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L THIS THIRTY-SECOND SUPPLEMENTAL INDENTURE, dated :
as of the fifteenth day of February, 1986, made and entered into by and
between UTILICORP UNITED INC. (formerly named MISSOURI
PUBLIC SERVICE COMPANY), a corporation organized and existing
under the laws of the State of Missouri (hereinafter commonly referred
to as the “Company”’),and COMMERCE BANK OF KANSAS CITY,N.A.,
a national banking association organized and existing under the laws of
! the United States of America with its principal office and place of business
e veew w - - . .. In Kansas City, State of Missouri (hereinafter commonly referred to as
the “Trustee,” which term shall include said Bank as previously named),
as Trustee under the Indenture dated January 1, 1946, Supplemental
’ Indenture dated September 1, 1946, Second Supplemental Indenture

dated January 1, 1948 and Third Supplemental Indenture dated January i

1, 1949, and heretofore executed by Missouri Public Service Corporation,
» , , a Delaware corporation (hereinafter commonly referred to as the
; “Delaware corporation”), which under an Agreement and Plan of Merger
dated as of April 11, 1950 and made effective on May 31, 1950, was merged
o with the Company, 2 Fourth Supplemental Indenture dated June 1, 1950
= A wherein and whereby the Company adopted the foregoing Indenture and
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e all supplements therelo as its own, and assumed and agreed to perform
S : and fulfill all of the terms, covenants and conditions thereof, a Fifth

Supplemental Indenture dated as of June 1, 1951, a Sixth Supplemental

Indenture dated as of January 1, 1952, a Seventh Supplemental Indenture
dated as of September 1, 1958, an Eighth Supplemental Indenture dated
as of September 1, 1954, a Ninth Supplemental Indenture dated as of June
; -1, 1955, a Tenth Supplemental Indenture dated as of February 1, 1957,
5 o an Eleventh Supplemental Indenture dated as of September 1, 1957, a
L i . Twelfth Supplemental Indenture dated as of April 1, 1959, a Thirteenth

- " Supplemental - Indenture dated as of April 15, 1961, a Fourteenth

E L \ Supplemental Indenture dated as of March 15, 1967, a Fifteenth Supple-
"o ol .l T ... .mental Indenture dated as September 1, 1967, a Sixteenth Supplemental
S Ll Indenture dated as of January 15, 1968, a Seventeenth Supplemental

T - Indenture dated as of May 1, 1968, an Eighteenith Supplemental Indenture
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dated as of January 1, 1969, a Nineteenth Supplemental Indenture dated ,,
- A e oo T - - P -
i : c’ as of April 15, 1969, a Twentieth Supplemental Indenture dated as of ¢
eo | 7T e e May 11971, a Twenty-first Supplemental Indenture dated as'of April15, . .. .. .
fon - - - - 1972°a Twenty-second Supplemental Indenture dated as of April 1,1973, -
L - ... .. .. . a Twenty-third Supplemental Indenture dated asof November 15, 1974, - -
CreSwTaorc 0 a Twenty-fourth Supplemental Indenture dated as of Dece;pber 1,1974, - - . .
] .. .- . - aTwenty-fifth Supplemental Indenture dated as of-September-1. 1976, = . -~ - = -~ "~
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a Twenty-sixth Supplemental Indenture dated as of July 1, 1977, a executed on May 29, 1951), under which Original Indenture and Supple-
Twenty-seventh Supplemental Indenture dated as of April 1, 1978, a mental Indenture Series E Bonds have heretofore been issued and have
Twenty-eighth Supplemental Indenture dated as of September 15, 1979, heretofore been retired; and
a Twenty-ninth Supplemental Indenture dated as of N ovember 15, 1980, .
a Thirtieth Supplemental Indenture dated as of October 15, 1982 and a - WHEREAS, pursuanttoa P lan of Merger dated November 1, 1951 and
Thirty-first.Supplemental Indenture dated as of October 15, 1983, exe- made effective as at the close of business on December 31, 1951, Missouri
cuted by the Company, h Gas & Electric Service Company, a Missouri corporation, was merged
with the Company and thereby the Company, as the surviving corporation
o 3 in the merger, acquired all the property of said Missouri Gas & Electric
WITNESSETH: Tt Tt TTTmImren emumoan o meven oo - o e -- - ~ Service Company; and pursuant to said Plan of Merger and in accordance

WHEREAS, the Delaware corporation had heretofore entered into an
Indenture (hereinafter commonly referred to as the “Original Inden-
ture”), dated January 1, 1946 (but actually executed the 25th day of April,
1946) to the Trustee for the purpose of securing the corporate bonds to
be issued thereunder, and did thereby convey and transfer to the Trustee
all of its property (except ceriain property expressly excepted) upon the
trusts therein stated, and did thereafter enter into a Supplemental
Indenture (hereinafter sometimes referred to as the “First Supplemental -
Indenture”),” Second Supplemental Indenture and Third-Supplemental - -

—~ .

with the provisions of Article XIV of the Original Indenture, the Company
and the Trustee entered into a Sixth Supplemental Indenture dated as
_of January 1, 1952 (but actually executed on January 3, 1952), wherein
the Company confirmed the Original Indenture and each of the Supple-
mental Indentures and conveyed to the Trustee all of the right, title and
interest of the Company in and to any and all premises, plants, property,
leases and leaseholds, franchises, permits, rights and powers of every
kind and description, real and personal acquired by it and resulting from
the merger of Missouri Gas & Electric Service Company with the
e et - Company as further security for the bonds heretofore and hereafter to -
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Indenture with said Trustee, said Supplemental Indentlurés being dated™." =~ =~ "~~~ =~ S et - S .Yy
’ pb g ) - - be -issued under the Original Indenture and all supplements thereto,
September 1, 1946 (but actually executed the 27th day of August, 1946), ) . e s ) : ;
. .- . including the Series F Bonds issued and heretofore retired under and
January 1, 1948 (but actually executed the 16th day of June, 1943), and 1 - iy 1 o
. pursuant to the terms and provisions of said Sixth Supplemental
January 1, 1949 (but actually executed the 12th day of- Aprii, 1949), . -
! : J . > Indenture; and
respectively, under which Original Indenture and Supplemental Inden-_ . u : [
tures Series A, Series B, Series C and Series D Bonds have heretofore " 'WHEREAS, thereafter the Company and said Trustee entered into a
been issued and have heretofore been retired; an(;: " UL e R -. Seventh:Supplemental Indenture dated as of September 1, 1953 (but
r . n SN T o S : " - actually executed on September 8, 1953), under which Original Indenture
HERE ur t n m Merger d as. A P u . " - -
of AwrilEllAiégO zzgnmt%: ef?irt?se z?lt ;Ind I;l? I,ll%fm, , g'hge* Dda;zivarz o - 2= - . andSupplemental Indenture Series G Bonds have heretofore been issued
pri: 1% ade ay ol, 1Job, the" e Ve i - 8- ] - -and have heretofore been retired; and ' -
corporation was merged with the Company, and pursuant to said S
Agreement and Plan of Merger and in accordance with the provisionsof -~ . . ~.. = ™~ ~ oo e - e ot~ WWHEREAS, thereafter the Company and said Trustee entered into an
Article XIV of the Original Indenture, the Company and the Trustee -~ - - ) § = 7707 Eighth Suppleméntal “Indenture”dated as-of September 1,1954 (but :
entered into a Fourth Supplemental Indenture dated June-1, 1950 (and ~—~2-" 777" 7"~ T eTIET Uzl oactually executed on' August 27;°1954); under which Original Indenture : -
actually executed on June 1, 1950) wherein the Company adopted the o and Supplemental Indenture Series H Bonds have heretofore been issued ’
Original Indenture and all supplements thereto as its own, and assumed -~ -~ rteosmes sses s o e waeeesoeco gnd -have: heretofore -been -retired, -but contemporaneously with the ) )
and agreed to pay the principal of and the interest on all bonds theretofore - -~ - v B s rn 30T man issuance -of . the-Series: H. Bonds, the Series G Bonds were redeemed, . -
issued and which should thireafter be issued thereunder; and v .- - oooc . wr.zf. .7 .- - cancelled-and fully.satisfied;and . . I " -
o 'WHEREAS, thereafter the Company. and said Trustee entered into'a - -~ .- . =g+ o -~ -—WHEREAS, thereafter the Company.and said Trustee entered intoa B o
Fifth Supplemental Indenture dated as of June 1; 1951  (but actually -~ S el L LTI I Ninth Stpplemental: Indenture- dated “as of June:1,71955 (but actually - ;. I
" - e e L SR T e Tinnan e d Sl sl B Ea TNt e oS Shinan b Lt
# ) : - T T : T T e L T AED e T DT e T oeme TTTT LT T S T T TR et e
- ;* - - i}h i — ) ‘;..,,_,«;." . PR . j‘,x?:”: ;v T . :‘;J)N: - ﬁjii:mz T e ey Y or AT TN T “;;« . s e A T - . _— : . . B . - ~ - :
_ h f - § WL T - ”"'“”‘( e FEER TSRS T DT gy TR ULIET TR L T U s S ::“*.“"“ :
_ - R opes e Y e i R L 0T R L T e e 22T Sl T L nntan sl 08 ThTent o umoe ol i
) A = - - - -~ ~ :h :&;);“.%u:; Txt,:;;_‘::‘;_y:v-d ;};‘:i;«,'f“‘ = “ -" #‘_‘\,;Z’::M—" ;‘-; . :";;f':f P A."Zf “‘U:;f.:;gj ;’:._I - h ::;;; 11;%_“_ 1 k;:k: - m::’ i o ;h‘ o \‘; ‘:H _ﬁ"‘*:" N o qi ?L ~ P x‘,i - M: T = :&"fj i:i: ':ﬁ i 42"»__ ::“ I ;,
- - - N ‘ S e - S T "’,:f:;jf*,f:fﬂ;:?}f-;i::;;}!% T LR “:*«};‘::T‘“”\f“““*gﬁ RS, w‘, Soo s L \P;w\u n T . li—fwn ] et JWW Ry ) :; i ; L *V;M- T T ;w:“ ’
S T e e N L eada e LT T R e SR R e e B T R S e e T DR e e T e T S e DL IR I L e P & s
. ) e - , SR LTy e e T s S T T R L T eI T e e e TR B B e S e e G S S T S SR I T, T
-‘ 31 . -_ - ,- ’?M . ] - i"“‘ - “n . . . . o it C "




b L A AL T, P T ey s ol S P it B U ],

i T e e Mt e bt e vt e _— - .
ARSI o -_',-"x.,-\_—--o.l::.-a../,‘.|ﬁ‘;_-_“,;.;:- PR B Oer S S i i S —— R ———
“
\ E
x
L]
o
“

L

4 g o
; : B . - :

executed on May 27, 1955), under which Original Indenture and Supple- - é . WHEREAS, thereafter the Company and said Trustee entered into a )
mental Indenture Series I Bonds have heretofore been issued and have 5 Seventeenth Supplemental Indenture dated as of May 1, 1968 (but
heretofore been retired; and % actually executed on May 9, 1968), under which Original Indenture and

WHEREAS, thereafter the Company and said Trustee entered intoa ] § Suppgamegt}al In(}ilentltlr? Sell;ies : T-ld d'I.‘ B(()inds have heretofore been
Tenth Supplemental Indenture dated as of February 1, 1957 (but actually g I1SSUECE and Mave MErclolore bech TEHred, an
executed on February 8, 1957), under which Orlgmal Indenture and i * WHEREAS, thereafter the Company and said Trustee entered into an
Supplemental Indenture Series J Bonds have heretofore been issued; and & . Eighteenth Supplemental Indenture dated as of January 1, 1969 (but

:f% actually executed on January 9, 1969), under which Original Indenture
E1evglftI}?RSElfspfdlrﬁle(:lzttatie;rfd]een(tlgrr'rdpdggedngssifdé[‘;utsetri% :ntfl‘@igg#tf()biré R SO ? . o “ang Supplemental Indenture Series U Bonds have heretofore been issued;
P r 3 an

actually executed on August 27, 1957), under which Original Indenture 4 . :
and Supplemental Indenture Series K Bonds have heretofore been issued,; : & , WHEREAS, thereafter the Company and said Trustee entered into a
and S it Nineteenth Supplemental Indenture dated as of April 15, 1969 (but .

"
W

.

actually executed on April 16, 1969), under which Original Indenture and
Supplemental Indenture Series V Bonds have heretofore been issued and
have heretofore been retired; and

WHEREAS, thereafter the Company and said Trustee entered into a
Twelfth Supplemental Indenture dated as of April 1, 1959 (but actually

executed on April 6, 1959), under which Original Indenture and Supple- 3 . .
mental Indenture Series { Bonds have heregtofore been issued; and) ’ B WHEREAS, thereafter the Company and said Trustee entered into
. - , ’ é ] Twentieth Supplemental Indenture dated as of May 1, 1971 (but actually
{ “WHEREAS, thereafter the Company and said Trustee entered intoa .. " . '&a .77 770 executed on-May 21,1971), under which Original Indenture and Supple-
Thirteenth Supplemental Indenture dated as of April 15, 1961 (hut = -~ - B -~ mental Indenture Series W Bonds have heretofore been issued and have
actually executed on April 22, 1961), under which Original Indenture and - : ' % - . - heretofore been retired; and
Supplemental Indenture Series M Bonds have heretofore been issued; and w} § “WHEREAS, thereafter the Company and said Trustee entered into a
WHEREAS, thereafter the Company and said Trustee entered into a . e Twenty-first Supplemental Indenture dated as of April 15, 1972 (but
Fourteenth Supplemental Indentuge dhted as of March.15, 1967 (but § actually executed on April 18, 1972), under which Original Indenture and
actually executed on March 10, 1967), under which Original Indenture and - =4 B e " .. Supplemental Indenture Series X Bonds have heretofore been issued; and
Supplemental Indenture Serles N Bonds have heretofore been issued; and S é .. “WHEREAS, thereafter the Company and said Trustee entered into a
’ WHEREA N L * Twenty-second Supplemental Indenture dated as of April 1, 1973 (but
Fifteenth SuISJpltdlrflleZati:lelirfc}ll:n(tjggpggtignads S;fdsz;tlsfnet?ein;e Ii%%,;n(tgui ” ” Vé}% : - actually executed on April 11, 1973), under which Original Indenture and

+
. actually executed on September 6, 1967), under which Original Indentare -~ - 5 _ "~ S ASupplemental Indenture SerlesY Bonds haye heretofore been issued; and

oy B * A e e gtk e Tor Py, -t e

and Supplemental Indenture Series O, P and Q Bonds _have heretofore e e T

= " WHEREAS, thereafter the Company” and said Trustee entered into a -
- Twenty—thlrd Supplemental Indenture dated as of November 15, 1974 (but h T
actually executed by the Company and said Trustee on November 15,1974
N - and November 18, 1974, respectively),-under which Original Indenture
<t v oo oo ~-and Supplemental Indenture Series Z Bonds have heretofore been issued -
R .. - _and have heretofore been retired; and : "
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been issued and the Series P and Series Q Bonds have heretofore been ST T o
retired; and

- [
* -t

WHEREAS, thereafter-the Company and said Trustee entered into @ . ... ... =
Sixteenth Supplementai Indenture dated as of January 15,:1968. fout-- T L

actually executed on January 10, 1968), under which Original Indenture - - SR

and Supplemental Indenture Serles R Bonds have heretofore been 1ssued B P -
and have heretofore been retired, and ] : , T R R
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I R R e -WHEREAS, thereafter the Company and sald Trustee entered into a l _
o T Twenty—fourth Supplemental Indenture dated as of December 1, 1974 (but-- - - - S
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actually executed on December 19, 1974), pursuant to which the maturity
date of the Series U Bonds was extended in accordance with an

authorizing order of the Public Service Commission of the State of
Missouri; and C i

Y o~

-~ > ]

WHEREAS, thereafter the Company and said Trustee entered into a
Twenty-fifth Supplemental Indenture dated as of September 1, 1976 (but-
actually executed by the Company and said Trustee on September 20, 1976 -
and September 17, 1976, respectively), under which Original Indenture

o BETe S A pe A PR eehe  af s - e P ey

and Supplemental Series AA Bonds have heretofore been 1ssued and

WHEREAS, thereafter the Company and said Trustee entered into a
Twenty-sixth Supplemental Indenture dated as _of July-1, 1977- (but
actually executed on July 25, 1977), under which Original. Indenture and . -

Supplemental Indenture Serles BB Bonds have heretofore been issued;
and

wr

WHEREAS, thereafter the Company and said Trustee entered into a
Twenty- seventh Supplemental Indenture dated as of April 1, 1978, (bUt
actually executed on March 28, 1978), under which Original Indenture and >

W 4

- and
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WHEREAS, thereafter the Company and said Trustee entered 1nto a
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Supplemental Indenture Series CC Bonds have heretofore been issued;”" _"
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WHEREAS, thereafter the Company and said Trustee entered into a

' Thirty-first Supplemental Indenture dated as of October 15, 1983 (but
actually executed on October 20, 1983), under which Original Indenture

) and Supplemental Indenture Series GG Bonds have heretofore been
. issued (the Original Indenture as supplemented and amended to date by
thirty-one supplemental indentures to and including said Thirty-first
Supplemental Indenture and as further supplemented and amended by

this Thirty-second Supplemental Indenture is hereinafter referred to as
“the Indenture”), and’“ |
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WHEREAS, it is provided in the Original Indenture that there may be
from time to time issued thereunder and secured thereby additional bonds
in series, and the Company has by resolution of its board of directors as
theretofore authorized by resolution of its stockholders, duly adopted,
determined forthwith to issue an additional series of bonds to be secured
by the Indenture and to be known and designated as Series HH; and

T

&
¥
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LS

g WHEREAS, each of the bonds of Series HH is to be substantially in
2 the followmg form, to wit:

Rl L - A o . T e R T LIS [ P N L [RR TR SR

= v m e B e I
- —a -

—— - -~

O easlaiilee dieade B Al S %Eﬂ% S T e N B o S ORI P S S PR o - e

% L B (FORM OF BOND oF SERIES HH)

-— ™ -

No.
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- Twenty-elghth Supplemental Indenture dated as of September 15,1979 . - B S
(but actuall d ‘ & UTILICORP UNITED INC.
ut actually executed by the Company and said Trustee on September 20, . . o i . «
¥ - s g h g T ‘”"a‘“{“?: Ve T Mm»:"-v‘“" = e - - Toe H -
. 1979 and September 11, 1979, respectively),- under “which™ Origina SRS R - 10%%- FIRST ‘MORTGAGE BOND, SERIES H o ,
; | Indent d Suppl ; e RS B P LB T .
ndenture and Supp emental Indenture Serles DD Bonds have heretofore o it * E ~"" DuE MARCH 15 1998 : I
> 3 - 4 " A& T ‘_ e i . i kg - - .
% - been lssued and por S - -3 - - - - ) -\H‘; - ‘\é"’f‘“ ): ".:: - *":,_; :;‘-r‘“ T e ‘:-.q;,, = - - ;: - § o :__—' - - - .,.1"_“ - x s T h‘:: ” - = _i" - -
H - o 2 S e Nl e 3 =R e , S
. - T T - . e e - - S BTt - £ - _
WHER - L N : ] . UtlllCOrp Umted Inc., a MlSSOllrl corpora tion (herelnafter called the .
EAS, thereafter the C pany.and d Trust tered i t S = « ”
) . Twent hS e Company.an sai rustee en ered 1n Q,héa Y R Company ),tfor value received, hereby promises to pay to ]
t e o - > e e e ez i o -
ca .- - wenty-nin upplemental Indenture dated as'of November15; 1980 (but ww»ww«fm%_a: v B w.mmwwisft P T )« reglstered assigns,-the prin-~ - - T .-
‘ : : - -actually executed on N ber 17, 1980) der which O 1Indent e T T . - ST
, w Y R ~ - S e On Ovem er , un er W lc rlglna n en Ere n” v-ra‘?-"w. R -:n" u"’ Pfeﬂd—*f*rv' mrﬁ ~ e e .-L,-u*v-en..-./ - % “"37 R ] CIpal Sum of - }*L s R -’1 e e -r-aa-h—-*nt.. - u-.-:- H-——.-; ) ] 4'-—:-»'*-’«.&-?\" :\ - - stIIarS On the ﬁf-,. - - — - - - -
" ‘ - Zand Supplémental Indenture -S ‘EE Bonds-have heret foré “been - ST R e RS S ﬁ
issu enture -Series onds-have heretofére been -~ 77T F - teenth day of March, 1998, and to pay to the registered owner interést
ed and have heretofor b tired; d LT N 2
S - - e v = - e e - - m? - een re lre an Lty Y amao t:*r L el ,:-;.# 5“: Sy et e "3-9.-’-":'@-«5“:‘:' -\6,5\.—‘1&.1- S .:w..,_-‘v:; “u-ﬂ-n_'? Ffad‘% f me T - o IR e on Sald Sum from the date hereOf at the rate Of ten and One-quarter per - - a~
- - - - - - - - - -7 e MR S ~ B .:..:_ . - B
o B e , " “centum (104 7) per annum, payable half-yearly on the fifteenth day of i
LT WHEREAS thereafter the Company and sald Trustee entored into. A e e B B ki SO T 7 D s S an e o B L
: . Thlrtleth Supplemental -Ind . EAnE o n s T e " .- .~ March. and the ﬁfteenth “day of - September in each .year,- the first™
: : Fo pp enture-dated.as-of “October :15; *1982?(but.¢ RS W Ry ST L -
- - T e . Vi E S TsS e 20 - 077 2 P installment of .interest being payable on September-15; 1986;- until said Coce e PR
actually executed on October 25, 1982), ander which Original Indenture  ~ ==~ ment of.i q domend R
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- March 15,-1994 bonds of:Series HH may-be redeemed by.the Company ... ... .
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on any overdue installment of interest at the rate of twelvp ::md
one-quarter per centum (12% %) per annum until paid. Both the principal
of and the interest on this bond shall be payable at the office or agency
of the Company in Kansas City, State of Missouri, or, if a home office
payment agreement shall be in effect with respect to this bond, at such
place as provided therein, 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. Interest on this bond shall be payable on the basis of a
360-day year of twelve 30-day months. . ... _. -

R TS e e ] mThe o N T

This bond is one of the bonds issued and to be issued from time to
time under and in accordance with and all secured by the Indenture dated
January 1, 1946 (hereinafter referred to as the “Original Indenture”),
between the Company (as successor by merger to the Missouri Public -
Service Corporation, a Delaware corporation) and Commerce Bank of
Kansas City, N.A. (as successor trustee to Commerce Trust Company),
as trustee (hereinafter referred to as the “Trustee”), as supplemented
and amended to date by thirty-two supplemental indentures to and
including a thirty-second supplemental indenture dated.as of Febru- ...  __
ary 15, 1986 (hereinailer referred to as the “Thirty-sceond Supplemental -~ - = .0 ..
Indenture”) between the Company and the Trustee (the Original Inden-
ture as supplemented and amended to date is hereinafter referred to as o
the “Indenture”). Reference to the Indenture is hereby made for a
description of the property mortgaged and pledged, the nature and extent
of the security and the rights of the holders and registered owners of
said bonds and of the Trustee and of the Company in respect of such
security. By the terms of the Indenture the bonds to be secured thereby |
are issuable in series which may vary as to date, amount, date of maturity, . .
rate of interest, redemption provisions, medium of payment and in other -~ ..
respects as in the Indenture provided. “ “
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The bonds of Series HH, of which this is one, shall not bé redeémed "~~~ "~~~
on any date prior to March 15, 1994 (except pursuant .to>the- debt .- - -
retirement fund provisions of Section 2 of the Thirty-second Supplemental _
Indenture, referred to in the next succeeding paragraph).-On and after - - ...
upon the notice and in the manner and with the effect provided in'Article -~ . . -
V of the Indenture (except as otherwise provided in-Section 3 of the - .. . =
Thirty-second Supplemental Indenture), by the payment of the principal - - -
amount of the bonds called for redemption and the respective premiums>* = - -~ -
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stated as percentages of the principal amount called, set forth below,
upon calls fixing the date of redemption on any interest payment date

in the respective twelve months’ period beginning on the fifteenth day
of March in each year of the following years:

Year Premium
: & 1994 .o ... 3.4167%

1996 o 2.5625

1996 ..., eo... 17083

e 21997 L (8549

together in each case with acerued and unpaid interest to the date of
redemption.

. . The Company has covenanted and agreed in Section 2 of the
Thirty-second Supplemental Indenture, subject to the terms and provi-
sions of said Section and Section 3 of the Thirty-second Supplemental
Indenture, that, so long as any bonds of Series HH shall be outstanding,
it will, on or before March 14, 1992, and on or before the fourteenth day
of March of each year thereafter to and including March 14, 1998, pay
.. . .. to the Trustee as debt retirement fund moneys a sum in cash sufficient
*  toretire by redemption $14,300,000 principal amount of outstanding bonds
- of Series HH on the next succeeding March 15 (or all of the bonds of Series
HH then outstanding if the aggregate principal amount thereof shall be
less than $14,300,000) at the principal amount thereof. Upon the
redemption by the Trustee of bonds of Series HH pursuant to the

\ provisions of said Section 2,-the Company shall pay to the Trustee all
_ 7 interest up to but not including the day of redemption on all bonds of

’ Series HH so redeemed, and any moneys paid to the Trustee under the

. . provisions of said Section shall be applied by the Trustee to the

: redemption of bonds of Series HH at the principai amount thereof and

.. -. . accrued interest thereon to the date of redemption. All bonds of Series
-~ = - HH surrendered to the Trustee pursuant to the provisions of said Section

-~ —.. .shall thereupon be.cancelled and destroyed by the Trustee. Except as

" provided in this paragraph and in the immediately preceding paragraph,

.. .. . _the bonds of Series HH are not redeemable.
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R

~

s+~ ewee.2In case of certain events of default specified in the Indenture, the

<. . .. Drincipal of this bond may be declared or may become due and payable J

" -~ -in the manner and with the effect provided in the Indenture. No recourse

(-

- 2»-. - shall'be had for the payment of the principal of or interest on this bond,

-~

or for any claim based hereon; or otherwise in respect hereof or of the

“ =~ -~ a
- Ll

= X R L - g o

- o~ ~ - 7 - -
R [UEERMECE »){-, YA . .
- o A~ - -
- - N N T e o - ~ o - IS ~ - Moo
- Hn e P g e JRET RN S A A P ST T s - - o et - = - . ~ -
" - "~ 3 ™ -

Lo 0512632

*3




DRSSO

PR T i TR e e R e TR R TR T T T e s ST R A D (A AT TS R RS s e e
S e gy T g g e I e R M A ot - o ‘ "

IS
o Gy w“ x

- I LN
4

T R G L S N R B T e T T U W e R e
. ) . g - o -
- P :‘. . P e e Lt a - - %
Ao e = - - =
- ~ N - i
¥ ) ) " |
B E Y . k
....‘ ,¢ oot I QOS“‘AQ
4 s
1

3 ot

- ", ol kY

, 10 , : 11
Indenture, to or against any incorporator, stockholder, officer or director, (TRUSTEE’S CERTIFICATE)
ast, present or future, of the Company, or of any predecessor or . _ . . .
guccespsor corporation, either directly or through the Company, or such o This bond is one of the bonds of Series HH designated and described

in the within-mentioned Original Indenture and Thirty-second Sup-

¢ successor corporation, under any constitution or statute
D e of Inv fo i plemental Indenture.

or rule of law, or by the enforcement of any assessment or penalty, or
otherwise, all such liability of incorporators, stockholders, directors and
officers being waived and released by the registered owner hereof by the .
acceptance of this bond and being likewise waived and released by the
terms of the Indenture. This bond is transferable by the registered owner. . .. .
hereof, in person or by attorney duly authorized, at the principal office
or place of business of the Trustee under the Indenture, upon the
surrender and cancellation of this bond and the payment of chargesfor -
transfer, and upon any such transfer a new registered bond or bonds,
without coupons, of the same series and maturity date, and for the same
aggregate principal amount, will be issued to the transferee in exchange
herefor. This bond shall not be valid or become obligatory for any purpose
unless and until it shall have been authenticated by the execution by the
Trustee or its successor in trust under the Indenture of the certificate
endorsed hereon. T T TR ST IS s i s s s

CoMMERCE BANK oF KANsAS CiTy, N.A,,
as Trustee,
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Authorized Officer

AND WHEREAS, the Company desires, in accordance with provisions
M of paragraph (e) of Section 6 of Article II and of Article XVI of the
Original Indenture, to execute this Thirty-second Supplemental Inden-

ture and to make and enter into the agreements hereinafter set forth;
and

- WHEREAS, the execution and delivery of this Thirty-second Supple-
~ --= -.-——.-mental Indenture has been duly-authorized by the board of directors of

o
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) e . . " the Company pursuant to prior authorization of the stockholders of the
IN WIiTNESS WHEREOF, UtiliCorp United Inc. has caused this bond ) ) Compar}y; and the Company has requested and does hereby request the

to be executed in its name by its President or one of its Vice-Presidents,
and its corporate seal to be hereto affixed and attested by its Secretary
or one of its Assistant Secretaries this day of , 19

Trustee join with the Company in the execution and delivery of this
Thirty-second Supplemental Indenture;,

Now THEREFORE, in consideration of the premises, and of the

. acceptance of the bonds by the holders and registered owners thereof,
and of the sum of One Dollar ($1.00) duly paid by the Trustee to the

. Company and of other good and valuable considerations, the receipt
whereof is hereby acknowledged, and for the purpose of further securing
the due and punctual payment of the principal, interest and premium, if
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ATTEST: - - S S T e ST T . . .any;on all bonds that shall be issued under the Original Indenture and

=7 77777 “which'shall‘at any time be outstanding thereunder, and for the purpose -
>~ ‘of further securing the faithful performance and observance of all the - - -
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covenants and conditions in the Original Indenture or in any supplemental "
S A - ~ - . .-~ indenture set forth, the Company hereby confirms the Original Indenture .

ﬁ AND WHEREAS, on each of the bonds of Series HH issued under and ~ = = - e e B e e e e and each of the preceding. supplemental indgl}tures as hQret(}erep?'nd, S T
S secured by the Original Indenture, as supplemented and amended hereby -~ " .. -7 B 70 - 0 ¢ _hereby-supplemenied, and the Company has given, granted, bargained, ~

AP
i
¥

o - - - - -+ — R g e R Lol - )
< ~ - - - . e = - . -
w“ g - [ Y = - o ~ . g -
whether in t s : da "~ - -+ »-- gold, transferred,-assigne edged; mortgaged, warran e title to LT -
bt Fa - —
elner. I _temporary or ae nitive form) there 18 to be enaorsea a i y ’ ’ ’ ’ - . . -
- _ - - - N - R - - - e e -~ e e e - 1 1
- - . Ly - - . ~ -~ . B - - LT el 2 T - - = "
. . » - - - 5y PR - . - - -~ - . - -
S : substantially. in oWiti<m "o T iR s \ ; , ). , -Sell, :
- e y e~ m 4. . - ~ oy - ~ oo e - o e e e~ T e A~ . - S e -
A e I - N - % - PR N .o - - - - . - - - -
; - ' < DL L Lo *2_ - — S oy — e T - - - - . ~ o -
o -~ - 3 - -
) - . - ; - % - ransier, assi pledge, mortgage, warran e tluie ana convey unto N - <.
i . e e - R . . 1 » ’ ’ ’
-~ - - NI e T A o ey s -~ - v e B - - “
- - 4 . s e . - - T .- e - o - PR
- - " - - - o -~ \"_”’ T - F s Al R ~ - o= = - I -~ Y _ - - - . - . R R
- - - — - & - N o~ - - — = 2 e - o - - - - N e - - - - -
~ - o - - L - . ok e ; T -7 R =7 > AT s -~ _t e amm T e - s - LA s ~—~ - . - - - -
- - - ~ P — e A — — - 5 = o LN o e -~ - - - - - ~ - - - -
- T RRREE e S - e e S e S RS - - BRI T -~ gl Py A A e v g e - o e e A . S < -~ . - i - toL ~ =T N
= - . e Lo oA kb . =7 oy — -~ [ =4 - e e e e e AF L P LY S - P e s, " - - . o~ - - -~ — N . . - R - -
- - - — 5 -~ - —— - - -~ S Aty e
- P - . - - - ~ ~ - - — T
- - - - - -
- - .- - K >4 - - - - - he
S Ex - - - - _—
- . -~ o - - L - - <
s - - - . . - — L s - e * B s el T R e ~ v - -
- - - o _~ Pl - I - " apm e )_'" - - - - S & - e e a3 £ e _— N e ~ L — . - - ~ - - . .
- - - A - - - — . § - e - _ w -
- = = il AR e SEAEEE VA= Tt M B S {f' - o g e A A L ez e TR e My“’)‘i - o oy r - s - < - v - - kel -
- - - - - - R b b S, r T R - - - 5 N g P =~ 7 =l v ~ - - i - TE et et = P e - v r - - - - -~ T~ -
- - e 7 - - o - ~ - P - - - -
P - - 3 - - - K - - - Ee o - . e ¥ s - - . - - - - - - —~ & -~ — -~ e o
- -~ . 2 Py e = i B e, e s e - N - . - . o= - ~ e —_ - -
el — -~ - - - s -
“ - ~ - e - - - - - - . . ~ -~ . _— ot - - — -5, - - - - - b o
- - ad o - ’Sﬁ-‘- - - - = - -~ - e o LY
an - - - = ey
- - -~ = E - bl - ”_ = LT - o 2y Ll - - - - - e - — ey - - -
~ - . - — - -~ . i E vmp gl " - b Ay - - ~ - - - ke —An - Jx - - . -
= . — ~ - el - L T O T e A - - - - - ~r -~ s . s ~ - - -~ - - Y - ~ - - [
- - - he - - i R hd ¥~ T L N = ~ L e — T W > - - - -~ & hhalieiid e e - - - B g -
K - = e - - — ——r e T = - - - - -~ ~ T -~ - ™ Teh ~ e o, 5 - et
- s P . N - - B o ~- o w - - Eatu - o
- . _ N N B - - - .~ m = . L - _ - -
- ~ - V- w - T — . - - - P a e - PR . — = . § i —— - -
T - - N o "~ = T -~ o3 ESE Y -~ ~- - ot -
N I - et k3 - - o v s - — -
- - - 3 - o - 2
_ . . - . = — - - - I L LtV -y é"_ e - - o il "
- - E, i - -, -
-~ .= 2 e P = - P - T o Y . - - -~ e o~ - -~
e - - e T e - - o~ . b o N NV , " - » = Y .- = P, Btk SR ] Fore mArawd o B pe s Ts T Kol . = RO 2= St L Caa¥E Ly emeas an e e e AL - - e
y § R PR L e T : S I A < 2 s v,
- - -~ e - - - - T T ¥ 5 — Y - - s
{'\! - - e v o - -:" S B4 - * g = . - o W A
- s - - b - Ly o~ ] - - -~
- - S S “ ¥ o ot - - i Ll ok N 5 % . - “ - = - T .
I - e = - - — R "f.',"""x.;;-r Py AT prore To M e oY R -~ AT o o - e —~— - o N =,
J - - N < s e - o ey o e n A
5 o
- - FR
- - - . - e e, RRs @ - " g - -
- -~ - v s a7 - e P - g Tae ot SRR s a7 e Ywenn ST e B PR e - e - - .
- - o - o - - T e - i R Fo— Y ot i T -~ = ~ - - e - - Y L
- w~ TamE P i TRt Wt Sha HE SN oY I A e ren T ey B = i Lt oy m s ~ ~ i
oL - . - R s B i i e N B . e A e ~ . i S e oo 7
2 - —_ YT - -~ - -~ - o = ha'l 2 - - - - ¥ ¥ - - - -
v no A - - - — e < e oo - e (S - ~ y . " e, - < - LA i o F DR T T o, Do A T - = . . PERNUC S Fo_n T = + - ks
. P - ~ o - I 2 - — - - - - p= .
- - > o ki GRSk e A WEe e T A e el e e et SEEori e e o Ry e i eIl in I et N 5P hmien PRy STe nw v NS s T - N M
- - z W T e o iR g B T G A I W e S S e e N T ot S
- - . . - - - L - - . - T e 7 - - ~ER <
- - - £ ~ - - - - S
- S - R - - ~ - e . _ - T
. . . o ~ - - s B . mT W “ ., — - e ¥ ey S e g w gy #S - N, e e
— h— - - hm £ 1 ™ Y -~ o - Y, E ol
_ Ay e W S s -t - = =
e -




T

A e e ey o & e

b =lo o 205-1062~ M
. ) : * P w |
12 13 )

Commerce Bank of Kansas City, N.A., as Trustee, as provided in the the performance of and compliance with the covenants and conditions of
Original Indenture and herein, and its successor or successors in the the Indentur.e as .supplemfent.ed and gmended hereby, without any
trusts thereby and hereby created, and to its and their assigns, all the . preference, distinction or priority as to lien or otherwise of any bond or
right, title and interest of the Company in and to any and all premises, o bonds over any other or others b.y reason of the difference in the time
plants, property, leases and leaseholds, franchises, permits, rights and of the actual issue, sale or nethlatlon thereof or for any other reason
powers of every kind and description, real and personal, acquired by the )} whatsoever, except as otherwise expressly provided in the Original
Company since the execution and delivery of the Original Indenture, Indenture, the preceding supplemental indentures and this Thirty-second X
except such of said properties or interests therein as may have been - ) \ Squlementa.l Indenture; but so t:,hz}t each and every bond heretofore, now
released by the-Trustee or sold or.disposed of in whole or in partas__ . %’%% o hereafter issued under the Original Indenture shall have the same lien,
permitted by provisions of the Original Indenture, and all such properties™ =~ =~~~ 7 -~ 7 ~and so that the' interest on, premium, if any, and principal of every such
hereafter acquired by the Company, together with the rents, issues, ) bond Sh:all, subject to the terms of the erglnal Indenture, be equally and
products and profits from all such properties; but spectifically reserving . . Prqportloqately secured t:,hereb){, as if it had l?een made, executed,
and excepting from this instrument and the grant, conveyance, mort- - - : . . delivered, sold and negotiated simultaneously with the execution and

gage, transfer, pledge and assignment herein contained all right, titleand -~ - - -
interest of the Company, now owned or hereafter acquired, in and to the “
properties and rights specified in subclauses (a) to (i), both inclusive, of

the granting clauses on page 9 of the Original Indenture, as supplemented

and amended hereby. S ) - :
“Without in_any. way.limiting or reéstricting’ the generality. of ‘the ™ "~~~ g === ==

L sy PIprrrromd 30 AT N el AR S R TTT R B W R e G AR T

foregoing description, or the foregoing exceptions and reservations, the ... = ...
Company hereby expressly gives, grants, bargains, sells, transfers,. - -
assigns, pledges, mortgages, warrants the title to and conveys unto the
Trustee, its successor or successors in the trusts of the Original Indenture
and hereof, and its and their assigns, the additional property of the

~ —

Company described in Schedule A hereto attached and hereby madea ]

part hereof as fully as if set forth herein at length, together with the-~*~ -~ = - R
tenements, hereditaments and appurtenances thereunto belonging-or - -~ =~ )
appertaining. S, ST T e . . |

- ~ N
v = - - - s

To HAVE AND To HoLp all said properties, rights and interests
hereby- conveyed, assigned,.pledged. or.-mortgaged,. or_intended:or.. . . - .. .
required so to be, unto the Trustee, its successor or successors inthe - -~ .

B I U T wore DA N RPN U SNY

mmmm d o by -~

-

trusts of the Original Indenture and herecf,-and its and their assigns,” =~ -~ ~ . . B~ "~ :°

- - -

el and payable, at the rate.of ten and one-quarter per centum (10% %) per.

_delivery of the Original Indenture.

.~ The Company does hereby further covenant and agree as follows,
to wit:

SECTION 1. The aggregate principal amount of the bonds of Series
HH at any one time outstanding (excluding the principal amount of any

e 7 " duplicate bond or bonds issued pursuant to Section 13 of Article I of the

- Indenture on account- of any lost or destroyed bond or bonds not
surrendered to the Trustee for cancellation) shall not exceed $100,000,000.
Each bond of Series HH shall be designated “10%4 % First Mortgage Bond,
Series HH, Due March 15, 1998°. The bonds of Series HH shall be
substantially in the form hereinbefore recited. Each bond of Series HH
shall be dated as of the date of the interest payment day hereof to which

" interest was paid next preceding the date of issue, unless (a) issued on

an interest payment day thereof to which interest was paid; in which event

- - it shall be dated as of the date of issue, or (b) issued prior to the occurrence

of the first interest payment day thereof, in which event it shall be dated

_ . .as of the date of issue, shall be due and payable March 15, 1998, shall

-~ ¥ R

e~ -

4o ool Do bear interest from the date thereof until such sum shall have become due - -

PR -

- annum payable half-yearly on the fifteenth day of March and the fifteenth

- -

] .
.
_ forever; P dav of S . . P .
- - . v e e o . ] ay ol deptembe eac ear, the first installment
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in Kansas City, State of Missouri, or, if a home office payment agreement
shall be in effect with respect to such bond, at such place as provided
therein, 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.
Interest on the bonds of Series HH shall be payable on the basis of a

360-day year of twelve 30-day months.
The bonds of Series HH shall not be redeemable on any date prior

to March 15, 1994 (except pursuant to the debt retirement fund proviﬁsions
of Section 2 of this Thirty-second Supplemental Indenture). On and after

*w TRE 1’;’-

[ - -

March 15, 1994 any or all of the bonds of Series HH may be redeemed :
by the Company upon the notice and in the manner and with the effect
provided in Article V of the Indenture (except as otherwise provided in .
Section 3 of this Thirty-second Supplemental Indenture), by the payment - -
of the principal amount of the bonds called for redemption and the °
respective premiums, stated as percentages of the ‘principal amount -
called, sct forth below, upon calls fixing the date of redemption on any
interest payment date in the respective twelve months’ period beginning

on the fifteenth day of March in each year of the following years: .
Year .o et i e tem - - Premium ... ... o .,,:;:mm e e o
1994 .. .. e e . 8416 T - T T T
1995 .. ceee..  2.5625 7 )
1996 ...viiiiiiiiiiiiineeea... L7083
1997 ... ..., et .. 0.8542

together in each case with accrued and unpaid interest to the date of
redemption. S - o ’ . e e 1T

o~

SECTION 2. The Company covenants and agrees subject to the
terms and provisions of this Section and Section 3 of this Thirty-second
Supplemental Indenture that, so long as any bonds of Series HH shall
be outstanding, it will, on or before March 14, 1992 and on or before the -

fourteenth day of March of .each year. thereafter. to.and.including ™. - R

March 14, 1998, pay to the Trustee as debt retirement fund moneysasum - _. _
in cash sufficient to retire by redemption $14,300,000 principal amount of = -
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"~ mailing or causing to be mailed by registered mail at least 30 days prior

. . written notice specifying (a) the date of redemption, (b) the place of

¥ |
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all interest up to but not including the day of redemption on all bonds
of Series HH so redeemed. Any moneys paid to the Trustee under the
provisions of this Section shall be applied by the Trustee to the redemption
of bonds of Series HH at the principal amount thereof and accrued
interest thereon to the date of redemption.

All bonds of Series HH surrendered to the Trustee pursuant to the

provisions of this Section shall thereupon be cancelled and destroyed by
the Trustee.

Except as provided in Section 1 and in this Section 2 of this

Thirty-second Supplemental Indenture, the bonds of Series HH are not
redeemable.

SECTION 3. Notwithstanding any other provision of the Original
Indenture or this Thirty-second Supplemental Indenture, in case of the
redemption of a part only of the bonds of Series HH pursuant to Section
1 or 2 of this Thirty-second Supplemental Indenture, the principal amount
thereof ($1,000 or any integral multiples thereof) to be redeemed shall
be prorated by the Trustee among all of such bonds then outstanding
in the proportion that the unpaid principal amount of each such bond

, bqargfﬁo ~the - aggregate ~principal amount of all such bonds then
outstanding. In any redemption pursuant to Section 1 or 2 of this
Thirty-second Supplemental Indenture, bonds held by the Company or
an affiliate of the Company (as defined in the Original Indenture) shall
not be considered to be outstanding and shall be excluded in making the
determination of the bonds to be redeemed.

_ Effective notice of any redemption pursuant to Section 1 or 2 of this
Thirty-second Supplemental Indenture shall be given by the Company’s

to the redgmption date, to the respective owners of such bonds called for -
- redemption at their addresses appearing upon the registry books, a
-redemption of such bonds, which shall be at the principal office and place o A -
Mof” business of the Trustee, (c).the redemption price of the bonds, which -

shall be the redemption price stated or referred to in the bonds, and (d)

_if less than the whole principal amount of any bonds shall be called for .
redemption, -the portion of the principal amount thereof which is to be

e I - o T e e tn PN o e T S e “ T - - " e

- ieédeemed and that, unless'a home office payment agreement shall be in H :
-~ - -2 - "-effect;-upon presentation of such bonds for redemption, there will be = .~ Sl
- -« .... Issued, without charge therefor, in lieu of the unredeemed portion of the - - -

“....77 7 principal amount thereof, a new bond or bonds of an aggregate principal - . - -

P Ll S - -~ " - - ~ - - - - -

A

outstanding bonds of Series HH on the next succeeding March 15 (or all o o
of the bonds of Series HH then outstanding if the aggregate principal -
amount thereof shall be less than $14,300,000) at the principal amount™ = = "7 7°".

) thereof.” - - L

Upon the redemption b)} ”t}iemTrusmtee of bornds of Series HH pﬂr§u~ar—1t‘ T

x

—_— s e —_

‘to the provisions of this Section, the Company shall pay to the Trustee - -~ " -"."..
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amount equal to such unredeemed portion. The Trustee shall cause such
bonds called for redemption to be redeemed and paid in accordance with
this Section 8 and Section 1 or 2 of this Thirty-second Supplemental
Indenture.

SEcTION 4. The Company may enter into a written agreement with
any person who is or is to become the registered holder of any of the bonds
of Series HH providing that it will cause all payments on account of any
such bond prior to final maturity (including payment of the redemption
price of a portion of any such bond redeemed for the debt retirement fund
or otherwise) to be made directly to or for the account of such-holder
without presentation or surrender thereof (provided that such bond is not
being redeemed or paid in full), if there shall be filed with the Trustee

-

a duplicate original of such written agreement and if such agreement .

shall provide that in the event of a transfer of such bond (a) notation will
be made thereon of any portion thereof theretofore redeemed and the
date to which interest has been paid, and (b) prior to such transfer, such
bond shall have been surrendered to the Trustee for inspection or
surrender in exchange for a new bond or bonds of Series HH for the
unredeemed balance of the principal amount thereof. The Trustee may

act in accordance with any such agreement and shall not be liable or

responsible to any such holder or to the Company or to any other person
for any act or omission to act on the part of the Company or any such
holder in connection with any such agreement. The Company will
indemnify and save the Trustee harmless against any liability resulting
from any such act or omission and against any liability resulting from
any action taken by the Trustee in accordance with the provisions of any
such agreement. ” “ -
SECTION 5. To extend the covenant with respect to the acquisition
of property subject to liens to benefit the bonds of Series HH, Section
10 of Article III of the Original Indenture, as heretofore amended by
Section 3 of the Supplemental Indenture, by Section 3 of the Second
Supplemental Indenture, by Section 3 of the Third Supplemental-Inden-
ture, by Section 3 of the Fifth Supplemental Indenture, by. Section 3 of
the Sixth Supplemental Indenture, by Section 3 of the Seventh Supple-

mental Indenture, by Section 4 of the Eighth Supplemental Indenture,

by Section 3 of the Ninth Supplemental Indenture, by Section 8 of the

" Tenth Supplemental Indenture, by Section 3 of the Eleventh Supplemen-

tal Indenture, by Section 4 of the Twelfth Supplemental Indenture, by -

Section 4 of the Thirteenth Supplemental Indenture, by Section 4 of the
Fourteenth -Supplemental Indenture, by Section 9 of the Fifteenth

e
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Supplemental Indenture, by Section 4 of the Sixteenth Supplemental
Indepture, by Section 9 of the Seventeenth Supplemental Indenture, by
S(?ctlon 7 of the Eighteenth Supplemental Indenture, by Section 4 of the
Nineteenth Supplemental Indenture, by Section 4 of the Twentieth
Supplemental Indenture, by Section 4 of the Twenty-first Supplemental
Il}dentu.re, by Section 4 of the Twenty-second Supplemental Indenture
by Section 4 of the Twenty-third Supplemental Indenture, by Section i
of the Twenty-fifth Supplemental Indenture, by Section 4 of the
T.W(enty—seventh Supplemental Indenture, by Section 4 of the Twenty-
eighth Supplemental Indenture, and by Section 4 of the Thirtieth
Supplemental Indenture is hereby further amended, effective upon the
fexecution and delivery of this Thirty-second Supplemental Indenture by
inserting in said Section, immediately after the words “Series A or Se;*ies
B or Series C or Series D or Series E or Series F or Series G or Series
H or Series I or Series J or Series K or Series L or Series M or Series
N or Series O or Series P or Series Q or Series R or Series S or Series
T or Series U or Series V or Series W or Series X or Series Y or Series
Z or Series AA or Series CC or Series DD or Series FF” the words “or
Series HH”, and the Company covenants and agrees to observe and

nad Pt T wram e

. .comply with the provisions of said Section, as so amended, so long as any

bonds of Series I, Series J, Series K, Series L, Series M, Series N, Series
O, Series U, Series X, Series Y, Series AA, Series CC, Series DD, Series
FF or Series HH issued under and secured by the Original Indenture,
the Ninth Supplemental Indenture, the Tenth Supplemental Indenture,
the Eleventh Supplemental Indenture, the Twelfth Supplemental Inden-
ture, the Thirteenth Supplemental Indenture, the Fourteenth Supplemen-

‘tal Indenture, the Fifteenth Supplemental Indenture, the Eighteenth

Supplemental Indenture, the Twenty-first Supplemental Indenture, the
Twenty-second Supplemental Indenture, the Twenty-fourth Supplemen-
tal Indenture, the Twenty-fifth Supplemental Indenture, the Twenty-

_seventh Supplemental Indenture, the Twenty-eighth Supplemental Inden-

e g

-~

ture, the Thirtieth Supplemental Indenture and/or this Thirty-second

-Supplemental Indenture shall be outstanding.

B SEngO}\I 6. So long as any bonds of Series HH are outstanding, the
Company hereby covenants (unless otherwise consented to by the holders
of not less than 66%% in aggregate unpaid principal amount of thé bonds
of Series HH at the time outstanding) as follows: S

.~ A. That the Company will:not declare or. pay any.dividend
-: - (other than a dividend payable in shares of its capital stock), whether

[A- T
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) (a) no such mortgage, lien or security interest shall
extend to or cover any other property of the Company other
than improvements to the property subject to such mort-
gage, lien or security interest, and

(b) the aggregate principal amount of the indebtedness
secured by all such mortgages, lians or security interests
in respect of any such property shall not at any time exceed
607 of the cost or fair market value, whichever shall be

. lower, of such property at the time of acquisition thereof.

in cash, stock or otherwise, or make any other distribution, on or with
respect to any class of its capital stock, or purchase or otherwise
acquire any shares of its capital stock, of any class, unless after
giving effect to such dividend, distribution, purchase or o@her

acquisition, the sum of

(a) the aggregate amount of all dividends declared and all F
other distributions made (other than dividends declared or
distributions made in shares of its capital stock) on shares of
its capital stock, of any class, subsequent toszﬁecgmbgri_ijhl,lQSf%,M o
plus

an e = -
-

C. That, in addition to the expenditures required to be made
under Section 1 of Article VII of the Indenture, the Company will

(a) retire, through purchase, payment or redemption, dur-

. ing the calendar year 1986 and during each calendar year
thereafter, a principal amount of Uncovered Bonds and/or

Excess Bonds (each as hereinafter defined) equal to one ber
centum (1%) of the greatest principal amount of Uncovered

Bonds outstanding under the Indenture at any time (determined

as in this Subsection C provided) during the preceding calendar

s ocoTyear;c T 7 - -

(b) the excess, if any, of the amount applied to or set ap.art
for the purchase or other acquisition of any shares of its capital
stock, of any class, subsequent to December 31, 1984, over such
amounts as shall have been received by the Company as the net
cash proceeds of sales of shares of its capital stock, of any class,
subsequent to December 31, 1984,

will not be in excess of the sum of $50,000,000 plus (or mings in the
case of a deficit) the net income of the Company for the period from - . ...
January 1, 1985 to the date of such dividend, distribution, purchas o
or other acquisition. » ,

B. That the Company will not create or suffer to exist any

mortgage, lien or encumbrance on, or create a production payment
In, any of its properties or assets, other than

(b) in lieu of the retirement of all or any portion of the
principal amount of Uncovered Bonds and/or Excess Bonds
required by subdivision (a) hereof to be retired in any such
calendar year, make “net expenditures” for “bondable property”
as those terms are defined in Section 3 of Article II of the
Indenture upon which the Indenture is a first lien, subject only
to “permitted encumbrances and liens” and “prepaid liens” as

. those terms are defined in said Section 3, in an amount at least

“equal to $1,666.67 for each $1,000 in principal amount of the
Uncovered Bonds and/or Excess Bonds in lieu of the retirement
of which such.net expenditures are-made; or L

-« - - _ (c)-pay to the Trustee in cash on or before the first day of

"~ - April next succeeding the close of such calendar year as debt
- retirement fund moneys a sum equal to the principal amount of

=7 ... ..Uncovered Bonds and/or Excess Bonds required by subdivision

-~ " (a) hereof to be retired which the Company shall have failed to _

"< - retire during such calendar Vear or in lieu of the retirement of

- - which the Company. shall not-have made net expenditures for -

~ .~ -~ bondable property as provided in subdivision (b) hereof.

g = ~

(1) the lien of the Indenture and liens and encumbrances . .
permitted by the Indenture. '

. (2) mortgages, liens, charges or encumbrances on proper-
b ties and assets excluded from the lien of the Indenture which
do not, in the opinion of the Company, materially impair the use

PEa S N g

of such property in the operation of the business 6fd36hé“Cqmpé.r1J§r, L L
or the value of such property for the purpose of such business;

- e “ R O - - B
& - -

and : . T
(3) purchase money mortgages, liens or security interests . . . . .

(including capital leases) in respect - of pﬂijope{rtyx hereafter
Lo ' acquired by the Company, or-mortgages, liens or security

. ‘interests existing in respect of such property at the-time of: - .
acquisition thereof or created in respect of such property within -

six months after the time of acquisition thereof; provided that, = - =~
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If in any such calendar year the total of the principal amount \, k e . - -of one per centum (1%) provided in said Section 2 and there may be
of Uncovered I(?;ondstz}nd/ (l)r Eicl::ess Boo;lrﬁ:s gfggidegrgsgﬁugggcgzzeé“ gg (siu:h ot?er dlfferegt/:es as Ta)_rtbe zf'.eqmrei]d becaltise of theddlfferent
t or redemption plus the am aC HE ates ol issue and/or maturity of, or the man atory redempt
?gf 2.1111?:1}11 bondable ;)roperI’Zy shall be in excess of the amount required ‘ d y mplion

by this Subsection C for such year, the Company shall be entitled
to be credited to the extent of such excess on account of the
requirements of this Subsection C in any subsequent calendar year
or years; provided, however, that no retirement of Uncovered Boqu
or Excess Bonds or net expenditures for bondable property which
shall have been made the basis for the authentication of bonds or )

the release of property or the withdrawal of deposited cas!x_or any .. . s
other moneys under any provision of the Indenture, or which shall

The term “Excess Bonds” shall mean bonds of any series which
have been redeemed by operation of g mandatory cash sinking fund
In any calendar year to the extent that the principal amount thereof
so redeemed in such year exceeds one per centum (17%) of the original

authorized and outstanding principal amount of the bonds of such
... series. e . ;

f“i,-,,,.é.. e P 2

have been made out of any insurance moneys or moneys received
from the condemnation, sale or other disposition of any of t.he *
Company’s property subject to the lien of the Indenture, or which

In determining, for the purpose of this Subsection C, the
principal amount of Uncovered Bonds outstanding under the Inden-
ture at any time, there shall be excluded the principal amount of such
bonds then owned by the Company or any affiliate of the Company

shall have been made out of moneys withdrawn under any provision
of the Indenture or with moneys applied to such purpose pursuant \
to any provision of this Subsection C or of Section 4 of Article II or
of Article IX of the Indenture, or which shall have been previously
used or applied to comply with any requirement of this Subsection C

and the principal amount of bonds for the retirement of which the
necessary moneys shall be on deposit with the Trustee; and “the
greatest principal amount of Uncovered Bonds outstanding under
the Indenture at any time” during any period shall mean the greatest
principal amount of such bonds outstanding, as shown by the

[ - w -~

or of any other provision of the Indenture, shall-be certified or-be- - ~— +x —veree — - bl o Tt T Trustee’s records, at the close of business on any day in such period
’ - T v g ews Gk N obeeb ek Dendd W O R REAe P TR = - . - - - [ ] -
applied for the purpose of complying with this'Subsection Cor for™ ™" - afte}' making the foregoing exclusmn.s.. o _
= the purpose of withdrawing any moneys paid to the Trustee pursuant - = : On or before the first day of April in each year beginning with

to this Subsection C. Subject to the foregoing provisions of this
paragraph, any such net expenditures for such bondable property

made prior to the calendar year 1986, may be certified to comply with

the requirements of this Section for the calendar year 1986 or for

any calendar year or years subsequent thereto.- -~ - - -+ -~ = o

the calendar year 1987, the Company shall deliver to the Trustee a
certificate, signed in the name of the Company by its President or
a Vice-President and by its Treasurer or an Assistant Treasurer (i)
) showing in reasonable detail (1) the greatest principal amount of
H Uncovered Bonds outstanding under the Indenture at any time
_ during each of the two Preceding calendar years, determined in
accordance with the provisions of this Subsection C, (2) the principal
~ amount of Uncovered Bonds and/or Excess Bonds retired, through N
" purchase, payment or redemption, during the preceding calendar

WS v w

-y
- - ry
-

The term “Uncovered Bonds” in respect of any calendar year : -
shall mean all bonds issued and outstanding under the Indenture i
during such year other than the bonds of Series HH and the bonds e
of any other series in respect of which:there shall. have’ been.. e T

o om W e m

_ - Yyear, plus the amount of net expenditures for such bondable property . :
7" ~'made during such calendar year, which the Company desires to have /
. applied to the requirements of this Subsection C for such year, and -
- = o == (3) such excess amounts, if any, of Uncovered Bonds and/or Excess

- i

established either (i) mandatory cash sinking fund provisions requir- .
ing the redemption during such calendar year of rot less than one
per centum (1%) of the original authorized and outstanding principal

- - - 3 -
o T MVLE e wlRm e "w o E Lt

L4

. -~ amount of the bonds of such series, or (i) sinking fund provisions -~ ° - b veac o1 s - BONAS S0 retired and/or net expenditures for such bondable property - -

- substantially the same as those set forth in Section 2 of Article VII ™ R - . _ :. 7 made, in any preceding calendar year or years, which the Company -

of the Indenture in respect of the bonds of Series A (except that the™ =" === = = = SN ST desu'eshto have applied to the requirements of this Su].as‘ectloﬁn C f(.).r : , i

S -Sinking fund rate may exceed, but shall not be less than, the rate. ... .. B - -7 w0 the calendar year next preceding the date of such certificate, and (ii ;
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stating that none of such bonds and none of such expendi_tures for :
such bondable property desired by the Company to be applied to the
requirements of this Subsection C for such next preceding. calfandar

year has theretofore been made the basis for the authentication of
bonds or the release of property or the withdrawal of deposited cash -
or any other moneys under any provision of the Indenture, or has

been retired or made out of any insurance moneys Oor moneys -
received from the condemnation, sale or other disposition of any of

the Company’s property subject to the lien of the Indenture orhas = -
been retired or made out of moneys withdrawn under any provision

of the Indenture or with moneys applied to such purpose pursuant

to any provision of this Subsection C or of Section 4 of Article II or

of Article IX of the Indenture, or has been previously used or applied

to comply with any requirement of this Subsection C or of any other .
provision of the Indenture. If the retirements of Uncovered Bonds

and/or Excess Bonds and the net expenditures for such bondable

property recited in such certificate for the purpose of complying with

the Subsection C are insufficient to meet the requirements of this
Subsection C for such calendar year and the Company. shall not be. .. .. .k
cntitled, on account of cxcess retirements of Uncovered Bonds or - - : :
Excess Bonds or net expenditures for such bondable property made

in one or more preceding years, to take credit for such calendar year

in the amount of the deficiency, the Company shall pay in cash to g

the Trustee, concurrently with the delivery of such certificate, the

amount of any such deficiency which may be required to comply with

the above subdivision {¢) of this Subsection C. -~ - o ~ ) - -

an

At the option of the Company any moneys paid to the Trustee h
under the provisions of this Subsection C shall, upon the written )
request of the Company, signed in its name by its President or a N
" Vice-President, (1) be applied by the Trustee to the redemption of - -

. - — w omy e - Bl

Uncovered Bonds at the principal amount thereof and accrued %
interest thereon to the date of redemption, or (2) be paid to orupon - —~ =~ - .~
the order of the Company to the extent of the principal amount of

- Uncovered Bonds or Excess Bonds purchased or paid for by the cee e e )
Company and delivered o the Trustee, cancelled or for cancellation,.. . - -. .. . .. E&

and/or (3) be paid to the Company to reimburse-it for, and-to the - T

‘I"ﬁ
1

0

extent of sixty per-centum (60%) of, net expenditures for such-- ~ -~ - - -2 :
bondable property made by it; provided, however, that'any such ...~ -~ . -~ & - =
moneys remaining in the hands of the Trustee at the’end of three —~ = S
- Il - e - ﬁ%ﬁ - -
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" Trustee all interest up to but not including the day
- - =~ on all bonds so redeemed. =~ ~ s e v e e st o0

el 1 - A ¢ - e ; - - -
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years from the date of the receipt of the same by the Trustee shall
not be paid to the Company pursuant to (2) or (8) above, but shall
be app]ied by the Trustee to the redemption of Uncovered Bonds as
prqv.lded in (1) above, except that, unless requested to do so by a
writing signed by the President or a Vice-President of the Company,
the Trustee shall not apply such moneys remaining in its hands to
the redemption of Uncovered Bonds until the aggregate amount of
su.ch moneys shall be sufficient to redeem not less than $1,000,000
. principal amount of bonds. The requisite showing of facts entitling
thg Company to have paid to it any moneys under the provisions of
this Section shall be made by a certificate signed by the President
or a Vice-President of the Company and by its Treasurer or an
Assistant Treasurer and delivered to the Trustee.

- No retirement of Uncovered Bonds or Excess Bonds or net
expenditures for such bondable property certified or applied to
comply with the requirements of this Subsection C or made out of
moneys deposited with the Trustee under the provisions of this
Subsection C or used as a basis for the withdrawal of any such
moneys-shall thereafter be certified to comply with the provisions
of Section 1 of Article VII of the Indenture or be available as a basis
for the authentication of bonds or the withdrawal of deposited cash

or any other moneys or the release of property under, or to comply
with, any provision of the Indenture.

Any and all bonds, the retirement (through payment or pur-
chase) of which shall be certified to_the Trustee in compliance with
the provisions of this Subsection C, shall be delivered to the Trustee
at or before the time the same shall be so certified and shall thereupon
be cancelled- and destroyed by the Trustee®(if not theretofore
cancelled and destroyed). All other bonds received by the Trustee

...~ pursuant to any provision of this Subsection C shall thereupon be

—— M S e o

-cancelled and destroyed by the Trustee. )
S Upo%i tthé redemption by the Trustee of any bonds pursuant to
the provisions of this Subsection C the Company shall pay to the
of redemption

= - - ~~ - — -
- et
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**D. That neither the Compény’"nor any affiliate of the Company

- “-.(as defined- in-the Original.Indenture) will, directly. or .indirectly, -

‘acquire or make any offer to acquire any bonds of Series HH from .

~ - - - -
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SECTION 9. The Original Indenture is hereby amended, effective

~ upon the execution and delivery of this Thirty-second Supplemental
Indenture but only with respect to bonds authenticated subsequent to
the execution hereof (except for any bonds issued in exchange or

?ulll)stitution for bonds authenticated prior to the execution hereof), as
ollows:

any holder thereof unless the Company or such affiliate shall
contemporaneously offer to acquire such bonds, pro rata, from all
holders of such bonds and upon the same terms.

E. That, so long as any of the bonds of Series HH are
outstanding, the Company will not solicit, request or negotiate for
or with respect to any proposed waiver or amendment of any qf the
provisions of the Original Indenture, this Thirty-second Supplemen-
tal Indenture or such bonds unless each -holder of such.bonds .. . . . .l
(irrespective of the amount of such bonds then owned by it) shall be N -

informed thereof by the Company and shall be afforded the 5 “@) All cash, bonds, shares of stock, o tes and other
opportunity of considering the same and shall be supplied by the obligations and other securities not deposited with the Trustee
Company with sufficient information to enable it to make an informed under this Indenture,

decision with respect thereto. The Company ‘will not,.directly or
indirectly, pay or cause to be paid any remuneration, whether by way
of supplemental or additional interest, fee or otherwise, to any such
holder as consideration for or as an inducement to the entering into

by such holder of any waiver or amendment of any of the terms and

-« o - - . - . men 3 y .
provisions of this Thirty-second Supplemental Indenture unless such. --... [ - heretlsnrézt;"spemﬁcally assigned to and pledged with the Trustee
reinuneration is concurrently paid, on the same terms, ratably to the ™~ S I o A » C )

holders of all of the bonds of Series HH then outstanding.’ ’ . | %(c)w ]}ll machinery, appliances, goods, wares, merchandise,
- : commodities, equipment, apparatus, fuel (including nuclear
fuel), materials and/or supplies acquired or manufactured by the

Company for sale, lease, rental or consumption in the ordinary
course of business;

(1) That the categories of properties described in the Granting

Clause as excepted from the lien of the Indenture be amended to read
e e -=-- -as follows: -

(b) All accounts, bilis and notes receivable, judgments
(other than for the recovery of real property or establishing a
lien or charge thereon or right therein), general intangibles and
choses in action, and all contracts, leases and operating agree-

SecTioN 7. Notwithstanding any other provision of the Original
Indenture as amended hereby, no amendment or waiver of any of the
provisions of Section 4 hereof shall be effective as to any holder of the
bonds of Series HH unless consented to by such holder in writing, and _
no amendment or waiver shall, without the written consent of the holders o (d) The last day of each of the demised terms created by
of all such outstanding bonds, amend this Section 7. Executed or complete g -~ ... any lease of property now leased to the Company, and the last
and correct copies of any amendment or waiver effected pursuant to the -~ - s B o _ - .. day of any demised term under each and every lease hereafter
provisions of the Original Indenture, as amended hereby, or this Section T made or acquired by the Company and under each and every
7 shall be delivered by the Company to each holder of such outstanding . - renewal of any lease, the last day of each and every such demised
bonds promptly following the date on which the same shall become = ="~ term being expressly reserved to and by the Company;

=
T o 5 T e e PR - ey

effective. 3 R I = LT R _(e) All timber, gas, oil and other minerals now or hereafter
. : : A " .- axisting upon, within or under any real estate subject to the li
QECTION 8. Section 1 of Article X of the Indenture.is_hereby of thi 8 g . . yre ubject to the lien
. : . : - =P ~___ ___of this Indenture and all timber, minerals, mineral rights and
amended, effective upon execution and delivery of this Thirty-second " L » o 7 royalties;” T 7 S C e )
Supplemental Indenture, by adding at the end of subdivision (a) of the T e T E St e

+

EIE
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e .. (f) All electric energy, gas, water, steam, ice and other
materials or products generated, manufactured, produced or
ew Tiaom R -purchased by the Company-for. sale, distribution or use in the

first paragraph in said Section, the following: ¢, or failure of the Company ™~
to pay to the Trustee as debt retirement fund moneys the sum required _ y
by Section 2 of ‘the Thirty-second Suppleméntal Indenture to -this™" - ™~
Indenture;”. T T e e
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““ordinary course of its-business; .~ " .= T .
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(g) Any natural gas wells or natural gas leases or natural
gas transportation lines or other works or property usgd
primarily and principally in the production of natural gas orits
transportation, primarily for the purpose of sale to natural gas
customers or to a natural gas distribution or pipeline company,

authenticated, delivered and/or issued with the same force and
effect as though the person or persons who signed such bonds
and/or attested the seal thereon and/or whose facsimile signa-
ture appears on any coupon had not ceased to be such officer
or officers of the Company.”

&

up to a point of connection with any distribution s.ystem, - ) (4) That the definition of “bondable property” set forth in
(h) The Company’s franchise to be a corporation; Section 3 of Article II thereof be amended to read as follows:

(i) Allrolling stock, buses, motor coachies and other yehicles- -~ o= oo 2 — — - - “The term ‘bondable property,’.as used in this Indenture,

: shall mean and include any property, plant or equipment located

and all aircraft, boats, ships and other vessels; and”

(2) That the penultimate sentence of the last paragraph of -

Qection 1 of Article 1 thergof be amendgd to read as follows: . .

“Tach registered bond without coupons of each series shall
be dated as of the date of the interest payment day thereof to
which interest was paid next preceding the date of issue, unless
(a) issued on an interest payment day thereof to which interest

-

or (b) issued prior to the occurrence of the first interesi payment
day thereof to which interest was paid, in which event 1t shall
be dated as of the date of issue.” )

~

s

YN

(3) That the provision contained in Section 6 of
relating to the execution of bonds be amended in 1its

as follows: ) . T

-~
- . -

“Section 6. All bonds authenticated and delivered hereunder

Article I thereof - -
g:ntirety to read

shall, from time to time, be executed on behalf of the Company .

by its President or one of its Vice-Presidents, whose signature

_ may " be -facsimile,-and_1t : : .
impressed or imprinted and attested by its Secretary or one of "

t< Assistant Secretaries, whose signature may be facsimile.The -
- coupons to be attached to coupon bonds shall bear the facsimile .

was paid, in which event it shall be dated as of the date of issue, - - -

its_corporate seai” shall” be thereon- -

in the United States of America, regardless of whether the

Company’s ownership interest therein constitutes the entire

ownership interest to the property concerned or whether it is

. a jointly held interest in common® with others, divided or

undivided (including separate and distinct units, plants, systems

and properties), which the Company on or after January 1, 1946,

shall construct or acquire and which shall be used or useful and

owned by the Company as a part of its permanent and fixed

.-~ - investment-in the conduct by it of its business of generating,

_° ““manufacturing, purchasing, transmitting, transporting, distrib-
uting, supplying, managing and/or selling energy or fuel in: any .

forn, including without limitation, electricity and/or artificial or

natural gas, for light, heat, power or other purposes, or of

supplying water for domestic, commercial, industrial or public

[y
LR § - deur

, use.”
- ﬁ  (5) That the description of the property not included within the ]
: ~._ .- - term f‘})ondablg,prgp?rty” set forth in Section 3 of Article 11 thereof ;
: " be amended to read as follows: “"~ " B .
o R .. “The term ‘bondable property’ shall not include, however, ?
LTI ) e e (a) property of a category which is excepted from the lien of this = o
e e L - b T ~.Indenture,-or (b) going concern value, goodwill, franchises or | 3
" governmentzal permits or licenses granted to or acquired by the g K

signature of the Treasurer or any Assistant-Treasurer.of-the - - = e o o oo Company, as such, separate and distinct from the property l
-Company. In case any of the officers who shallhave signed any. - .o . o e LBl o i s i s _operated” thereunder or in connection therewith or. incident. T EETR
- bonds or attested the seal thereon; or whose facsimile signature . - = - .. : T Mhereto, or (e) any property, the ‘cost of acquiring, making or ~~ T T A
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appears on any coupon, shall cease to be such officers-of the” - - 70 s e aonstrdeting which is chargeable to operating ‘expenses, or (d)- - .- o . T -
- ..~ Company beforé the bonds so signed and/or sealed shall have.~.. - - ~. _ - .any property.used in connection with the exploration, develop- - T e T
" been actually authenticatéd and delivered by the Trustee or.~==*" = ;57w L7 ment or production of natural gasor other energy or fuel.”. - o o T T o
. ~+ issued by.the- Gompany, “such bonds - nevertheless ‘may-be i 77 e Lt m s e S 7 AT T T LT R
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(6) That the description of “purchased property” set forth in
Section 3 of Article II shall be amended to read as follows:

“The term ‘purchased property’ shall mean any bondable
property which prior to the date of its acquisition by the
Company has been used or operated by a person or persons other
than the Company in the electric utility, gas utility or water
utility business, and shall be included in the term ‘bondable .
property’ and may be used as a basis-for the authentication of .
bonds or for any other purpose for which bondable property may =~ -
be used under this Indenture to the extent in principal amount
that net expenditures for such property ‘shall exceed one
hundred sixty-six and two-thirds per centum (166%2%) of any
purchase money mortgage, lien or security interest (including
capital leases) existing in respect of such property at the time
of acquisition thereof or created in respect of such property
within six months after the time of acquisition if such mortgage,
lien or security interest is equal or prior to the lien of this

Indenture, notwithstanding “any~other provision- of -this—.. ..... .
Indenture.” - T s s e
(7) That the definition of “permitted encumbrances and liens”

set forth in Section 3 of Article II thereof be amended to read as

follows: h

“The term ‘permitted encumbrances and liens,’ as used in
this Indenture, shall mean and include the following: ..

(a) Liens for taxes,. assessments or- governmental -

charges not delinquent, or if delinquent in course of contest

In good faith by appropriate legal proceedings diligently M

prosecuted and secured by sufficient bond, and liens for. -~
- workers’ compensation awards and similar obligations not

delinquent, and liens for labor, materials or supplies not “

delinquent and undetermined liens or charges incidental to

construction; - T

~ — w - - . -
L) £ = s pe—
o B e w i, LN X .

(b) Liens or charges existing upon real estate or righ /
in or relating to real estate now owned or hereafter acquired - - .
for, or used for, substations, transmission lines, distribution - - .-
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lines or right-of-way purposes, if the- Company -has not = -~ -~
assumed such liens or charges or any obligations secured~ -.- - -
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the.rebj.r and customarily does ot pay interest on any such
obligations;

() J u.dgrpents against the Company in course of appeal
or otheljmse In contest in good faith by appropriate legal
proceedings diligently prosecuted and, if required by law
secured by sufficient bond; ’

' gd) Rights reserved to, or vested in, any municipality
- pohtlcql subdivision or publie authority by the terms of an3;
franc.:h'lse, license, permit, grant, right or power, or by any
provision of law, or otherwise, to terminate such franchise
license, permit, grant, right or power or to condemn’
, purchase, or otherwise acquire, any property of the,
* - Company; \

_ (e) Ea§ements, restrictions, exceptions or reservations
In or affecting any property of the Company, now owned or
hereafter acquired, for the purpose of roads, railroads,

27 @ - pipelines, transmission lines, removal of oil, gas, coal or

other minerals, and other similar purposes, or for the joint
or common use of properties, facilities and equipment,
which do not in the opinion of counsel materially impair the
use or value of such property for the purposes for which
it is held by the Company; and defects and irregularities in
tlt!es to, or leases of, any property which do not in the

- opinion of counsel materially Impair the use or value of such
property for the purposes for which it is held by the
Company;

- (f) Rights reserved to or vested in others at the time
- .. the related property is acquired by the Company to take or
- Tecewve any part of the power, gas, oil or other minerals or

- timber generated, developed, manufactured or produced by,
* Orgrown on, or acquired with, any property of the Company;

+
=

e e (g) Rights reserved to or vested in any municipalit:y”or
_ publie authority to control or regulate any property of the
Company, or to use such property in a manner which dges

purposes for which it is held by the Company;- : L -
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(h) Any obligations or duties, affecting the prb;_)ei'ty.of
the Company, to any municipality or public auth.orlty with
respect to any franchise, grant, license or permit;

(i) Any controls, liens, restrictions, regulations, ease-
ments, exceptions or reservations of any governmental
authority applying to the property or facilities of the
Company; "

(j) Liens junior to the lien of this Indenture;

ol ~— - -

(k) Any trustee’s lien created hereunder; or .

(I) Any liens securing indebtedness incurred by some
other person which has been neither assumed nor guaran-
teed by the Company nor on which it customarily pays
interest charges, existing upon property which the Com-
pany jointly holds with such other person and/or others or
upon property which the Company is a tenant in common
with such other person and/or others.”

1
4

(8) That the first paragraph of Section 5 of Article II thereof be.. ....

~

e

- e -~

amended to read as follows: -

“Section 5. No bonds shall be authenticated and delivered
by the Trustee under the provisions of Sections 3 and/or 4 of
Article II of this Indenture, and no bonds bearing a higher rate
of interest than the bonds for or on account of the payment,
cancellation, redemption or discharge of which they are authenti-
cated shall be authcnticated and delivered by the Trustee under
the provisions of Section 2 of Article II of this Indenture unless
the bonds for or on account of the payment, cancellation, .
redemption or discharge of which they are authenticated have
been outstanding more than three years prior to the date of such -
authentication and have an expressed maturity not later than-

two years from the date of such authentication, except, in each

case, upon receipt by the Trustee of a certificate signed by the

President or a Vice-President of the Company, by a Treasurer .

or an Assistant Treasurer of the Company and by an accountant,
whose qualifications shall conform to the requirements of this .
section which certificate shall contain the statements required
. by Section 1 of Article XVIII hereof and shall show that during .
~ the period of twelve consecutive calendar months ending within -
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ninety days next preceding the authentication and delivery by
the Trustee of any such bonds hereunder the net earnings, as
hereinafter defined, of the Company shall have been a sum at
least equal to two times the interest for one year (1) on all the
bonds to be outstanding under this Indenture immediately after
such authentication (excepting any of such bonds for the
payment, purchase or redemption of which the necessary funds
shall have been deposited with the Trustee hereunder together
with instructions to apply such funds to the payment, purchase

-~ .. Or redemption of such bonds and, until so applied, to hold such

funds irrevocably in trust for the purpose for which such funds
shall have been made deposited, but such deposit may be made
subject to the provisions of Article XII hereof); provided that,
if any series of such bonds bears interest at varying rates, then
. the interest on such series of bonds shall be computed at the
average annual rate in effect for such series during the period
of twelve (12) consecutive calendar months (or any portion
thereof in which bonds of such series are outstanding) being
used for the calculation of net earnings; and if such series bonds

=+ - - have been issued after the end of such twelve (12) consecutive

calendar months, then computed at the initial rate upon issuance;
and (2) on all other indebtedness then secured by a lien equal
or prior to the lien of this Indenture on any part of the Company’s
property (expecting any such indebtedness the evidences of
which shall then be held in pledge by the Trustee hereunder or
by the trustee under any mortgage constituting a lien equal or
prior to the lien of this Indenture on any part of the Company’s

property, and excepting prepaid liens as defined in Section 3 of
this -Article II).”

" (9) That the second sentence of the deﬁilition of “net earnings”
set forth in Section 5 of Article II thereof be amended to read as

- = - follows: T * : C e -
- 77 “Not more than 10% of the net earnings as finally determined

shall consist of the aggregate of allowance for funds used

e during construction or other similar non-cash net non-operating _
. vw . ..Income.” .- - :

=~ - ~(10) That the proviso at the end of the first paragraph of Section .

5 of Article III thereof relating to the contesting of taxes, etc., be

~.= zamended to read as follows: = - - _ » . -

(S

1
s AP g oL e e

t
e C S Ly
i

1 :
o i
iy

£ 4
* <

&

b
Wy

»

N




—

05106 - L

32

“. provided, however, that nothing contained in this Article shall
require the Company to observe or conform to any requirement
of governmental authority or cause to be paid or discharged, or
to make provision for, any such lien or charge, or to pay any such
tax, assessment or governmental charge so long as the validity
thereof shall be contested in good faith by appropriate legal
proceedings diligently prosecuted and so long as such delay in
payment shall not, in the opinion of counsel, subject the property
mortgaged hereby, or any part thereof, to any danger of
forfeiture or sale; and provided that nothing contained in this
Article shall require the Company to pay, discharge or make
provisions for any tax, assessment or other governmental
charge the validity of which shall not be so contested if adequate
security reasonably satisfactory to the Trustee for the payment
of such tax, assessment or other governmental charge and for
any damages which may reasonably be anticipated from failure
to pay the same shall be given to the Trustee.”

(11) That the reference in the third line of Section 7 of Article y
ITT thereof to “thorough repair, working order and condition” be
amended to read “good repair, working order and condition”.

(12) That the covenant of the Company contained in the first
paragraph of Section 6 of Article III thereof relating to the
maintenance of insurance be amended, and that a new third
paragraph be added to said section, to read as follows:

“Section 6. That it will keep all the property which is at
any time covered by this Indenture and which is of a character
usually insured by companies similarly situated and operating
like properties insured against loss or damage from such
hazards and risks as are usually insured against by companies.
similarly situated and operating like properties, and to such
amounts as such property is usually insured by such companies,
by means of policies issued by reputable insurance companies
reasonably satisfactory to the Trustee, or, in lieu of or supple-
menting such insurance in whole or in part, the Company may
adopt some other method or plan of protection against loss
reasonably satisfactory to the Trustee, which is at least equal

s Sl iy o
7 R

WS

L'
e ip

R 13
A »?,»ﬂ.t», %

TP TR TR
-

{
Ay e

1WWW~WW 3
suﬁémx {%imgﬂ»kﬁ:

e
E S ldas

= -
wi Ry gﬁ a’}”z

il S I i % Py
wilind k:’iﬁid‘l wih é&ﬁv%&% 2 el A

THEARTEIREEER

' e ! N doik

2.05-12 (A G

33

in protection to the method or plan of protection against loss by
companies similarly situated and operating properties subject
to similar hazards, the loss, if any, except as to property excepted
from the lien of this Indenture and except to the extent that the
aggregate of such losses in any particular calendar year is less
than the greater of Four Million Dollars ($4,000,000) or two per
centum (2%) of the aggregate principal amount of the bonds then
outstarding hereunder, to be made payable to the Trustee and
to the trustee or trustees of any mortgages equal or prior in lien
to this Indenture on such property, as their respective interests
may appear at the time of such payment; that it will, in each year
on or before April 1, deliver to the Trustee a statement of all
such policies of insurance and/or certificates or, in case of the
adoption of such other method or plan of protection, furnish to
the Trustee a certificate of an actuary or other qualified person
appointed by the Company with respect to the adequacy of such
plan or method, and will promptly advise the Trustee of any
cancellation or other change affecting such policies or certifi-
cates or any change in the method or plan of protecting so
adopted. Such statement shall be signed by the President or a
Vice-President or the Treasurer of the Company and shall certify
that all property of the Company required by this section to be
insured as hereinabove provided is insured in the manner and
to the extent provided in this section and that loss under such
insurance is made payable as hereinabove provided, and shall
also contain the statements required by Section 1 of Article
XVIII hereof. If the total amount received by the Trustee upon
all policies or certificates shall, in the case of any one loss, be
less than the sum of Two Hundred Fifty Thousand Dollars
($250,000), such amount shall, if a default under this Indenture
shall not have occurred and be continuing, be paid forthwith to
the Company by the Trustee, to be used by the Company to pay
for repairs or replacements of or substitutions for the injured
or destroyed property, but the Trustee shall not be obligated to
see to the application thereof; in all other cases the proceeds of
any and all insurance on any part of the mortgaged property
which may be received by the Trustees shall be held and dispose.d
of pursuant to the provisions of Section 1 of Article IX of this

~ Indenture.

¥l
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Anything in this Indenture to the contrary notwithstanding,
the Company may have insurance policies with a deductible
provision in a dollar amount per occurrence not exceeding the
greater of Four Million Dollars ($4,000,000) or two per centum
(2%) of the outstanding bonds hereunder on the date such policy
goes into effect.”

(13) That Section 2 of Article V thereof be amended to read as

follows:

“Qection 2. Unless a different method is provided in such
resolution, the Company shall, in case it desires to redeem any
bonds of any one or more series, other than any registered bonds
without coupons or bonds registered as to principal, on any date,
publish or cause to be published in one newspaper printed in the
English language, published and of general circulation in
Kansas City, Missouri, and in one newspaper printed in the
English language, published and of general circulation in each
other city (if any) where the interest on and the principal of the
bonds of any such series is payable, once a week (in each of such
newspapers) for four successive weeks (in each case upon any
day of the week), the first publication in each of said cities to
be not less than thirty (30) days before such redemption date,
notice of such intended redemption, specifying (a) the date of
redemption, (b) the series designation of the bonds to be
redeemed, (c) if less than all the outstanding bonds of any such
series are called for redemption, the serial numbers of the bonds
of such series to be redeemed, (d) the place of redemption of the
bonds, which shall be at the principal office or place of business
of the Trustee, (e) the redemption price of the bonds, which shall
be the redemption price stated or referred to in the bonds, and
() if less than the whole principal amount of any bonds shall be

called for redemption, the portion of the principal amount
thereof which is to be redeemed and that, upon presentation of-

such bonds for redemption, there will be issued, without charge
therefor, in lieu of the unredeemed portion of the principal

amount thereof, a new bond or bonds of an aggregate principal . .
amount equal to such unredeemed portion; and in the event the
fourth publication of such notice is made more than thirty (30) -
days prior to such redemption date, such notice-shall be "
published again (in each of said newspapers) once within the
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week immediately preceding such redemption date. If the
Company shall propose to redeem on such redemption date less

than all the outstanding bonds of any series, the Company shall,

unless a different method is provided in the resolution establish-

ing such series, notify the Trustee in writing of the face amount

of the bonds which it desires to redeem, specifying the day on

which it desires to make redemption and the serial numbers of

the bonds of such series held by it, if any. In such case and in

the case of any redemption of any registered bonds without

===~ - coupons or bonds registered as to principal, referred to below,
the particular bonds or portions thereof to be redeemed shall be

prorated by the Trustee among the various holders and regis-

tered owners of such bonds in proportion to the aggregate
principal amount of such bonds held or registered in their
respective names, except that (1) the Trustee may in its
uncontrolled discretion allocate an additional or lesser amount

not exceeding $1,000 to one or more of such registered owners

to the end that the principal amount of the bonds of any such

o registered owner to be redeemed will be $1,000 or an integral
_ 77777 multiple thereof, and (i) in making such allocation, if the
aggregate principal amount of bonds registered in the name of
any registered owner shall be $1,000, the Trustee shall not be
required to allocate any portion of such principal amount to any
such registered owner. In any redemption pursuant to this
Article, bonds held by the Company, or any affiliate of the
Company, shall not be considered to be outstanding and shall
be excluded in making the determination of the bonds to be
: redeemed. Unless a different method is provided in such
E - " - resolution, a similar noticé shall be mailed or cause to be mailed
= ' T by the Company to the respective owners of any registered
ﬁ‘ . - bonds without coupons, or bonds registered as to principal, called

se s seme ~e o - for redemption, at least thirty (30) days prior to the redemption

Tl o - . .w~ - date, at their addresses appearing upon the registry books;

“ provided, however, failure to duly give such notice by publication

-.. - . and/or by mailing to the holder or registered owner of any bond
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- . . . proceedings for the redemption of any other bond. In"case the
' .~ . . . (Company shall desire to redeem all the bonds of -any series .
e - . -~ outstanding on the date on which it desires to make redemption,
s - - 1. Uit ghall give notice thereof in like manner.by publication and/or

- -

B . _-.designated for redemption shall not affect the validity of the
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by mail, as aforesaid, except that the notice need not specify the
serial numbers of the bonds to be redeemed.”

(14) That Section 2 of Article IV thereof be amended to read as
follows: ’

“Section 2. The Company covenants and agrees that it will
duly authorize, reserve and have ready at all times shares of its
capital stock of the designated class sufficient to effect the
conversion of the principal amount of the outstanding and
unpaid bonds of any series having the right of conversion into
capital stock, and covenants and agrees that the holder or
registered owner of any bonds of such series may convert the
same into capital stock of the Company by surrendering said
bond or bonds of such series, properly endorsed, if registered,
and with all unmutured coupons, if any, thereto appertaining,
at the office or agency of the Company in Kansas City, Missouri,
and at any such other office or agency of the Company as may
be designated in said bond or warrant, and shall thereupon be
entitled to receive in exchange therefor shares of the designated
class of such capital stock upon such terms as may be fixed by
the Board of Directors of the Company in the resolution
authorizing the bonds of such series; provided, however, that as
to such bond or bonds which may be called for redemption the
right of the holder or registered owner thereof to convert the
same into capital stock of the Company must be exercised on,
or such number of days prior to, the date, fixed in the call, for
such redemption of said bond or bonds, as shall be determined
by the Board of Directors of the Company and expressed in said
bonds, or, if the right of conversion be evidenced by warrants
attached to said bonds, expressed in such warrants.”

(15) That the second paragraph of Section 1 of Article VIII
thereof be deleted and that a new Section 2 be added to Article VIII
thereof (with the remaining sections of said Article to be renumbered
and all references thereto in the Indenture to be changed accord-
ingly) containing additional provisions regarding the release of
mortgaged property to read as follows: H -

“Section 2. (a) So long as none of the defaults specified
in Article X hereof shall have occurred and be continuing, the

[}
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13
Company may at any time and from time to time, without any
notice (other than as set forth in subsection (c) of this Section
2) to or release or consent by the Trustee, or accountability
thereto for any consideration received by the Company except
as provided in this Section 2(a):

(1) abandon, terminate, cancel, release or make
changes or alterations in or substitutions for any and all
leases and right-of-way grants, provided that such action
is, in the opinion of the Board of Directors of the Company,
in the best interest of the Company;

(2) surrender or assent to the modification of any right,
power, franchise, license, governmental consent or permit
which it may hold or under which it may be operating,
provided that such surrender or modification is, in the
opinion of the Board of Directors of the Company (such
opinion to be stated in a resclution of said Board of Directors

s to be filed with the Trustee), in the best interest of the

Company; :

(3) grant rights-of-way and easements over or in
respect of any property owned by the Company, provided
that such grant will not, in the opinion of the Board of
Directors of the Company, materially impair the usefulness
of such property in the conduct of the Company’s business
and will not be prejudicial to the interests of the holders of
outstanding vonds;

(4) in connection with the acceptance of any franchise,
license or permit from any municipal or governmentz}l body
or agency, to grant to such body or agency the right to

i purchase, or designate a purchaser of, any property of the

Company provided that upon such purchase the purchaser
shall pay to the Company in cash an amount equal to the

. value of such property; .

. (5) sell or-otherwise dispose of, free fron} thfa lien
_ hereof, any part of the mortgaged property which, in the
.. opinion of the Board of Directors of the Company, shall have
_ become old, worn out, obsolete, inadequate, unfit, unneces-
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sary or unadapted for use in the operations of the Company, ‘ o -~ shall deliver to the Trustee a certificate signed by the President
upon replacing the same by, or substituting for the same, . ' or a Vice-President of the Company briefly describing such
d propert.y of. at least equal value to the property sold or M action and its effect upon the mortgaged property, and (ii) each
qthermse disposed of and subject to no liens prior to the - j F - ~ . sale, exchange or other disposition pursuant to Subsection (b)
“ lien .hereof, other than liens to which the property so sold ’ * of this Section 2, the Company shall deliver to the Trustee a A
. or disposed of was subject and permitted encumbrancesand - - B . - certificate signed by the President or a Vice-President of the
liens; \ ] - ; v : Company briefly describing the mortgaged property to be so
: : ; R TIC s "L “ B : ~ - sold, exchanged, or disposed of and a certificate of an engineer
' - ... Provided that in the event of any change, alterationorsubstitu- . .. .. k. ... : : as to the fairg value of tll)le mortgaged property described 1gn said
tion pursuant to paragraph (1) of this Section 2; any modification =~ -~ -—-7- - -~ P T T T e . : NV o
pursuant to paragraph (2) of this Section 2, or grant pursuant ST officer’s certificate and as to the fair value to the Company of
b - - , . - - L) L]
- - - - . : . R . anv securities and other nroperty to be received as consideration
| te paragraph (3) of this Section-2, the changed,-altered or ——<-——crom-F - - o T nsidefatgoi }grpzugh mortgaged property. Such
substituted lease or right-of-way-grant, the modified "right, - - : o e 2 part co . gaged property. ~
- power, franchise, license, governmental consent or permit or the - _ certificate shall also state that in the opinion of the person
J - - Y S £ T - e v o T - - oA e R - - - - ", ” -
granted easement or right-of-way, as the case may be; shall be - : S S - e making the same the proposed sale, exchange, or disposition will
’ } " - ™ . . .
' ] i . ers of bonds
subject to the lien of this Indenture, and provided further that 5, : not matgrlally mpair jche security of the ho_ld rs of bond:
any consideration received by the Company in connection with . : = ~ outstanding under this indenture in contravention of the provi-
' i v sai i . In order to clear the title of record of any propert
the taking of any of the steps authorized by said paragraphs (1) - - , sions hereof. In o , . . £ the T y prop h ﬁ
T . .. _.. . through (5) shall be deposited with the Trustee to be held as part. .. L so sold,; exchanged or otherwise disposed of, the Trustee sha
o -7 - of the-mortgaged property or otherwise subiscted-to the-lien-- - i B s e - ofrom time to time, at the request of the Company, execute and -
_ "hereof. ” ” TR T AT e 7 e BT e T e T T IR TR T Geliver donfirmatory releascs or certifieates that such property o
” e TP ST e TEI o T - e~ < 7t is fre he lien hereof upon delivery to the Trustee of a !
b) So 1 . . . .- oL LT is free from.tm ( pry ta . !
‘ heref)f) shall (})lr;%eascnone 5) £ tg% defau} ts .spec1ﬁed in-Article X * ) S ] certificate signed by the President or Vice-President of the
2t anv tithe and fro 9‘:,”6 taré' e continuing, the pompany may , ~ 7 7 Company and an opinion of counsel that the mortgaged property
) " ag se{ forth in S bn_1 {me Lo Lime, “{l]:hout.any notice (other than S L in respect of which such request is made has previously been
e ) consent b r;;lustl:a_ésecﬁlon (c})l of this S_ec§1013.2)“1;c! orreleaseor - B sold, exchanged or otherwise disposed of by the Company "
S - from the ylien }iere(?fe Ay nr%e or otherwise dispose of, free ¢ ov. — i § o wco SSvewte Sossises -pursuant to the provisions of Subsection (b) of this Section2and . - :
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