or any part
thereof (not theretofore disbursed by the Trustee for the purchase of
New Bonds or required for the purchase of New Bonds under offers
or proposals theretofore accepted by the Trustee) to the redemption

of New Bonds, and in such event the amount so specified is hereby

required to be applied promptly to the redemption of New Bonds.
Upon receipt of such instrument in writing and certified resolution of
the Board of Directors, the Trustee shall select, in any manner deter-
mined by the Trustee to be equitable, from the New Bonds, the par-
ticular New Bonds 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 instru-
ment in writing and certified resolution the Trustee shall notify the
Company of the particular New Bonds or portions thereof to be re-
deemed. The Company shall thereupon cause notice of such redemption
to be given.

Notwithstanding any other provisions of this Section, if moneys
in excess of the sum of Fifty Thousand Dollars ($50,000) deposited with

P S
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the Trustee pursuant to this Section (except moneys which have there-
tofore been set aside for the purchase of New Bonds or for the redemp-
tion of New Bonds called for redemption) shall have remained on de-
posit for a period of ninety days, such moneys so remaining on deposit
shall promptly thereafter be applied by the Trustee to the redemption
of issued New Bonds. In such case the Trustee shall select, in any
manner determined by the Trustee to be equitable, from the New Bonds
the particular New Bonds 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 New
Bonds or portions thereof to be redeemed. The Company shall there-
upon cause notice of such redemption to be given.

Any Bonds delivered to, and any New Bonds purchased or re-
deemed by, the Trustee pursuant to the provisions of this Section
shall forthwith be cancelled by the Trustee and shall not be reissued,
and, so long as any New Bonds are outstanding, no Bonds so delivered
and cancelled, and no New Bonds so purchased or redeemed and can-
celled, 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.

Secrion 2. The Company covenants and agrees that, so long as
any of the New Bonds are outstanding, it will provide a Maintenance
and Replacement Fund (herein called the Maintenance and Replace-
ment Fund), as follows—

(A) The Company will, so long as any Bonds of 1976 Series
remain outstanding, make the payments or deliver Bonds to the
Trustee in accordance with and as required by the Maintenance
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 provisions of said Maintenance Fund as set
forth in said Section 2 of Part IV;

(B) When no Bonds of 1976 Series remain outstanding, the
Company agrees that it will, on or before April 30 in each year,

. make the payments to the Trustee for the maintenance and replace-
ment requirement as provided in Paragraph (B) of Section 2 of
Article IV of the Supplemental Indenture of March 1, 1949, and
will comply with all the covenants and provisions with respect to
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such maintenance and replacement requirement contained in said
Section 2, and will be entitled to the privilege of using gross prop-
erty additions in the manner provided therein when the Bonds of
1976 Series no longer remain outstanding, which covenants and
provisions are hereby continued in effect so long as any of the
New Bonds are outstanding. Nothing in this Supplemental Inden-
ture shall be deemed to prohibit the withdrawal by the Company,
upon compliance with the provisions of Section 1 of Article VIII
of the Original Indenture, of any cash deposited with the Trustee
under this Paragraph (B).

Any New Bonds delivered to, or purchased or redeemed by, the
Trustee pursuant to the Maintenance and Replacement Fund, shall
forthwith be cancelled by the Trustee and shall not be reissued.

SecrioN 3. Upon the purchase or redemption by the Trustee of
any Bonds pursuant to the provision of this Article IV:

(a) The Company shall 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 purchase
or redemption price (excluding interest) paid by the Trustee
exceeds the aggregate principal amount of the Bonds purchased
or redeemed. All costs of giving notice 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 with the Trustee under Sections 1 or 2 of this

Article IV, an amount equal to the amount by which the aggregate
principal amount of Bonds purchased exceeds the aggregate pur-
chase price (less interest) paid by the Trustee for such Bonds.

Sectioxn 4. 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 such 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 the Main-
tenance and Replacement Fund provided for in this Article IV.
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ARTICLE V.

Apprtional ParticuLar Covenants oF THE COMPANY.

The Company hereby covenants, warrants and agrees:

Section 1. That, so long as any New Bonds are outstanding, the
Company will not make any restricted payment on its Common Stock,
as such term is defined in Section 2 of this Article V, if, after giving
effect to such restricted payment,

(a) the aggregate of all restricted payments made by the Com-
pany during the period commencing January 1, 1969 and ending
on the last day of the third month preceding the month in which
such restricted payment is made, '

shall exceed

(b) the sum of $54,785,841 plus the net income of the Company
during such period applicable to the Common Stock of the Company.

Secrron 2. The terms ‘‘restricted payment’’ and ‘‘restricted pay-
ment on its Common Stock’’, as such terms are used in this Article V,
shall mean and include the declaration and payment of any dividend on
the Common Stock of the Company (other than dividends payable
solely in shares of Common Stock), the making of any other distribu-
tion on and the acquisition for value of any shares of its Common
Stock (except in exchange for shares of Common Stock).

Secrion 3. That the Company is lawfully seized and possessed
of all of the mortgaged property described in Schedule A to this Sup-
plemental Indenture; that it has good right and lawful authority to
mortgage the same as provided in this Supplemental Indenture; and
that such mortgaged property is, at the actual date of the initial issue
of the New Bonds, free and clear of any deed of trust, mortgage, lien,
charge or encumbrance thereon or affecting the title thereto prior to
the Indenture, except as set forth in the granting clauses of the Inden-
ture or this Supplemental Indenture.

ARTICLE VI.
AgTicLE IV AxD StctioN 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
so long, as any New Bonds are outstanding.
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ARTICLE VIL

TaE TRUSTEE.

The Trustee hereby accepts the trusts hereby declared and pro-
vided, 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 whatsoever
for or in respect of the validity or sufficiency of this Supplemental
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.

P

ARTICLE VIIL

MisceLLaANEOUS PROVISIONS.

All terms contained in this Supplemental Indenture and not defined
herein shall, for all purposes hereof, have the meanings given to such
terms in Article I of the Original Indenture.

Although this Supplemental Indenture for convenience and for
the purpose of reference is dated November 1, 1969, the actual date of
execution by the Company and by the Trustee is as indicated by their
respective acknowledgments hereto annexed.

- 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 constl-
tute but one and the same instrument.

In wirness wHEREOF, said Wisconsin Electric Power Company
has caused this Supplemental 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 Supplemental Indenture to
be attested by its Secretary or one of its Assistant Secretaries; and
said First Wisconsin Trust Company, in evidence of its acceptance of
the trust hereby created, has caused this Supplemental Indenture to
be executed on its behalf by its President or one of its Vice Presi-
dents, and its corporate seal to be hereto affixed and said seal and this
Supplemental -Indenture to be attested by its Secretary or one.of its
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Assistant Secretaries ; all as of the first day of November, One thousand
nine hundred and sixty-nine.

Wisconsiy Erectric Power CoMpaNy,

By /s/ Jomn G. QUALE
John G. Quale

[CorPORATE SEAL] President.
Attested:

/s/ H. L. WARHANEK
H. L. Warhanek
Secretary.

Signed, sealed and delivered by
Wisconsin Errctric Power
CoMpaNY in the presence of:

/s/ J. H. Gorrsca
J. H. Goetsch

/s/ R. .B. Fisaer
" R. B. Fisher
As Witnesses.

First Wisconsin Trust Company,

By /s/ AxteHONY M. RoOOD, JR.
Anthony M. Rood, Jr.
Vice President.
| CorPORATE SEAL]

Attested:

/s/ Eric Hacerur
Eric Hagerup
Assistant Secretary.
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Signed, sealed and delivered by
Fmsr Wisconsiy Trust Com-
PAXNY in the presence of:

/s/ Roxawp M. Gorreexy -
Ronald M. Goergen

/s/ Dowarp W. Bamey
Donald W, Bailey
As Witnesses.
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StaTE oF WISCONSIN,

County oF MiwaukEe, § o

On this 29th day of Qctober, 1969, before me personally appeared
Jou~n (. Quare and H., L. WarmANEK, to me personally known, who,
being by me severally duly sworn, did say: that John G. Quale is Presi-
dent and H. L. Warhanek is Secretary of Wisconsin Erecrric PowEr
Company, and that the seal 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
Directors; and said John G. Quale and H. L. Warhanek severally
acknowledged said instrument to be the free act and deed of said
corporation, '

/8/ WesLey R. CLevELAND, JR.
Wesley R. Cleveland, Jr.

Notary Public
State of Wisconsin
My Commission expires on April 15, 1973
[Seal of Notary Public]

STATE oF WISCONSIN,

CouNtY oF MiLwAUKEE. §

On this 29th day of October, 1969, before me personally appeared
AxTtrONY M. Roop, Jr. and Eric Hagerup, to me personally known, who,
being by me severally duly sworn, did say: that Anthony M. Rood, Jr.
is a Vice President and FEric Hagerup is an Assistant Secretary of
First Wisconsin Trust CompaNy, and that the seal affixed to the fore-
going 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 Directors; and said Anthony M. Rood, Jr.
and Eric Hagerup severally acknowledged said instrument to be the
free act and deed of said corporation.

/8/ Frep Omswarpt

Fred Ohswaldt

Notary Public
State of Wisconsin
My Commission expires on August 19, 1973
[Seal of Notary Public]

This instrument was drafted by David S. Henkel
on behalf of Wisconsin Electric Power Company.
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SCHEDULE A

Description of Properties

Parcels of Real Estate

The following described parcels of real estate; all of which are
‘located in the State of Wisconsin in the respective counties hereinafter
specified :

Fonp pu Lac County

1. Mount Calvary Substation: That part of the NW 14 of Section
29, Township 16 north, Range 19 east, bounded and described as fol-
lows : Beginning at the northwest corner of the NW 14 of said Section
29; running thence North 87° 08’ East along the north line of said
section, a distance of 1308.85 feet to a point in the center line of County
Trunk Highway UUU; thence southeasterly along the center line of
said highway on a curve to the left, an arec distance of 200.00 feet
(the radius of said curve is 1146 feet and the chord which bears South
15° 50’ Bast is 199.76 feet) to the place of beginning of the land to be
described ; thence continuing southeasterly along the center line of said
highway on a curve to the left, an arc distance of 180.17 feet (the
radius of said curve is 1146 feet and the chord which bears South
25° 20’ East is 180.00 feet) to a point; thence North 64° 40’ East, a dis-
tance of 250.00 feet to a point; thence North 25° 20 West, a distance of
180.00 feet to a point; thence South 64° 40’ West, a distance of 250.00
feet to the place of beginning; subject to County Trunk Highway
UUU on the southwest.

Kexosga County

2. Sheridan Substation: That part of the SE 14 of Block 18 in
the SE % of Section 31, Township 2 north, Range 23 east, City of
Kenosha, bounded and described as follows : Beginning at the southeast

corner of said SE 14 of Block 18; running thence west along the south

line of said block, a distance of 86 feet; thence north and parallel with
the east line of said block, a distance of 80 feet; thence east and parallel
with the south line of said block, a distance of 86 feet to the east line
of said block; thence south along said east line, a distance of 80 feet
to the place of beginning. ‘
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Also that part of the SE 14 of Block 18 in the SE 14 of Section
31, Township 2 north, Range 23 east, City of Kenosha, bounded and
described as follows: Beginning at the northeast corner of said SE
1 of Block 18; running thence west along the north line of said SE
14 of said block, a distance of 133 feet to the northwest corner of said
SE 14 of said block; thence south along the west line of said SE 14
of said block, a distance of 64.5 feet; thence east and parallel with the
north line of said block, a distance of 133 feet to the east line of
said block; thence north along said east line, a distance of 64.5 feet
to the place of beginning.

Racmwe County

3. Burlington Service Center: That part of the N 1% of Section
9, Township 2 north, Range 19 east, bounded and described as follows:
Beginning at the northwest corner of said Section 9; running thence
north along the west line of Section 4, a distance of 643.26 feet to a
point; thence South 89° 09 East, a distance of 1970.60 feet to the
center line of State Trunk Highway 83; thence South 23° 21’ East
along said center line, a distance of 891.80 feet to the place of begin-
ning of the land to be desecribed ; thence east, a distance of 1634.20 feet
to a point; thence South 00° 29’ East, a distance of 400.02 feet to a
point; thence west, a distance of 1464.89 feet to the center line of said
Highway 83; thence North 23° 21’ West along said center line, a dis-
tance of 435.48 feet to the place of beginning; excepting the right of
way of the Soo Line Railroad, and subject to State Trunk Highway 83
on the west and a recorded easement for railroad spur purposes.

Wasamweronr CounTy

4. Barton Substation: All of Certified Survey Map No. 235,
recorded in the Washington County Registry in Volume 1 of Certified
Survey Maps on Pages 371-373 as Document No. 308464, and being a
part of the K 1% of the NW 14 of Section 12, Township 11 north, Range
19 east.

‘WaukesEAs CoUNTY

5. Moorland Substation: Parcel ‘“A’’ of Certified Survey Map,
recorded July 10, 1969, in Volume 7 on Pages 92-93 as Document
No. 743132, and being a part of the SW 14 of Section 3, Township 6
north, Range 20 east, City of New Berlin; subject to recorded use,
occupancy and right of resale restrictions.
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Electric Transmission Lines

" The following electric transmission lines located in the State of
Wisconsin, reference to which shall not be deemed to exclude any other
such lines or any distribution lines not mentioned:

Line 187: A 345,000 volt, single circuit line, approximately 20.0
miles in length, on wood H-frames, extending from the Point Beach
substation in the NW 14 of Section 24, Township 21 north, Range 24
east, southerly and westerly through portions of the Towns of Two
Creeks, Two Rivers and Mishicot, through the Town of Kossuth and
a portion of the Town of Franklin to a point of junction in the SW
14 of Section 16, Township 20 north, Range 22 east, with the line de-
seribed as Line 166—Section B in the Tenth Supplemental Indenture,
all in Manitowoe County.

Line 188: A 138,000 volt, single circuit line, approximately 1.0
miles in length, on triple circuit steel towers of the line deseribed as
Line 5 in the Original Indenture, extending from the Park Hill switch-
ing station easterly to the 28th Street substation, all in the City of Mil-
waukee, Milwaukee County. .
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WISCONSIN ELECTRIC POWER COMPANY

Data Relative to Recording of
Fourteenth Supplemental Indenture dated November 1, 1969
This Fourteenth Supplemental Indenture dated November 1, 1969 was recorded

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

Date Reel or Image or Document
County Recorded Time Volume  Page No.
Brown October 30, 1969 10:29 a.m. 873 225 702950
Calumet October 30, 1969 8:50 a.m. 110 115 117354
Dane October 30, 1969 10:35 a.m. 141 508 1253130
Dodge October 30, 1969 9:23 a.m. 381 231 537667
Fond du Lac October 30, 1969 10:25 a.m. 614 379 244265
Jefferson October 30, 1969 9:30 a.m. 435 425 683114
Kenosha October 30, 1969 8:12 a.m. 810 612 517730
Manitowoce October 30, 1969 9:29 a.m. 397 577 450217
Milwaukee October 30, 1969 10:10 a.m. 505 542 4495662
Outagamie October 30, 1969 1:00 p.m. 819 557 628451
Ozaukee October 30, 1969 10:35 a.m. 258 192 231549
Portage October 30, 1969 10:45 a.m. 285 71 276673
Racine October 30, 1969 8:02 a.m. 1034 601 860932
Rock October 30, 1969 8:00 a.m. 340 395 749458
Sheboygan October 30, 1969 8:01 a.m. 588 293 919074
Walworth . October 30, 1969 8:07 a.m. 18 397 618994
Washington October 30, 1969 11:22 a.m. 474 5 311430
‘Waukesha October 30, 1969 11:15 am. - 1069 458 750388
‘Waupaca October 30, 1969 10:00 a.m. 415 341 324841
» 11~6~9—”_ - I D;)Icuglent
i Volume umber
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