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THIS IS A SECURITY AGREEMENT AND 4 CHATTEL MORTGAGE A8 WELL A8 4
MORTGAGE UPON EEAL ESTATE AND OTHER PROPERTY.

THIS THIRTEENTH SUPPLEMENTAL INDENTURE, dated
for convenience as of March 1, 1966, although executed and delivered
at a different date, between CaLivorNia-Pacirio Uriuries CoMPANY
(formerly known as Southern Oregon Gas Corporation, successor by

statutory merger to Needles Gas and Electric Compuny, & California

corporation, Weaverville Blectric Company, a California corporation,
California Utilities Company, a California corporation, and Southern
. Utah Power Company, a Utah corporation), a corporation duly organ-

ized and existing under and by virtue of the laws of the State of Cali-

fornia" (hereinafter called the “Company”), party of the first part, and
BANIf ‘oF AMmcmA Narionar TrusT AND SAVINGS ASSOCIATION, a national
banking ‘association duly‘organized and exiciing under and by virtue

of the laws of the United States (hereinafter called the “Trustee” or

‘the “Corporate Trustee”), and ‘Wiriax W. Berrran, of San Mateo,
California (hereinafter called “Co-Trustee” or “individual Trustee”—
the Corporate Trustee and mdlv1dual Trustee beihg hereinafter some-
times collectively called the “Trustees”), parties of the second part;

Waereas, the Company heretofore duly executed and delivered to

Bank of America National Trust and Savings Association and William' )
C. Koemg, as Trustees, its First Mortgage Indenture, dated as of July-

1, 1944, covering all property then owned or thereafter acquired by the

Company. (other than certain’ property therein expressly excepted and ‘
excluded from the lien and operation thereof) for the purpose, among‘ :

“other tlungs, of securmg an authorized issue of bonds of the Company

generally known as First Mortgage Bonds issuable thereunder in.one

or;inore Series (sald First Mortgage Indenture, dated as of July 1,
1944, belng hereinafter.called the “Original Indenture” and’ such bonds of
the Company issued thereunder being hereinafter called the “Bonds”) ;

WHEREAS, on Febroary 29; 1964, William C. Koenig, Co-Trusteé
under the Original Indenture, resigned, and the Company and Bank of
America: National Trust and Savings Association, Trustee, i in accord-
ance with the provisions of §15.20. of the Orlgmal Indenture, accepted
such. resignation’and appointed William W. Bertram as suceessor Co-
Trustee thereunder, and William' 'W. Bertram'is now the qualified and
-acting Co-Trustee thereunder, and
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WauEeReas, pursuant to and in conformity with the {erms and condi-

tions of the Original Indenture and with the consent of the holders of e ] T e
move than seventy-five per cent (75%) of the principal amount of the R ‘ l ) F : | N
Bonds then outstanding under the Original Indenture given by instru- ‘ .
ments in writing in a form approved by the Trustee and signed by such
holders and filed with the Trustee, the Company and the T'rustees hereto-
fore executed a First Supplemental Indenture, dated as of June 15,
1946, a Second Supplemental Indenture, dated as of August 1, 1946,
and a Fourth Supplemental Indenture, dated as of May 1, 1950, supple-
menting and modifying the Original’ Indenture; and pursuant to and
in conformity with the terms and conditions of the Original Indenthte,
the Company ‘and the Trustecs heretofore executed a Third Supple-
mental Indenture, dated as of July 1, 1948, prescribing the form or
forms of a new series of Bonds of the Company to be designated “First
Mortgage Bonds, Series C, 3%%, due July 1,1978” o Fifth Supple-
mental Indenture, dated as of July 1, 1950, prescribing the form or
forms of a new series of Bonds of the Company to be designated “First
Mortgage Bonds, Series D, 314%, due July 1, 1980, a Sixth Supple--
‘mental Indenture dated as of March 1, 1954, prescribing the form or
forms of & new series of Bonds of the Company to be designated “First-

- Mortgage Bonds, Series E, 4%, due January 1; 1984, s Seventh Sup-

 plemental Indenture, dated as of Aprill, 1956, preseribing the form or
forms of a new series of Bonds of the Company to be designated “First

_Mortgage Bonds, Series F, 39%%, due April 1, 1986”, an Bighth Sup- -
plemental Indenture, dated as of May 1, 1958, preseribing the form
. or forms of a new series of Bonds of the Company to be designated
~“First Mortgage Bonds, Series @, 4%, due May 1, 1986”; & Ninth Sup:
~plemental Indenture, also dated as of May 1, 1958, prescribing the form
or forms of a new series of Bonds of the ‘Company to be designated
“First Mortgage Bonds, Series H, 4%%, due May 1, 19867, a Tenth
Supplemental Indenture, dated as of May 1, 1961, prescribing the form
or forms of a new series of Bonds of the Company ‘to . be designated
- “First Mortgage Bonds, Series I, 5%, due May 1,1991”, an Bleventh
" Supplemental Indenture, dated as of September. 1, 1962, ‘prescribing
- the form or forms of a new series of Bonds of the Company to be
designated “First Mortgage Bonds, Sevies J, 4%%, due September 1, -
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1992” and a Twelfth Supplemental Indenture, dated as of April 1,
1964, preseribing the form or forms of a new series of Bonds of the
Company to be designated “First Mortgage Bonds, Series K, 4.65%,
due April 1, 1994” (which Original Indenture, as supplemented and
modified by the First, Second, Third, Fourth, Fifth, Sixth, Seventh,
Iighth, Ninth, Tenth, Eleventh and Twelfth Supplemental Indentures,
is hereinafter called the “Mortgage”) ;and

Wurieas, there are now.issued and outstanding under the Origini
Indenture $17,158,000 principal amount of First Mortgage Bonds of the

Company, consisting of $1,830,000 Series A Bonds, 3% %, due July 1, v

1969, $1,670,000 Series B Bonds, 314%, due August 1, 1971, $750,000
.Series C Bonds, 3% %, due July 1, 1978, $975,000 Series D Bonds, 314%,
due July 1, 1950, $2,000,000 Series E Bonds, 4%, due January 1, 1984,
$1,500,000 Serles F Bonds, 3% %; due April 1, 1936, $1,128,000 Series
G Bonds, 4%, due May 1, 1986, $1,305,000 Serleb H Bonds, 4%%, due
May 1, 1986, $2,000,000.Series I Bonds, 5%, due May 1, 1991, $ ,000,000
Serics J Bonds, 473%, due September 1, 1992 and $2, 000 000 Serles Ix
Bonds, 4.65%, due April 1,1964; and
‘WueREas, Section 2.03 of the Orlgmal TIndenture prov1des that any
series of Bonds, other than Bonds of Series A, may be established by
“ resolution of the Board of Directors of the Company, and that in the
-event of the-establishment of any new series of Bonds there shall be
~execttted by the Company and the Trustees and delivered to the Trustees
a supplemental indenture preseribing the form or forms of the Bonds of
the new.series and other provisions made in respect thereof pursuant
to the Original Indenture; and

‘WrEReas, the Board of Directors of the Compuny pursuant to the

provisions of the Mortgage, by a:resolution duly -adopted by it, has
established a.new series of Bonds to be designated “First Mortgage

Bonds, Series L, 5.15%, due March 1, 1996” (such new series of Bonds

being hereinafter. sometimes called “Bonds of Series L? or “Series L
Bonds”) and ‘has authorued the execution and dehvery of thls Thit-
“ teenth Supplemental Indenture and- o

‘WHEREas, all acts and proceedmgs requu‘ed by law-and by the
‘Articles of Incorporation and By-Laws of the Company, including all
actions requisite on the part of the stockholders; directors and- officers
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necessary to make the Series I Bonds, when executed by the Company,
authenticated and delivered by the Corporate Trustee and duly issued,
the valid, binding and legal obligations of the Company, and to con-
stitute this Thirteenth Supplemental Indenture a valid, binding and
legal instrument for the security of the Bonds in accordance with their, .
and its, terms, have been done and performed; and the exccution and
delivery of ‘this Thirteenth Suppleméntal Indenture has heen duly
authorized by all requisite governmental authorities huvmg jurisdietion
in the premises and in all other respeets; ,
Now, Turrerore, Tris THIRTEENTH SUPPLEMENTAL INDENTURE
WITNESSETH : o ,
That, in-order to secure the payment of the principal of, and inter-
est.on, all Bonds at any time issued and outstanding under the Mortgage
- accbrding to' their tenor, purport and effeet, including specifically but -
without limitation the Bonds of Series L to be issued pursuant to the
‘Mortgave, and to, secure the performance and observance of all the
covenants and condxtlons in the Mortgage contained, and to determine
the terms and conditions upon and subject to which the Bonds of Series
L are, and are to he, issued, secured and held, and for and in considera- -
“tion of the premises‘and of the mutual covenants herein contained and
-of the pmchaee and acceptarice of the Bonds by the holders thereof and.
of the sum of One Dollar, lawful money of the United States of Amerlca,
duly paid to the Company by the Trustees at or before the ensealing
and delivery hereof, and for other valuable cons1demtlon the ‘receipt
whereof 'is hereby acknowledged, ‘the 'Company "has executed ‘and'
qdehvered this Thirteenth Supplemental Indenture and ‘has granted, -
bargamed sold, -aliened, reinised, released conveyed ass1gned trans-‘
ferred, mortgaged, pledged, set over and conﬂrmed and by these pres-"{
ents does grant, bargum, sell .alien, remise, release, convey,  assign, -
transfer,: mortgage, pledge, grant a security interest in, and set over
and confirm unto Bank of America National Trust and Savmgs Associa-
\tlon and Wﬂham Ww. Bertram, as Trustees, and to their successors in
said trust'and to their assigns forever, with power of sale, all property,
real; personal or mixed, tangible. or intangible, of every kind, ¢haracter
and description and wheresoever situate, including all proceeds and
“ produets. thereof wh1ch is now owned or held by the Company, mclud-
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ing, without limiting the generality of the foregoing, the following
deseribed property:

Parr I
CLAUSE FIRST ;
© All hydro, steam and diesel electric generating plants and all
electrieal transmission and distributing systems, and all' gas manufue-
turing plants and" distributing systems, and all water collecting and
distributing systems, and all telephone systems now owned or held by
the Company, and all interest therein now held or hereafter acquucd
" by the Company and all accessions and future additions to, and exten-
sions to; any such plants and systems, together with all property, real,
personal or mixed, now owned or held, or hereafter acquired, and all“‘
“interest therein now held or hereafter acquued by the Company and
which ‘now' comprises or appertains to, or may hereafter comprise or
appertain to, or is now, or may- hereafter be, used in connectlon with
any such plant or system heremabove described, mentloned or referred-
to. . oo o . o

CLAUSD SDCOND

A11 ]ands, water 1'1ghts anid all other real property acquired by the

Company since the e\ecutmn and delivery of the Twelfth Supplemental

‘ Indentule and now owned ‘or held by'it, and all 1nterest therein held or
he1 eufter acqulred bv the Company, 1ncludmg

Reaw PBOPI‘RTY IN THE STATE oF CALIFOBNIA

1. 'Those certain pieces, parcels or tracts of land situate; lymg and
* being in the County of Trinity, State of Cahfm nia; described as follows :
" .. Lot 16 of Section 6; Township 33 North, Range 9 West, M.D.B.
‘& M:, Lots 8,22, and 23; and the Northeast quarter of the Northeast
. quarter of the Northwest quarter of Section 7 in Townshlp 33
- North, Range 9 West, M.D. B. &M.

D‘{CEI’Tl\IG THFRLI‘ROM and reserving to the State of Cahfomla
all oil, gas, oil shale, coal, phosphate, sodium, gold, silver, and all
other mineral deposits contamed in said lands, as reserved in the
Patent from the State of California to.Kelso V. B, Young dated
May 20, 1964 and recorded May 25, 1964 in Book 107 of Ofﬁclal :
Records at page 480 Trinity Countv Records.
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Reav Proverry v 1ur STATE 0r OREGON
L.~ Those certain pieces, parcels or tracts of land situate, Iying and
being in the County of Grant, State of Oregon, described as follows:
(a) In'lwp. 108, R. 30 12, WAL :

See. 91 A portion of the SE 14, containing 0,0574 acres, more
or less: Beginning at a point whieh is 1100.7 feet ‘Wast and 654.9
fee North of the Southeast corner of Sec. 9; thenee North 50 feet;
thence IBast 50 feet; thence South 50 feet; thence Weést 50 feet to
the Poixw or Breiynine; Tocrrien with the right of necess over
and upon a strip of land 16 feet wide, center line deseribed as
follows: Beginning at a point whicl is 50 feet Last and 24 feet
North of the above described point of beginning; thence South 74°
40’ Tast a distance of 1785 feet, 1more or less, to the West boundary

of Highway 395. ' S e

- (b) InTwp. 138, R. 31 15, W.M. 3 o

See. 21: A parcel of land in the'E % SE 14 more partieu”
larly, deseribed as follows, to-wit: Commencing at.a point on the
Northerly right of way line of the re-located Joln Day Highway;
said -point being 40.0 feet distant from’ (when measured at right.
angles to) Lngineer’s Center Line Station 352+456.0; said point
.. also being 944.9 feet North and 1052.8 feet West of ‘the Southeast.
- corner of said Section 21; thence N, 0° 98’ W, 200.0 feet to the Trur
Pornr or Breinnivg; thence N. 0° 28" 'W.-609.5 feet; thence S, 77°
54" E, 250.4 feet; thence 8. 0° 28 . 555.8: fcet ; thence S. 89° 44

W, 244.4 feet to the Truz Point or: Brervyine.

Y
s

* 2. That cértain piece, parcel or tract of land,sitﬁﬁte, lying and

‘being in the County of Harney, State of
. InTwp. 238, R.30E, WM.: ‘ R
- Sec. 261 A tract.of land in the SW Y, NE 14 described as
follows: Beginning at'a point which-is S, 35° 48’.50” ‘W. 2950.54
feet from the Northeast corner of said See. 26; said point is more
conveniently described as being 329.0 feet North and 164.73 feet
West of the point of intersection of the center line of the Central
Oregon Highway in.a curve of said highway in front of the Office. -
of the Edward Hines Lumber Co., and from which point of inter-.
section the said highway bears N. 3° 28 50” B; thence N. 3° 98
50” B.:120.0 feet; thence N. 86° 31’ 10” W. 190.0 feet; thenee S.
3° 28':50” W. 120.0 feet; thence S. 86° 31/ 10” B. 190.0 feet to the
point of béginning. o T R

Oregon, described as. follows :
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3, That certain piece, parcel or tract of land situate, lying and
being in the County of Baker, State of Oregon, described as follows:
_ Land in Brus Ries Apprrion, City ‘and County of Baker,
Oregon, as follows:
In Block “B”: Lots 4, 5,6 and 7.

4 Those certoin pieces, parcels or tracts of land situate, lying
and being in the County of Jacksen, State of Oregon, deseribed as
. follows: : ‘ :
‘ (a) That traet or parcel of land ‘situate in Donation Land
Claim .No. 75, Township 37 South, Range 2 :West, Willamette
Meridian, Jackson County, Oregon, and more fully described as
‘follows: Commencing at the Northeast corner of Donation Land
Claim No. 75, said Township and Range; thence South 89° 55 30" - -
West, 1646.70 feet along the North line of said Donation: Land
Claim No. 75; thence South, 200 feet to the true point of beginning
on thoTast line of right of way and easement granted to California-
Pacifie Utilities Co., a California corporation, recorded in Volume
544, Page 334, Deed Records of Jackson County, Oregon; thence
South 89° 55 30” West, 40.00 feet; thence South, 80 feet; thence
North 89° 55 80" East, 40.00 feet; thence North, 80 feet along the
Rast line of said right of way to the true point of beginning.
_(b) Commencing at the quarter ‘corner common: to Sections 9
and 16 in Township 38 South;, Range 1 West of the Willamette
‘Meridian in Jackson County, Oregon, thence South 89° 34’.30" Last,
along the centerline of Houston County Road, 708.22 feet, thence
North 0° 25" 30” Tast 30.0 feet to'a 84" iron pin on the north line
of said road for the true point of beginning; thence continue North
0° 25 30” East 35.01 feet to intersect the southwesterly right-of- -
~ way line of the O. & C. Railroad Company; thence South 35°,06"
Fast, along said right-of-way line, 43.02 feet to the north line of
‘Houston County Road; thence North 89° 34’ 30” West, along said
road line 25.0 feet to the true point of heginning. N
" (e) Commencing at the Northwest corner of Donation Land
“Claim ‘No. 53, Township 37 South, Range 2 West, Willamette.
Meridian, Jackson County, Oregon; thence South 89° 49 15” West
*along the North boundary of Section 10, of said Township and
_ Range, o distance of 209.39 feet; thence South 0° 10’ 45” Hast, 30.00
" feot to a 54" iron pin located on the South boundary of Taylor
Road for the true point of beginning; thence South 0° 10" 45" Tiast,
40.00 feet ; thenee South 89° 49’ 15” West, 22.00 feet; thence North
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0° 10" 45” West, 40.00 feet to the South boundary of Taylor Road;
thence along said road boundary, North 89° 49’ 15" Bast, 22,00 feet
to the true point of beginning, ‘ ‘

(d) Commencing at the southeast corner of Donation Land
Claim No. 41 in Townghip 39 South, Range 1 Bast of the Willamette
Meridian in Jackson County, Oregon, thenee South 36° 16 907 Last,
along the centerline of Mountain Avenue in the City of Ashland,
Jackson County, Oregon, 817.60 feet, thenee South 0° 13’ 40” West,
along said centerline, 132.49 feet, thence South 89° 52’ 35” Kast
30.00 feet to a point on the east line of said Mountain Avenue, said
point being North 0° 13’ 40” Kast (record North) 1053.20 feet of
‘the point of interseetion of the east line of said Mountain Avenue,

- with the northerly line of the 0. & C. (now Southern Pacific) Rail-
road right-of-way, thence South 89° 52" 35” Fast “(record South
89° 49’ Tast) 55.00 feet ts g 9" iron pin and the true point. of
beginning; thenee North 0° 07 25” Rast 15.00 feet to s 54” iron
pin; thenee South 89° 52’:35” Wast 30,00 feet to o " iron pin;
thence South 0° 07/ 35” West 15.00 feet to a 54” iron pin; thence
North 89°.52’ 35” West (record North 89° 49 West) 30.00 feet
‘to the true point of beginning, ! : R

-8 Those certdin Pieces, paﬁcéls or tracts of land ‘situate, lying
- and being in the County of Douglas, State of Oregon, described” as
- follows: v o0 ' S S ,

~~(a) BremvniNG at a point on the westerly boundary of Douglas
County Road No. 263 and on the easterly boundary of the N egles”.
©property, said point of beginning being at right angles a distance -

.01 130.00 feet westerly from Centerline Station 1404-52.16 on said

- County Road No. 263 and said point of beginning also being S 13°
07" W a distance of 4778.36 feet from the Section Corner common

to Sections 11,12,'13; 14 of Township 30 South, Range 6 West,
Willamette Meridian, Douglas County, Oregon ; thence from point

v

of beginning the boundafy bears along a 1° curve to the left along
the West boundary of said County Road and the East boundary
of said Negles’ property, the chord of said curve on’ this boundary
bears 8 25° 29' W a, distance of 50.00 feet; thenee the boundary -
leaves the'County Road boundary -and bears N 41° 377 W a dis-
- tanee of 100.00 feet; thence N 25° 29 T a distance of 50.00 feet; -
. thence S 41° 37" It 5 Qistance of 100,00 feet to the point of beginning.

“InDoucras Couxty, OrEGoN. -
_(b) Lots Three (3) and Four (4), Block Ten (10) of the Town
of RippLE, Douglas County, Oregon. RE




9

Iixorrring Taenernon: BreinwNiNG ata point on the Westerly
boundary line of Lot 4, Block 10, of the T'own of Riddle as platted
in the Deed Records of Douglas County, Qregon, said beginning
point being Northwesterly 12 feet fromn the Southwesterly corner
thereof; thence in a Southeasterly direction along the Westerly
boundary line of said Lot 4 and parallel with Main Street a distance
of 12 feet to the Southwesterly corner thereof; thence continuing
in a Southeasterly direction and parallel with Main Street a dis-
tance of 8 feet to the middle of a vacated alley; thence Northeast-
erly along the middle of said vacated alley and parallel with Third
Street a distance of 31 feet ; thence Northwesterly and parallel with
Main Street a distance of 8 feet to & point on the Southerly bound-
ary line of said Lot 4; thence Southwesterly along the Southerly
boundary line of said Lot 4 a distance of 15 .feet; thence North-
westerly and parallel with Main Street a distance of 12 feet; thence

Southwesterly and parallel with Third Street a dlStaIICL of 16 feet

to the place of beginning.

(e} A traet of land out of Lot 11 Block 6 of Plat M of the-

Suthe1lm Land and Water Companv in D.L.C. 58, Section 13,

Township 25 South, Range 6 West W M, bemg more partmu]arly“ :

described as follows:
Beginning at the southeast corner of the tract herem described,

from which the northwest corner of Lot 10,in said Block;6 bears :

North 56 degrees 45 minutes West, a dlstance of 617.1 feet, and
" North 88 degrees 21, minutes West, a distance of 81.02 feet; thence
"Notth 56 degrees 45 niinutes West a distance of 20.0. feet to the
" 'southwest corner of said tract; thence North 33 degrees 15 minutes
" Bast, a distance of 40.0 feet to the northwest corner of'said tract;
' ‘thence South 56:degrees 45 minutes:Fast, a distance of 20.0 feet to
“~the -northeast corner of said tract; ehenee South - 33 degrees 15
. minutes West, a distance of 40.0 feet to the southeast corner of said
“‘tract and-the pomt of beglnnmg, and containing 0. 018 acres, more
or less.
(d) A tract of land out of the Northwest quarter of the North-

" east quarter of Section 15, Township 28 South, Range 6 West,

Willamette Meridian, more particularly described, as-follows:

. 2539

Beginning at a point on.the southwest corner of the tract .

herein deseribed, which point-hears South 56° 28’ 30” East a dis-
_tance of 405.8 feet from the north quarter corner of said. Section
15; thence North 33° 31’ 30” Itast a distance of 30 feet to a point;
thence South 56° 28’ 30” East a distance of 40 feet to a point; thence
- South33°% 317°30” West.a distance-of 30 feet to a point; thence
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North 56° 28’ 30” West a distance of 40 feet to the point of begin-
ning, in Douglas County, Oregon.

(e) A tract of land out of the William Preston Donation Land
Claim No.-62, Sections 26 and 27, Township 30 South, Range 5
‘West, W.M,,. bemg more partleularly described as follows:

Begmmng at a point on'the northwest corner of the tract
herein ‘deseribed which point hears North 4° 38’ East a-distance
of 107S.4 feet and thence North 22° 29’ West a distance of 100.0
feet, from the southwest corner of said Section 26; thence North
67° 31’ IBast a distance of 40.0 feet to a point; thence South 22° 29
East a distance of 30.0 feet to a point; thence South 67° 31" West
a distance of 40.0 feet to a-point; thence North 22° 29" West & dis-
tance of 30.0 feet to.-the northwest corner of said tract and the
pomt of begmmng

CLAUSE THIRD

Al federal state, municipal and other franchises (including, with- .
out in any 1espect limiting the ‘generality of the foregomg, all fran-
chises acquired under the Constitution of the State of Cahforma),
permits, consents, lleenses, grants, pr1v11eges and immunities, leases
and. contracts. of every kind and description acquired by the Compuny
‘ subsequent to- the execution and delivery of the Twelfth. Supplemental X

. Indenture and now owned or held by it, and .all renewals, extensmns,
enlargementq and mod1ﬁeat10ns of any of them i ‘

CLAUSD FOURTH S e

Also, subJect to the nghts reserved to the Company in and by the

: other ‘provisions' of the Mortgage, all other property, real;. personal or
“mixed, tangible or mtanglble (other. than exeepted property as.herein- -
- after deﬁned) of.every. kind, character and descrlptlon and wheresoever
situate, and all proceeds and-products thereof, acquired by the Com-
- pany subsequent to the :execution and delivery of the Twelfth Supple-
mental Indenture and now, owned or held by it; ,

CLAUSD FII‘TH
All and singular the lands, real estate, chattels real and interests
in land ways, rights- of-way, alleys, passages, easenients, permits and.
hcenses, waters, water courses, water powers, water power rlghts,
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water power sites, rights of flowage and overflowage and riparian B ' ; B TS T S E e R ) R : , "‘J',hﬂff‘a Lif
rights, factories, plants, buildings, structures, power houses, shops, o ) k
dams, dam sites, canals, locks, aqueducts, gates, valves, fittings, hy-
drants, flumes, ditches, pipes, conduits, sluices, raceways, tailraces, re-
ceivers, abutments, reservoirs, water works and water wheels, machin-
ery and appurtenances, dynamos, generators, turbines, engines, boilers,
meters, transformers, condensers, pumps and tanks, fixtures, appara-
tus, equipment, furniture, appliances, tools, implements, stores. and
supplies, cables, wires, towers, poles, posts, transmission lines, distrib-
uting systems, stations and sub-stations, all gas plants, holders, wash-
ers, purifiers, mains, pipes, services, meters and tanks, all contracts,
leases and agreements for gas, water or water power or eleetric light,
heat or power and all property of any nature appertaining to any of
the plants, systems, business or operations of the Company acquired
by the Company since the execution and delivery of the Twelfth Supple-
' mental Indénture and now owned and held by it. o

) "CLAUSE SIXTH ‘
Together with all and singular the plants, buildings, improvements, . '
additions, tenements, hereditaments, -easements, ' rights,  privileges,
licenses and franchises and all other apputtenanees whatsoever belong-
“ing or in anywise appertaining to the property hereby granted and
‘cvt)nvey,ed,' or intended so to be, or any part thercof, and the reversion
~and reversions, remainder and remainders, and the income, rents, reve-
: mies,‘ issues, éarnings and profits thereof, and every part and:parcel
thereof, and all the estate, right, title, interest, property, claim_\{tnnd
‘demand of every nature whatsoever of the Company at law, in equity
" or otherwise, howsoever in, on and to the same and every part and
pareel thereof, it being: the intention of the. parties hereto that no
words of particular description ‘of property contained herein shall in
" any manner 1imit, qualify or detract from, or be deemed to limit, qualify
or detract from, the effect of the general words deseribing the proper-
ties which the Company hereby mortgages and: conveys in {rust as in-
cluding all property of every kind and deseription acquired by the
Company since thie execution and delivery of the Twelfth Supplemental
Indenture and now owned or held by it. B :
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EXCEPTED PROPERTY. ‘ ‘ ; L : :
; There is, however, expressly excepted and excluded from the lien ‘ s ey ”Ts,m {\‘HW

and operation of the Mortgage the following deseribed property of the
(‘ompdny (herein sometimes for Lonvunence collectively referred to

s “excepted plopelty”) viz.:

1. All property of the following character (herein sometimes for
convenience referred to as “reserved property"), whether now owned
or hereafter acquired-by the Company:

A.  Cash on hand and in bank; bills and accounts receivable;
customer’s service and extension deposits; bonds (including Bonds
issued under the Mortgage), notes and other evidences:of indebt-
edness ; shares of stock, certificates of interest, documents, instru-
ments, chutte] paper, general intangibles, contmct rights, contracts

“and other choses in action now owned or hereafter acquired by the.

Company, and the proceeds thereof ;—other than those-which by

. express provisions of the Mortgage are or may be subJected or

_required to be subjécted to.the lién hereof ;

B. Materials, supplies, appliances, l,oods, merchandise and

_ equipment purchased or acquired for the purpose of ‘'sale or.resale

- in.the ordinary course of business or for the purpose of consump-
""" tion in the operation or repair of any of the propertles of the Com-
| Coe - . pany, and the proceeds thereof; and
P T ©. - C. Al motor cars and vehlcles,

.

promded however, and it is hereby e\pressly a;,reed tlmt upon the
. happenmg of a default, as defined in Section 10.01 of the Original In-
‘ ‘denture, as mnended all reserved property then held, owned and pos-
‘sessed by the Company shall forthwith become and bL, to the extent
permitted by law, subject to the lien of the Mortgage and shall continue L
to be subject.thereto so long as-any such default shall subsist and until -
such default shall be culed or waived; and upon the happening of any.
such default, each item of reserved property then owned by the Com-
pany, or the evidences -thereof, shall forthwith be delxvcled by the -
Company to the Trustee or to the Co-Trustec.
-2, All property expressly wholly e\cepted by the prov1s1ons of
‘the Mortgage.
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3. All property released or otherwise disposed of pursuant to
the provisions of Article VI of the Original Indenture. ‘

The Company may, however, pursuant to the provisions of Clause
Sixth of Part I of the granting clauses of the Original Indenture, sub-
ject to the lien and operation of the Mortgage all or any part of the
excepted property described in this Part IT,

To Have axp To Howp the premises’and all and singular the lands,
properties, estates, rights, securities, franchises, privileges and appur-
tenances hereby mortgaged, transferred in trust, conveyed, pledged or
assigned, or intended so to be, together with all the appurtenances
thereunto belonging or in anywise appertaining, unto the Trustees,
and their respective successors and assigns in* trust forever; o

Sussecr, Howsver, to the exceptions and reservations and matters
hereinabove recited, any permitted liens as defined in Section 1.01(y)
“of the Original Indenture, and as to any property hereafter acquired

_ by the Company, to any liens thereon: existing. at the: time of such
~acquisition.” e L S

Bur v Trust, NEVERTHELESS, for the equal and proportionate use,
benefit, security and protection of those who from time to time shall
hold ‘the Bonds and coupons authenticated and delivered under the
Mortgage and duly issued by the Company, without any preference,
priority or distinction of any one Bond or coupon over any other by
‘reason of the priority in time, of; isste, sale or negotiation thereof or.

~ otherwise, except in so far as a sinking fund established in accordance

_with the provisions of the Mortgage may afford additional security for
'the Bonds of any specific series, and except as provided in Section 10.29
“of the Original Indenture, so that, subject to said provisions, each and
all of the Bonds 'and, coupons shall have the same right, lien, security

interest and privilege under the Mortgage and shall be equally secured’

thereby with the same effect as,if all of said Bonds and coupons: had:
. been made, issued and negotiated simultaneously on the date of the

“delivery of the Original Indenture; and in trust for enforcing payment. -

“of the principal of the Bonds and of the interest thereon according to

the tenor, purport and effect of the Bonds and coupons and of the Mort--

" gage, and for enforeing the terms, provisions, covenants and stipula-

* tious in ‘the Mortgage and the. B‘onds‘ set forth, and upon-the trusts,

MRy
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uses and purposes, and subject to the covenants, agreements and con-
ditions in the Mortgage set forth and declared; that is to say:

ARTICLE I,
- Tuz Bowps or Serizs L
Seorion 1.01. (A) Terms of Bonds of Series L. The Bonds of
Series L shall be designated as “First Mortgage Bonds, Series I,
.8.15%, duc March 1, 1996” of the Company. The Bonds of Series L
shall be coupon Bonds, payable to bearer witk the privilege of registra-
tion as to principal, and/or registered Bonds without coupons, in sub-
stantially the respective forms hereinafter set forth, No charge shall
“be made by the Registrar or the Company against the holders thereof
for any such registration as to prmmpal or for any transfer or dis-
charge frow regisiration of any coupon Bonds of Series L. 0 registered.
The registered Bonds of Series L shall be dated as of the date of
authentication thereof and shall hear interest from March 1, 1966, or
from the interest payment date next preceding the date of authentlca- ’
tion of such Bonds, whichever:is the later, or from the date thereof if
it be an interest payment date. The coupon Bonds of Series L shall be
dated as of March 1, 1966, and shall besy interest from said date: All
* Bonds of Series L shall be due on March 1, 1996, and shall béar interest
at the rate of five and fifteen lundredths: per cent (5.15%) per annuin,

to be paid semi-annually on the fir st day of March and the first dayof « -

September in-each year until the payment of the principal thereof, pay-

able until maturity upon surrender, in case of coupon Bonds, of the
. respective coupons attached thereto as they severally become due; prin-
_cipal and interest being payable in lawful money of the United States

of America at the main office of Bank of America National Trust and

Savmgs Association, in San Franciseo, C‘uhforma, or of 1ts suecessor
_in trust under the Mortgage. ‘

"The Company may, by resolution of its Board of Dn‘ectors, estab-
lish-‘an additional office’ or agency in any' other city or cities for:the
payment of interest on the Bonds of Series L and if any such paying
agency shall be so established, the Company shall maintain the same

“s0'long as any Bonds of Series L shall remain outstanding, and in such
event interest on the Bonds of Series L shall be payable at said office
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of the Trustee or, at the option of the holders of the respective coupons
attached to coupon Bonds or of the registered owners of registered
Bonds without coupons, at such other paying ageney so established.

Definitive coupon Bonds of Series L may be issued in the denomi-
nation of One Thousand Dollars ($1,000) each, numbered M1 consecu-
tively upward.

Definitive registered Bonds of Series L, without coupons, may be
issued in the denomination of One Thousand Dollars ($1,000) or any.
multiple of One Thousand Dollars ($1,000), bearing appropriate serial
numbers. T e

Upon compliance with the provisions of Section 2.06 of the Origi-
nal Indenture and upon payment, at the option of the. Company, of the
charges therein provided, registered Bonds of Series Li without cou-
pons may be exchanged for a new registered Bond or Bonds of like
aggregale principal ainount‘or«fo‘r a like aggregate principal amount
of .coupon Bonds of Series L, and coupon Bonds of Series L may be
exchanged for a like aggregate principal amount of registered Bonds
of Series L without coupons of the same or a different authorized de-
nomination or denominations. T " ‘

The Trustee hereunder shall, by virtue of its office as such Trustee,
be the Registrar and.Transfer Agent of the Company. for the purpose’.
of registering and transferring Bonds of Series L.~ -

‘ (B) Redemption’ Provisions for Bonds of Serics. L. -Bonds of -
' Series L'shall be subject to redemption prior to naturity at the option .
of the Company, as a whole at any time, or in part from:time to time,
upon prior notice (unless such notice. is waived as provided in Article
"IV of the Original Indenture) given by publication at-least onece each
week for three (3) successive calendar weeks: (the first publication to’
be not less than thirty (30) days noxr more than ninety (90) days prior
“to the redemption date) in an authorized newspaper in the City and
"County of San Francisco, State of California, and/or otherwise as pro-
vided in Article IV _of the Original Indenture, and, if any of the Bonds
- of Series L to be redeemed are in fully registered form, notice of any -
- guch redemption shall be mailed to the registered owners of such Bonds
1o be redeemed not less than thirty (80) nor more than sixty:(60) days
before the redemption date, in addition to-such notice being given by
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Jpublication (unless such notice is waived by all holders of the Series
L Bonds to be redeemed) ; such redemption to he made upon the pay-
ment (except as hereinbelow set forth in this Subdivision {13)) of the
following percentages of the principal amounts of the Series I Bonds
to be redeemed:

If redecmed during the twelve-month period ending with the last
day of February of the year:

R P R T YR
i

Cod
\

1

i ~~{~'\c

BN
S

ol
L

Year

Percent

. 105.15
. 105,15
.. 105,15

e 105,15
oo 105,15

.. 104.95
. 104.75
- 104.55
. 10435

104.15

Year

Percent

103.95

o 103,75

. 103.55
. 103.35
103.15

... 102.95

102.75
102.55
102.35

- 102,15

Ycar

1987...
1988.
1989.
1990....
1991.
1992.
1993.
1994....
1995,

1996

Percent

. 101.95
. 101.75
... 10155
... 10135
101.15
100.90
100.65
... 10040
100.15
100.00

together in any case with acerued interest to the redempticn date.

- Notwithstanding the foregoing provisions of this' Subdivision (B),
the Company shall not have the right to redeem any of the Bonds-of
Series L-at. its option prior to March 1, 1971, as a part of a refunding,

or anticipated refunding, operation by.the application, directly or in-

directly, of money borrowed which shall have an ‘interest cost to the
Company. (expressed as a percentage and .calenlated in accordance
" with génerally accepted financial practice) of less than 515% per
anmum. _ . e '

‘ The Bonds of Series L are also subject to ‘redemption for the sink-
ing fund at the sinking fund redemption price, as hercinafter defined
in Subdivision. (C) of this Section 1.01, and upon the terms and condi-
tions set forth in said Subdivision (C), and also, at said sinking fund

redemption price, through the operation of the Maintenance and Re-
placement I'und provided for in Section 5.12 (B) of the Original Inden-

ture, as more particularly set forth in Section 1.02 hereof, and also,
at said sinking fund redemption price through the applieation of cer-
tain money as provided in Section 1.03 hereo’f.
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Upon the presentation of any fully registered Bond of Series L,
whicli is to be redeemed in part only, the Company shall execute, and
the Trustee, upon cancellation of such Bond, shall authenticate and
deliver to-the registered holder thereof, without cost to such holder,
'a new Bond or Bonds of the same series and of any authorized denomi-
nation or denominations, for the unredeemed portion of the Bond so
presented, or, at the option of such registered holder, there may be
noted. thereon at the dizection of the Trustee the payment of the por-
tion of the principal amount of such Bond so called for redemption;
provided, however, that payment of the redemption price of a portion
of any such Bond may be made directly to the registered holder thereof,
without presentation or surrender thereof, if there shall have been
‘filed with the Trustec a signed copy, or a copy certified by the Secre-
“tary or an Assistant Secretary of the Company to be a true copy, of
.an agreement ‘between the Company and such registered holder that
payment shall be so made at the address specified therein and that such
registered holder will not sell; transfer or: otherwise dispose of such
Bond unless, prior to delivery thereof, such Bond shall have been pre-
sented to the Trust”ee'm for appropriate notation thereon of the portion
of the principal-amount thereof redeemed, or surrendered in exchange
for o new Bond or Bonds in the principal amount of the unredeemed
balance thereof. - - ' L T

(©) Sinking Fund for Bonds of Series L. The Company shall
maintain a sirking fund for the. benefit of the holders of the Bonds of
Series L (herein sometimes referred to.as the “sinking fund for Bonds
of Series L") to be used or applied as hereinafter provided, and for.
_sueh purpose qpveluaﬁts that it will, subject to the eredits hereinafter

* provided, pay to the Trustee on or before - April 1, 1967, and on or
before April 1.of each year thereafter so long as any Bonds of Series,
L shall remain outstanding (said. dates being hereinafter sometimes
referred to as “sinking fund pa.yment_ dates”), an amount in cash equal
to one and one-half per cent (1%:%) of the greatest principal amount
of all Bonds of Series L theretofore issued, whether or not then out-
standing. For the purposes of this Subdivision (C) the term “issued”
shall mean and include all Bonds of Series L authenticated and deliv-
ered to the Company, whether or-not issued by the Company for value,
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but not including Bonds of Series I authenticated and delivered in lien
of other Bonds of Series I pursuant to Article I hereof or Section 4.01
or Section 12.02 of {he Original Indenture.

The Company shall have the right at its option, in lieu of the pay-
ment of cash, to satisfy all or any part of any such sinking fund obli-
gation (i) by delivering or certifying to the Trustee Series I. Bonds
theretofore issued (including Series I Bonds reacquired by the Com-
pany) and not theretofore funded, subject {o the conditions hereinafter
set forth, and in every such case there shall be credited against such
sinking fund obligation an amount equal to the prineipal amount of
Bonds so delivered, or certified, and/or (ii) by funding in the manner
and subject to the conditions hereinafter set forth a stated net amount
of additional property not theretofore funded, and in every such case
there shall be credited against such sinking fund obligation an amount
equal to sixty per cent (60%) of the stated net amount of additional
property so funded. R : : - :
" -On or before each such sinking fund payment date, so lung as any
Bonds of Series I shall remain outstanding, the Company shall, with
respect to- the sinking fund obligation due on such date, furnish and
deliver to the Trustee, and the Trustee (subjeet to Sections 15.02 and

“15.03 of the Original Indyenttyxre) may accept as full compliance with
this Subdivision (C); the following: ' ‘ ‘ ‘

7 L, A certificate of 'the Company stating. EIRR
(1) (a) the greatest prineipal amount of all Bonds of Series

L theretofore issued, whether or not then outstanding, and (b) the

-amount of the sinking fund obligation due on such date, which

.amount shall equal orie and one-half per cent (134%) of the amount. -

set fortltly‘pursuant to (a) of this paragraph (1); » o

(2) the extent, if any, to which the Company desires to'satisfy

- all or any part of such sinking fund obligation (a) by the delivery

or certification of Bonds of Series I, as aforesaid, and/or (b) by

funding a net amount of additional’ property, as aforesaid, and

-(c) the total amount of the credits to be applied against such sink-

ing fund obligation pursuant to (2) and (b) of this paragraph (2);

(3) the amount of the balance, if any, of such sinking fund

" obligation remaining after deducting the credits set forth in the
foregoing paragraph (2)." = . - , :
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II. Cash in the amount of the balance, if any, set forth in para- '
graph (3) of the foregoing subsection I.

IIL. A resolution or resolutions of the Board of Directors of the
Company authorizing the delivery or certification of Bonds of Series
L and the funding of a net amount of additional property as set forth
in the certificate required by the foregoing subseetion L

IV. If the Company.includes in the certificate required by sub-
section I any credit against the delivery or certification of Bonds of
Series L, it shall also furnish and deliver {o the Trustee the following:

(i) A certificate of the Company: specifying the aggregate
principal amount of Bonds of Series L (stating the distinctive
numbers thereof) so to be delivered or certified to the Trustee;
stating that said Bonds have not theretofore been funded; and
stating that the Company has theretofore delivered or is simulta-
neously delivering such Bonds of Series L, together with all unmna-
tured appurtenant interest coupons to the Truslee, or as to Bonds
of Series L not so delivered, that the retirement or provision for
the retirement thereof has previously been evidenced to the Trus-
tee pursuant to Section 3.04 of the Original Indenture; -

" "(ii) The Bonds of Series L thus stated as being simultane-

ously delivered to'the Trustee in bearer form or accompanied by

proper instruments of assignment and transfer, together with all

unmatured appurtenant coupons, if any; and o

- (iii) An opinion of counsel to the cffect that the Bonds of

Series I, thus delivered and certified to thi¢ Trustee and the cer-
tificate of the Company delivered to the Trustee pursuant to this
- subsection IV conform to the requirements hereof and constitute

compliance by ‘the Company, to the extent of the principal amount

of Bonds of Series L thus certified and delivered, with such sinking
.. fund obligation. SR e '

- V. . If the Company includes in the certificate required: by the

,forégoing,subseétionl any credit against the funding of a net amount

“of additional property, it shall also furnish and deliver to the Trustee
the following: - ' v o ‘

(i) A certificate of the Company: (a) stating that it desires to

fund as a credit of a stated amount against its sinking fund obliga-

" tion a net amount of additional property, not theretofore funded,

equal to one hundred sixty-six and two-thirds per cent (16624%)

. of the stated amount of such eredit, and established by an additional

%)
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. property certificate or certificates then or theretofore filed with the
" Trustee pursuant to Section 3.03(13) of the Original Indenture, as
amended, and an accountant’s certificate pursuant to Section 3,03
(C) thereof, with appropriate changes in language to show that
the purpose is the funding of a stated nét amount of additional
property pursuant to this Subdivision (C) in lieu of authentication
of Bonds; and (b) stating that the Company is not in default in the
payment of interest on any of the Bonds nor does a default exist;
and :

(ii) An opinion of counsel to the effect that the documents
delivered to the Trustec pursuant to this subsection V conform to
the requirements hereof and constitute compliance hy the Company,
to the extent of sixty per eent (60%) of the net amount of addi-
tional property so stated to be funded, with such sinking fund
“obligation. : ’ : ‘

VL A certificate of the Company and an opinion of counsel as to
compliance with conditions precedent. o .
Any certificate or opinion given pursuant to, this Subdivision
(C) may be combined with the corresponding certifieate or opinion
given pursuant to Subdivision (C) of Section 2.02 of the Original
Indenture, Subdivision (G) of-Section 1.01 of the Second, Third,
Fifth, Sixth, Seventh, Eighth, Ninth, Tenth, Eleventh and Twelfth
Supplemental Indentures and any corresponding provision of any
other supplemental indenture to the Original Indenture heretofore

or hereafter executed. * s ‘

All cash received by .the Trustee for the sinking“fund shall be -
‘applied, at such time and in such manner as shall be determined by the
Board of Directors of the Company (as evideneed by a resolution of the
Board of Directors filed with the Trustee) within one year from the date

- of the receipt of such cash by the Trustce for either or both of the follow-
“ing purposes: o , g ‘

(i) to the purchase of outstanding Bonds of Series L in the
manner provided by Section 4.04 of the Original Indenture at not
exceeding the sinking fund redemption price; and/or v

(ii) to the redemption of Bonds of Series L at the sinking
fund redemption price and in the manner ‘provided in Subdivision

t(B) of this Section 1.01, and in Article IV of the Original Inden-.

ure, ‘
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The term “sinking fund redemption price” of Bonds of Series L,
as used in this Thirteenth Supplemental Indenture, shall mean the prin-
cipal amount thereof, together in any case with interest acerued thereon
to the date of redemption.

The Company covenants and agrees that ‘it will provide from
sources other than the sinking fund for Bends of Series L, the accrued
interest on all Bonds of Series L purchased or redeemed parsuant to
this Subdivision (C), and that it will pay the same to the Trustee prior

" to the date fixed for the redemption of such Bonds. Notwithstanding any
other provision of this Thirteenth Supplemental Indenture, the Trustee
shall not be required to apply cash in the sinking fund for the Bonds of
Sefies L to the redemption of such Bonds unless the amount of such
cash available for such redemption is at least equal to Ten Thousand
Dollars’ ($10,000). Sl ' SR

The Company may within' twelve months preceding any sinking
funid payment date anticipate in whole at any time or in part from time

~to' time the sinking fund obligation due on such date (i) by delivering -

to the Trustee Bonds of Series L, not theretofore funded, together with
all unmatured - appurtenant coupons and/or (i) by causing to be
redeemed at the sinking fund redemption price Bonds of Series L of
an aggregate principal amount not exceeding the amount of such sink-
ing fund obligation, in the manner provided in Subdivision (B) of this
Section 1.01 and Article TV of the Original Indenture, and in either.

case delivering to the Trustee a-certificate of the Company (and an

opinion of counsel as to compliance with conditions precedent) that
~ such Bonds are being delivered or redeemed for the account of the sink-

ing fund'and have not theretofore been funded- and that all conditions
~precedent have been complied with; and the aggregate principal amount

of Bonds:of Series L so delivered or redeemed shall be t‘réat“ed‘as a’

credit on account of such sinking fund obligation. ST
“All Bonds of Series Li'so delivered to, purchased or redeemed by
the Trustee pursuant to the provisions of this Subdivision (C) shall
thereupon, and-so long as any Bonds of Series Li shall remain outstand-
ing, become funded for all purposes of the Mortgage, and all such Bonds
shall be cancelled and no Bonds of any series shall be authenticated
and delivered in lieu thercof or to refund the same so long as any of.
the Bonds of Series L shall remain outstanding. '

mp‘W’f,ﬁu;‘, ¥
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Any net amount of additional property credited against any sink-
ing fund obligation pursuant to the provisions of this Subdivision (C)
shall thereupon, and so long as any Bonds of Series I remain outstand-
ing, become funded for all purposes of the Mortgage, provided that
when no Bonds of Series L shall be outstanding hereunder, and the
Mortgage shall be closed as to said Series, all such net amount of
additional property so funded shall cease to be funded and shall be
deemed to be not theretofore funded for any other use under the
Mortgage. '

Seorion 1.02.  Application of Maintenance Fund., In the event
that any cash paid over to the Trustee pursuant to the provisions of
Subdivision (B)- of Section 5.12 of the Original Indenture, a5 amended,
is not applied or paid over to the Company pursuant to the provisions
of Section 7.02 of the Original Indenture, as amended, within iwo years
of the date of such payment to the Trustee, and such cash, after the
..expiration of such two-year period, is applied by the Trustee to the

payment or redemption of Bonds of Series L, then such Series I Bonds
shall be (a) purchased in the manner provided by Section 4.04 of the
‘Original Indenture at not exceeding the sinking fund redemption price
‘of the Bonds of Series L -and/or (b). redeemed at the sinking fund
redemption- price and in the manner provided ‘in Subdivision (B) of -
Section 1.01 hereof and in Article IV of the Original Indenture. -

- Storion 1.03. - Application of Deposited Moneys. In the' event
that any Deposited Moneys (as defined in Section 7.02 of the Original.
Indenture) ‘are applied to the redemption of Bonds of Series L under

" the provisions of Subdivision (IV) of Section 7.02 of the Original Inden-
ture, the Bonds of Series L so' redeemed shall be redcemed at the
optional redemption price spécified in Subdivision (B) of Section 1.01"
hereof then in effect, except that anything contained in said Subdivision
(B).to the contrary notwithstanding, in case of the redemption of Bonds
of Series L under the provisions of said Subdivision (IV) with money. -
constituting the proceeds of all, or a' substantial part of the public
utility properties of the Company subject to the lien of the Mortgage
as a first mortgage, released pursuant to Section 6.02 of the Original
Indenture in connection with the sale thereof to any governmental body
or agency or taken by the power of eminent domain or sold ilpon the
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exercise by any governmental body or agency of any right which it may
have to purchase or designate a purchaser of, or order the sale of, such
property or in connection with the sale as a result of the threat or imuni-
nence of any of the foregoing, Bonds of Series L so redeemed shall be
redeemed at the principal amount thereof, together in any case with
acerucd interest to the redemption date.
Seorton 1.04. Forms of Serics L Bonds. The coupon Bonds of
Series L, the coupons to be attached thereto and the registered Bonds
* of Series L without coupons, and the authentication certificate to be
attached on said Bonds are fo be substantiaily in the following forms,
respectively: ‘ “ ‘ :

T

FORM OF COUPON BOND OF SERIES L ;
N0 Moo i o S : ~$1,000.00

CALIFORNIA-PACIFIC UTILITIES COMPANY
(INCORPORATED UNDER THE LAWS OF THE STATE OF CALIFORNIA)
R FmsT Mortcace Boxp
Series L, 5.15%, Due March 1, 1996

Carirornia-Pacrrre Urinities: Company (hereinafter called the
““Company,” which term shall include any successor corporation as -’
defined in the Indenture hereinafter mentioned), a corporation of

the State of California, for value received, hereby promises‘to pay
to bearer, or, if this Bond be registered as to principal, to the regis--
tered owner hereof, on the first day of March 1996, the sum of
One Thousand- Dollars in lawful money ‘of ‘the United States of
America, and to pay.interest thereon from the first day of March,
1966; at the rate of five and fifteen hundredths per eent (5.15%)

.per annumy, in like money, semi-annually on the first days of March
and September of each year until the payment of said principal

~ Both the principal of, and interest on, this Bond will he paid’

at the main office of the Bank of America National Trust and
* Savings Association in San Francisco, California, or of its sue-
cessor Trustee, or, at the option of the holders of the respective
“eoupons attached hereto, said interest will be paid at such other
“paying agency as may be maintained for the purpose pursuant
to the provisions of the Thirteenth Supplemental Indenture dated
“ag'of March 1, 1966, hereinafter referred to. The interest acerued
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up to the date of maturity shall be paid only upon presentation
and surrender of the interest eoupons hereto annexed as they
severally mature, :

This' Bond is one of an authorized issue of Bonds of the
Company, generally known as its Iirst Mortgage Bonds (unlimited
in aggregate principal amount exeept as otherwise provided in
the Mortgage) of the series and designation indicated on the face
hereof, which issue of Bonds consists, or may consist, of one or
more series of varying denominations, dates, maturities, interest
rates and other- provisions (as in -the Mortgage provided), all
issued under and all equally and ratably secured (except in so far
as a sinking fund established.in aceordance. with the provisions
of the Mortgage may afford additional security for the Bonds

of any specified series) by an Indenture dated as of July 1, 1944, '

duly executed and delivered by the Company to Bank of America
National Trust and Savings Association and William;W. Bertram,
as Trustees (herein called the “Indenture”), as suﬂplemented by
thirteen Supplemental - Indentures dated, respectively, June 15,
1946, ‘August 1, 1946, July 1, 1948, May 1, 1950, July i, 1950,
Mareh 1, 1954, ‘April 1, 1956, May 1; 1958, May 1, 1958, May 1,
1961, September 1,-1962,.April 1, 1964 and March' .1, 1966 (the
Indenture as so supplemented being herein ealled the “Mortgage”),
~ to. which Mortgage reference is hereby made for a desecription
of the property mortgaged, transferred in trust and pledged and
in which a security interest has been granted; the nature and ex-

. tent of the security; the rights and limitations upon:such' rights.
_of the bearers or registered owners of said Bonds and coupons,.

and of the Trustees and of the Company in respect to sueh se-

" curity; the terms .and conditions upon which said Bonds and the .

.coupons appurtenant thereto are issued and secured, and the
‘terms and conditions upon which additional Bonds may be issued
and secured, to all of which provisions of the Mortgage the
bearer or registered owner of this Bond by his acceptance hereof
‘consents and agrees, but neither the foregoing reference to the
-Mortgage nor any provisions of this Bond or of the: Mortgage
shall affect or ‘impair the obligation of the ‘Company, . which is
absolute, unconditional and unalterable, to pay, at the stated or
accelerated maturities herein provided, the pringipal-of and intes-
est on this Bond as herein provided. -

The Bonds of Series L are subject to redemption. prior to

maturity at the option of the Company, as a whole at any. time.

or in part from time to time, upon prior notice (unless such
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notice is waived by all Bondholders) given by publication at least
once each week for three (3) successive calendar weeks (the first
p}lb]icati(m to be not less than thirty (30) days nor more than
ninety (90) days prior to the redemption date) in a daily news-
paper printed in the English language and published and of gen-
eral circulation in the City and County of San Francisco, State
of California, and if any of the Bonds to be redeemed are in
fully registered form, notice of any such redemption shall he
mailed to the registered owners of such registered Bonds to be
redeemed not less than thirty (30) nor more than sixty (G0)
days before the redemption date, in addition to such notice heing

. given by publication (unless such notice is waived by the holders
of all Bonds to be redeemed), all subject to the conditions and
as mote fully set forth in the Mortgage; such redemption to be
made upon the payment (except as hereinbelow set forth) of the
following percentages of the principal amounts of the Series L
Bonds to be redeemed:: - ; s L
. If redeemed during the twelve-month period ending with the
. last day of February of'the year: 5 SN

Year Percent . Year Percent " Year - Pereent

. 105.15 - 1977......... 103.95. 1987......... 10195
. 105.15 1978........ 10375 1988......... 10175
- 105.15 1979........ 10355 :
10515 1980......10385" . .
105.15 1981 103.15 1991..
10495 1982, 10295 - 1992.
10475, - 10275 . 1993.
. 10455 102550 0 1994e
10435 30235 .- 199..
1976...... 10415 102.15 1996..

together in any case with acerued interest to the redemption date.
Notwithstanding' the foregoing, the“Company. shall not have

the right to redeem any of the Bonds of Series L at its option
prior to March 1, 1971, as a part of a refunding, or anticipated
refunding, operation by the application, directly or indirectly, of
money borrowed which shall have an interest cost to the Com-
“pany (expressed. as a percentage and calculated in’ accordance
~with generally “accepted financial - practice) of less than 5.15%
per annum.- - R EEC SRR
If this Bond is called for redemption and payment duly
provided for as specified in the Mortgage, this Bond shall cease
to be .entitled to the lien of the Mortgage from and after the




9558

26

date payment is so provided and shall eease to bear interest from
i and after the date fixed for redeinption,

The Bonds of Series L are entitled to the benefit of the sinking
fund provided therefor in the Thirteenth Supplemental Inden-
ture dated March 1, 1966, and any one or more of the Bonds of
Series L may be redeemad through the operation of the sinking
fund as provided in said Supplementsl Indenture and, to the
extent provided in said Supplemental Indenture, are severally
subject to redemption for the sinking fund prior to maturity at
the principal amount thereof, together in any ecase with interest
acerued thereon to the date of redemption and upon notice given

in the mamner above provided. The Bonds of Series L, upon the_

conditions specified in said Supplemental Indenture, are also

severally subjeet to redemption through the operation of the-

Maintenance and Replacement Fund provided for in the Mort.

guge at-the price at which Bonds of Series I may be redeemed -

for the sinking fund. As provided in said Supplemental Inden-
ture, the Bonds of Series L are also subjeet to-redemption, at the
option of the Company, at any time at the prineipal amount
thereof, together in any case with acerued interest to the redemp-
tion date, with money deposited with the Trustec in connection

with the taking, by the exereise of the power of eminent domain,’

of all or a substantial part of the properties of the Company
subject to the lien of the Mortgage as a first mortgage, or the
sale of such properties to any governmental body or agency, or the
sale of such properties upon the exercise by any govermmental
body. or ageney of any right which it. may have to designate a

purchaser for, or order the sale of said properties, or in conneetion -

with any threat or imminence of the foregoing.

 The principal of all Bonds at any time outstanding under the

Mortgage may he declared, or may hecomé, due and payable in ~

~ case of default or otherwise, upon the conditions and in the man-
ner and with the effect provided for in the Mortgage. The holders,
however, of certain specified. percentages of the Bonds at the
time outstanding, including in certain cases speeified percentages
of Bonds of a particular series, may in the cases, to the extent,

and under the conditions provided for by the Mortgage, waive -

past defaults thereunder and the consequences of such defaults.

To the extent permitted and as provided in the Mortgage,
modifications or alterations of the Mortgage, or of any indenture
supplemental thereto and of the Bonds issued thereunder and of
the rights and obligations of the Company and the rights of the
bearers or registered owners of the Bonds and coupons, may he
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made with the consent of the Company and with the written
approvals or consents of {he bearers or registered owners of not
less than seventy-five per cent (75%) in principal amount of the
Ronds outstanding, and unless all of the Bonds then outstanding
under the Mortgage are affected in the same manner and to the
same extent by such modification, with the written approvals or
consents of the bearers or registered owners of not less than
seventy-five per cent (75%) in principal amount of the Bonds
of each series outstanding, provided, however, that no such altera-
tion or modification shall, without the written approval or consent
of the bearer or registered owner of any Bond affected thereby
(a) impair or affect the right of such bearer or registered owner
to receive payment of the prineipal of and premium, if any, and
interest on such Bond, on or after the respective duc dates ex-
pressed in such Bond, or to institute suit for the enforcement
of any such payment on or after such respective dates, (b) permit
the creation of any lien prior to, or on a parity with the lien of
the Mortgage; or (c) reduce the .percentage of the principal.
amount of the Bonds upon the consent of bearers or registered
_owners of which modifications or alterations may be effected as
" aforesaid. T ‘ R
. This Bond is transferable by delivery unless registered as to
'principal in the name of the holder on the books of the Company,
to. be kept: for that purpose at the main office of the Bank of
America National Trust'and Savings”Association, or of its sue- .
. cessor. Trustee, in San Franciseo, California, such registration
to be. noted hereon. After such registration no-transfer shall be .
_ valid unless made upon said books by the registered owner in per-’
son or by attorney duly authorized in writing and similarly noted
hereon, but this Bond may be discharged from registration by
being in like manner transferred to bearer, and thereupon trans-
ferability by delivery shall be restored; and this Bond may again,
from time to time, be registered or ‘discharged from registration
“in the same manner. Such registration, however, shall not affect -
the negotiability of the coupons for interest hereto attached, which~
shall always he payable to bearer and transferablé by delivery,
and payment to the bearer thereof shall fully discharge the Com-
" pany-in respect’of theiterest therein-mentioned, whether or not
this Bond be registered as to principal. . 5 -
""" Phe bearer of any coupon Series L Bond or Bonds, at his
option, may surrender the same with all nummatured interest cou-
" pons thereunto appertaining at the main office of the Trustee, in
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San Franciseo, California, in exchange for a registered Series L
Bond or Bonds without coupons, of the denomination of $1,000 or
any muHiple of $1,000 hut of an aggregate principul amount equal
to the aggregate principal amount of the coupon Serjes 1, Bonds
so surrendercd, dated as in the Thirteenth Supplementai Inden-
ture dated March 1, 1966, provided and subject to the terms and
eonditions therein set forth,

No recourse shall be had for the payment of the principal
of, or the intercst on, this Bond, or for any claim based hereon
or otherwise in respeet hereof or of the Mortgage against any
promoter, stockholder, director or officer, past, present or future,
of the Company, as such, or of any predecessor or suceessor cor-
poration either directly or {hrough the Company or any such
predecessor or suceessor corporation, whether for amounts unpaid
on stock subscriptions or by virtue of any constitution, statute
or rule of law or by the enforcement of any assessment or penalty
or otherwise, all such liability, whether at common law, in equity,
by any constitution, statute or otherwise, being hereby expressly
waived and.released by every bearer or registered owner hereof
by the acceptance of this Bond and as part of the consideration
for the issue hereof, and being likewise waived and released by
the terms of -the Mortgage. _

 Neither this Bond, nor any of the coupons for interest hereon,
shall be entitled to any benefit under the Mortgage, or hecome
valid or obligatory for any purpose,-until the certificate endorsed
hereon shall have been signed by the Bank of America National
- Trust and Savings Association, the corporate Trustee under the
Mortgage, or by a successor corporate Trustee thereunder.
, Ix Wirness Waerkor, Cauvornia-Pacirio UriLirizs Codpany
“has caused this Bond to be signed in its name by its President
or one of its Vice-Presidents, and its corporate seal to be hereunto
affixed and attested by its Secretary or one of its Assistant Seere-
taries, and coupons for said interest bearing the facsimile signa-
ture of ‘its Treasurer to be hereunto attached.

- Dated: March 1,1966.

Attest:

Secretary

I

v,
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FORM OF COUPON FOR COUPON BONDS OF SERIES L

) T R— - ’ $25.75

(_)n the first day of : , unless the Bond herein
mentioned shall have been called for previous redemption and
payment thgreof duly provided for, California-Pacific Utilities
Corppuny will pay to bearer, on surrender of this coupon, at the
main pfﬁ_ce of the Bank of America National Trust and Savings
Assocl'atlon, Trustee, or at the office of its successors, in San
Francisco, California, $25.75 in lawful money of the United States
of America, being six months’ interest then due on its First Mort-
‘gage Bond, Series L, 5.15%, due Merch 1, 1996, No. M

I

- Treasurer.

FORM .OF REGISTERED BOND OF SERIES L WITHOUT COUPONS

T Cemeeniinseneracses

: CALIFORNIA—PACIFIC UTILITIES COMPANY
INCORPORATED UNDER THE LAWS OF THE STATE OF CALIFORNLA-
N Tussr Morzeage Boxp .~ - -
- “Series L 5.15%, Due March 1, 1996

Carronnia-PaciFic UTILITIES COMPANY (hereinafter ‘called the

~#Company,” which term shall include any successor corporation
as defined in the Indenture hereinafter mentioned); a corporation
of the State of California, for value received, hereby promises to

pay to iy O Tegistered assigns, on the
first day of March, 1996, the sum of

Dollars in lawful money of the

of America, and to pay. interest thereon from ...... at the rate of

five and fifteen hundredths per cent (5.16%) .per annull, in like

money,‘semi-annun]ly on the first days of March and September

in each year until the payment. of said principal sum. ' - .
Both the principal of, and interest on, this Bond will bé paid

at the main office of the Bank of America National Trust and

Savings Association, in San Francisco, Californa, or of its sue-.

cessor Trustee, or, at the. option of the registered owner hereof,

said interest will be paid at such other paying agency as may be.
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maintained for the purposc pursuant:to the provisions of the
Thirteenth Supplemental Indenture dated Mareh 1, 1966, herein-
iafter referred to. .

This Bond is one of an authorized issue of Bonds of the Com-
pany, generally known as its First Mortgage Bonds (unlimited in
aggregate principal amount except as otherwise provided in the
Mortgage) of the series and designation indicated on the face
hercof, which issue of Bonds eonsists, or may consist, of one or
more series of varying denominations, dates, maturities, interest
rates and other provisions (as in the Mortgage provided), all
issued under and all equally and ratably secured (except in so far
as a sinking fund established in accordance with the provisions of
the Mortgage may afford additional security for the Bonds of any
specified series) by an Indenture dated as of July 1, 1944, duly

~executed and delivered by the Company to Bank of America
National Trust and Savings Association and William W. Bertram,
as Trustees (herein called the “Indenture”), as. supplemented
by thirteen Supplemental Indentures dated, respectively, June 15,
1946, August 1, 1946, July 1; 1948, May 1, 1950, July 1, 1950, -
‘Mareh 1, 1954, April 1, 1956, May 1, 1958, May 1, 1958, May 1,
1961, September 1, 1962, April 1, 1964 and March 1; 1966 (the
Indenture as-so supplemented being herein called the “Mort-

. gage”), to which Mortgage reference is hereby made for a deserip-

“ tion of the property mortgaged, transferred in trust and pledged
and in which a security interest is‘granted; the nature and extent
of the security; the right and limitations upon such rights of the
bearers or registered owners of said Bonds and coupons, and of
the Trustees and of the Company in.respect to such security; the
terms -and conditions' upon which said Bonds and the coupons
appurtenant thereto are issued and secured, and the terms and
conditions - upon. which additional 'Bonds -may. be issued and
secured, to all of which provisions of the Mortgage the registered
owner of this Bond by his acceptance hereof consents and agrees,
but neither the foregoing reference to the Mortgage nor any pro-
visions of this Bond or of the Mortgage shall affect or impair the
obligation of the Company, which is absolute, unconditional and
unalterable, to pay, at the stated or accelerated maturities herein
provided, the’ principal of and. interest on this Bond ‘as herein
provided. Lo ‘ ;

The Bonds of Series L are subject to redemption prior to
maturity at the option of the Company, as a whole at any time or
in part from time to time, upon. prior notice (unless such notice is
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waived by all Bondholders) given Ly publication at least once each
week for three (3) successive calendar wecks (the first publication
to be not less than thirty (30) days nor more than ninety (90) DiE ’ . i
days prior to the redemption date) in a daily newspaper printed 1 K. B A )'
in the English language and published and of general cireulation : i ‘ o
“in the City and County of San Francisco, State of California, and
if any of the Bonds to be redecmed are in fully registered form,
notice of any such redemption shall be mailed to the registered
owners of such registered Bonds to be redeemed not less than
thirty (30) nor more than sixty (60) days before the redemption
date, in addition. to such notice being given by publication (unless. :
such notice is waived by the holders of all Bonds to be redeemed),
all subject to the conditions and as more fully- set' forth in the.
Mortgage; such redemption to he made upon thé payment (except:
as hereinhelow set forth) of the following percentages of the prin-
cipal amounts of the,Series L Bonds to be redeemed
"If redcemed during:the twelve-month period ending with the
last day of February of the year: ‘ : 2

- Year.. . Percent Year © . Percent . . Year ~Percent

C1971 103.95 1987
"-1978......... 108.75 - 1988.
. 103.65 ° - 1989.

103.35 1990.

103.15 1991.

. 102.95. 1992.

. 10275 0 0 .. 1998
102.55 o 1994

-102.35 1995.
102,15 -~ - 1996..

together in any case with acerued interest to the redemption date. -
~ Notwithstanding the foregoing, the Company shall not have
the right to redeem any of the Bonds of Series L at its option
~ prior to March 1, 1971, as a part of a 1"efundu_1g, or \aptxmpated
refunding, operation by the application, direetly or indirectly, of
money borrowed which shall have an interest cpst to the Compa_ny ‘
(expressed as. o ‘porcentage and caleulated in accordance with
generally accepted “financial ‘prnctige) of less than 5.15% per
annum.. .’ ., S . _ o
Tf this Bond is called for redemption and payment duly pro-
" vided for as specified in the Mortgage, this Bond shall ecase to be
entitled to the lien of the Mortgage from and after the date pay-
ment is so provided and shall cease to bear interest from and after

the date fixed for redemption.
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The Bonds of Series L are entitled to the benefit of the sink-
ing fund provided therefor in the Thirteenth Supplemental Tnden-
ture dated March 1, 1966, and any one or more of the Bonds of
Series L may be redeemed through the operation of the sinking
fund as provided in said Supplemental Indenture and, to the extent
provided in said Supplemental Indenture, are severally subject to
redemption for the sinking fund prior to maturity at the principal
amount thereof, together in any case with interest acerued thercon
to the date of redemption and upon notice given in the manner
above provided. The Bonds of Series L, upon the conditions speci-
fied in said Supplemental Indenture, are also severally subjeet to
redemption through the operation of the Maintenanee and Replace-
ment FFund provided for in the Mortgage at the price at which
Bonds of Series. I may be redeemed for the sinking fund. As
provided in said  Supplemental Indenture, the Bonds of Series L
are also subject to redemption, at the option of the Company, at
any time at the principal amount thereof, togéther in any casé with
accrued interest to the redemption date, with money deposited with
the Trustee in‘connection with the taking, by the exercise of the

- power of eminent domain, of all or a substantial part of the prop-
erties of the Company subject to the lien of the Mortgage as a first
"~ _mortgage, or the sale of such properties to any governmental body
or ageney, or the sale of such properties upon the exercise by any
governmental body or agency of any right which it may have to
designate a purchaser for, or order the sale of said properties, or
_in connection with-any threat or imminence of the foregoing.
" The principal of all Bonds at any.time outstanding under the
Mortgage may be declared, or may become, due and payable in
case of defaults or otherwise, upon the conditions and in the man-
ner and with the effect provided.for in the Mortgage. The holders,
however, of certain specified percentages of the Bonds at the time
outstanding, including in certain cases specified percentages of
Bonds of a particular series, may in the cases, to the extent, and
under the conditions provided for by the Mortgage, waive past
defaults thereunder and the consequences of such defaults.

To the extent permitted and as provided in the Mortgage,.
modifications or alterations of the Mortgage, or of any indenture
supplemental thereto and of the Bonds issued thereunder and of
the rights and obligations of the Company and the rights of the
bearers or registered owners of the Bonds and coupons, may be
made - with the consent of the Company and with the written
approvals or consents -of the bearers or registered owners of not




less than seventy-five per cent (75%) in principal amount of the
Bonds outstanding, and unless all of the Bonds then outstanding
under the Mortgage are affected in the same manner and to the
same extent by such modifieation, with the written approvals or
consents of the bearers or registered owners of not less than
seventy-five per cent (75%) in principal amount of the Bonds of
ench series outstanding, provided, however, that no such aliera-
tion or modifieation shall, without the written approval or consent
of .the bearer or registered owner of any Bond affected thereby
(n) impair or affect the right of such bearer or registered owner
to receive payment of the prineipal of and premium, if any, and
interest on such Bond, on or after the respeetive due dates ex-
pressed.in sueh Bond, or to institute suit for the enforeement of
any such payment on or after such respective dates, (b) permit the
creation of any lien prior to, or on a parity with, the lien of the
Mortgage, or (e) reduce the percentage of the principal amount of
the Bonds upon the consent of hearers or registered owners of
whicl modifications or-alterations may be effected as aforesaid.
The registered owner of any registered Bond or Bonds of
Series L, without: coupons, at his option, may surrender the same

at the main office of the Trustee in San Francisco, California, for .

éaneellation, in exchange for other registered Bonds of Series L,
-without coupons, of higher or lower authorized denominations or
for coupon Series L Bonds having attached thereto all unmatured
coupons of the authorized. denomination but in each case of the
same aggregate prineipal amount, subject to the terms and eondi-
‘tions set.forth in the Thirteenth -Supplemental Indenture dated:
March 1,1966. = - - e P : : :
The Company and the Trustees may deem and treat the person
_jn whose name this Bond is registered as the absolute owner hereof,
for the purpose of receiving payment hereof, and for all other pur-
POses, and shall not be affocted by any notice to the contrary.
No recourse shall be had for the payment of the principal of,
" or the interest on, this Bond, ‘or for any claim based hereon or
 otherwise in respect hereof or of the Mortgage against any pro-
moter, stockholder, divector or officer, past, present or future, of
the Clompany, as such, or of any precedessor or suceessor corpora-
- ‘tion either directly.or through the Company or ‘any sueh predeces-
$OT OT successor corporation, whether for amounts unpaid on stock
subseriptions or by yirtue of any constitution, statute or rule of
- law, or by the enforcement of any assessment or penalty or other-
wise, all such Jiability, whether at common law, in equity, by any

B o reavemmirso
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constitution, statute or otherwise, being hereby expressly waived
and released by every registered owner hercof by the aceeptance of
this Bond and as part of the consideration for the issue hereof, and
being likewise waived and released by the terms of the Mortgage.

This Bond shall not be valid or become obligatory for any pur-
pose until the certificate endorsed hereon shall have been signed by
the Bank of America National Trust and Savings Association, the
corporate Trustee under the Mortgage, or by a successor corporate
Trustee thereunder.

Ix Wirness WaEREOY, CALirorNIA-Paciric Urivities CoMpaNY
has caused this Bond to be signed in its name by its President or
one of its Vice-Presidents, and its.corporate seal to be hereunto
affixed by its'Secretary or one of its Assistant Secretaries,

- Dated:

Cavirornia-Pacirio Urinrrizs CoMrany,

ya

i /ﬁ%%

P;esident E
Attest:

Secretary

FORM OF CORPORATE TRUSTEL’S CERTIFICATE |

This is one of the Bonds, of the series therein designated,
described in the within mentioned Mortgage. <

BAN;{"OF AnERICA NATIONAL Trust
AND SAVINGS ASSOCIATION, | »
. Trustee,

v

By

_Authorized Officer.

Seerton 1.05. . Issue of Series L Bonds. Thé Bonds. of Series L
shall be executed, authenticated and delivered in aceordance with the
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provisions of, and shall in all respects be subject to all of the terms,
conditions and covenants and limitations of, the Mortgage; provided
that $3,000,000 principal amount of Series L Bonds, constituting the
initial issue of such series, shall be executed by the Company and
delivered to the Trustee for authentication and as soon as may be
after the execution of this Thirteenth Supplemental Indenture, either
hefore or after the filing and recording hereof, shall be nuthenticated
and delivered by the Trustee upon compliance by the Company with
the applicable provisions of Article III of the Original Indenture, as
amended. The aggregate principal amount of Bonds of Series L which
may be executed by the Company and authenticated and delivered by
the T'rustee and secured by the Mortgage as from time to time in effect,
is unlimited.

" "ARTICLE 11
- Apprrioxar, Covex ANTS OF THE COMPANY

The Compnnv covenants .and aglees with the 'I‘ru&teea, for the
benefit of the Trustees and the several holders for the time being of
the Bonds of Series L and of the coupom appurtenant thereto, as

~follows:

Secrioxy 2.01 Pay Jmcnt of Series L Bonds. Thut the Compan\'
will, and doés lu.rebv, agree.to pay the prineipal of and interest on all
Bonds of Series Lissued or to be issued under and secured by the Mort-

" gage, as well as all Bonds which may be hereafter issued in ‘exchange.or
substitution therefor, and to perform and fulfill-all the terms, covenants
and conditions of the Mortgage in- respect to the Bonds of Serxes L to
be issued under the Mortgage.” '

Secriox 2.02. Dividend Restrictions. That, s0 lonrr as any Bonds

of Series L shall remain outstanding, it will not (a) declare or pay any

dividends or make any dlstrlbutlon on any shares of any class of its
capital stocl\ (other than dividends payable i in shares of the Company),
or (b) purchase, acquire or otherwise retire for a consideration any
shares of any class of its ‘stock (other than from the proceeds of any
stock ﬁnancmg), 0\cept out of (i) net income of the Company available
for such dividends,. dlstrlbutlon or retirement accmnulated after De-
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cember 31, 1943, plus (ii) $100,000 of surplus accumulated prior to
January 1, 1944, ‘

Net income of the Company for the purpose of this Section 2.02
shall mean the gross earnings of the Company less all proper dedue-
tions for operating expenses, taxes (including income, excess profits and
other taxes, hased on or measured by income), interest charges, current
amortization, and other appropriate items, including charges for cur-

rent repairs and maintenance and charges or provisions for retirement .

and/or depreciation as recorded on the hooks of the Company, plus the
amount of the excess, if any, of an amount equal to twelve and one-
half per cent (12%%) of the total gross operating revenues of the
Company from public utility property (exclusive of revenue from con-
struction and/or the sale of and/or financing in eonnectjon with the sale
of gas or other appliances) from J anuary 1, 1944 up to and including
the end of the month next preceding the month in which a dividend on
shares is to be declared over the sum of (i) charges for ecurrent repairs
and maintenance and. (ii). the actual charges or provisions for retire-
ment and/or deprecidtion as aforesaid, for sueh period,; and otherwise
determined in accordance with such system of accounts as may be pre-
seribed by governmental authorities having jurisdiction in the premises
or in the absence thereof in accordanee with staridard accounting prae-
tice;'provided that in determining the amount of such net income for
the purpose of this Seetion 2.02 no deduction or'adjustment shall be
made for or on account of (a) unamortized deht or stock discount and
‘expense and premiums, redemption preminms and double interest and
financing expenses arising from the issuance of Bonds and other securi-
ties of the Company; (b) profits or losses from sales or,other disposi-
tions of capital assets, or taxes on or in respect of any such profits, or
any change or adjustment in the hook value of, or depreciation or
appreciation of the value of, any assets owned by the Company on
December 31, 1943; (c) any earned surplus adjustment applicable to
any period or periods prior to January 1, 1944; and/or (d) amortiza-

tion of utility plant and/or acquisition adjustment accounts or other .

intangibles,
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Secriox 203, Restriction on Sinking Fund for Future Bonds,

That, so long as any of the Bonds of Series L remain outstanding no
Bonds of any future series will be issued which will be entitled to the
henefit of any sinking fund in respect thereof which will provide for
the retirement in any year prior to 1996 of more than one and one-half
per cent (1155:) of the aggregate principal amount of the Bonds of
such other series (excluding the prineipal amount of any Bonds deliv-
ered pursuant to any provisions of the Mortgage in exchange or sub-
stitution for, or on the transfer of, the whole or any part, as the case
may be,.of any one or more Bonds of the same series).
- Seeriox 2.04. Closing of Series K Bonds. The Company cove-
nants and agrees that it will not provide for the authentication and
delivery of any additional Series K Bonds under the Mortgage, and
the Mortgage is hereby closed to the issuance of any additional Series
K Bonds, provided, however, that nothing herein shall preclude the
“authentication or delivery of Series K Bonds in'licu of other Series K
Bonds pursuant to Section 12.02 of the Original ‘Indenture or Article I
of -the Twelfth Supplemental Indenture. ’

- ARTICLE IIL
- MisceLLaNEOUs ProvVIsIONs o
- Secrrox- 3.01. © Execution, Terms, elc. This instrument. is exe-
cuted and shall be construed. as an’ indenture supplemental to. the
* Original Indenture and shall form a part thereof and, except as modi-
fied ‘and altered by the First, Second, . Third, Fourth; Fifth, Sixth,
Seventh, Ié‘ighth, Ninth, Tenth, Eleventh and Twelfth Supplemental
Indentures and’ this Tllif{eentll Supplemental Indenture, the Original -
Indenture is hereby confirmed. SN A ‘
-~ All terms used in this Thirteenth Supplemental Indenture shall
be taken to have the same meaning as in the Original Indenture, excepi
terms which may be otherwise -expressly’ defined herein and in- cases
"where the context clearly indicates otherwise.- e o
In order to facilitate the filing of this Thirteenth Supplemental
Indenture, the same may bhe executed in several counterparts, each of
which shall be deemed to be an original, and" such- éo’unterparts to-
gether shall be deemed to be one and the same instrument, ‘
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Secrron 3.02.  Application of General Provisions of Original
“Indenture. The provisions of general application in the Original
Indenture shall, subject only to any express provisions of this Thir-
teenth Supplemental Indenture of a contrary effect, be applicable
hereto. .

Secrron 3.03. Trust Indenture Act of 1939. Nothing herein con-
tained shall be deemed or construed to-authorize or permit any hin-
drance or delay in the exercise of any right or rights conferred upon
“or reserved to the Trustees, to the Company, or to the Bondholders
under any provision of the Mortgage or of the Bonds issued thereunder
which would be in conflict with the Trust Indenture Act of 1939 as now
in effect, If and to the extent any provision of this Thirteenth Supple-
mental Indenture limits, qualifies or conflicts with any provision of the
Mortgage required to be included therein by any of Sections 310 to
317, inclusive, of the Trust Indenture Act of 1939, such required pro-
vision shall control, :

Secrion 3.04.  Recitals, All recituls herein are made by the
Companv only and not by :the Trustees and none of the provisions
hereof shall be so construed as to change or modify any of the rights,
immunities or obhgatlons of the 'l‘rustees w1thout thexr written assent
thereto."

Secron 3.05. Dating. Although tlus Thirteenth Supplemental ‘
Indenture is dated for convenience and for the purpose.of reference as
of March 1, 1966, the actual date.or dates of execution by the Company
‘and by the Trustees are as indicated by their respectxve acknowledg
ments hereto attached.

In Wirness WHEREOF CALIEORNIA-PACIFIC Uriuimies Company hus‘
caused this Thirteenth Supplemental Indenture to be signed in its
corporate name, by its President, or a Vice- President, and its corpo-
‘rate seal to be hereunto affixed, and attested by iis Secretary or an
Assistant Secretary, and Biwx or AnEerics NATIONAL TrusT AND
SaviNGs Association, in token of its acceptance of the trusts hereby
created, has caused this Indenture to be signed in its corporate name
by its President or a Vice-President ora Trust Officer and its corpo-
rate seal to be hereunto affixed and attested by its Secretary or an
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Assistant Scerefary, and WiLtian W, Berraan, in token of his aceept-

anee of the trusts herein created has hercunto set his hand and seal,
all as of the day and year first hereinabove written. -

| |

Canronrnia-Pacipio Urirriss CoMpaNy ‘
N AR
4

President

45
Ny b

‘Secretary

S

(Corporate Seal) o
- , Banik or Amrica NaTionar TrusT AND
Saviyes ASSOCIATION Lo

e

Attest:

AgsiStant Secreta%y

ok
RS

| (Corpordte vSeal)‘ v

v

- Willimn \V Bertmxjx

Signéd, Sealed and Delivered_”in ‘the presence of : '
' o ) MM04143,

T LVl

ok
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State of California,
City and County of San Francisco—ss.
On this ALzZ.. day of March, in the year 1966, before me,

y\ﬂ(ﬁm«égz - & Notary Public in and for said State of Californiy,

residing therein, duly eommissioned and sworn, personally appeared

‘B. K. Aupery, known to'me to be the President of CaL1ForRNIA-PACIFIC

Urmiries Compaxy, one of the corporations that executed the within

instrument, and D. M. Prircuzrr, known to me to be Secretary of said

corporation, and known to me to be the persons who excecuted the

within instrument on behalf of said corporation, and acknowledged to

me that such corporation executed the same.

In Wrrness Wrerzor, T have hereunto subseribed my name and
affixed my- official seal at my office in said City and County of San
Franciseo, the day and year in this certificate first ahove written.

L e

Notary Public 4 o
in and for the State of California. -

My commission expires . &

9 1969

T

-

\ T—' TR
i

!

o

o

v Al

iy
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State of California,

City and County of San Franciseo—ss. ' ; - : ;
cm»\ day of March, in the year 1966, before 11\(%0.5&-;\ ! 1 N——— ; BN

e

Cetas, ) , o Notary Public in and for the State of California,
l'osidfn% thereid; duly commissioned and sworn, personally appeared
B KR LAD known to me to be a Trust Officer of Baxk o
Amzrica Narionar Trust a¥p Savixes AssociaTioN, one of the corpo-
rations that executed the within instrwmnent, and ..M. J.BARRETT-- wceerer
known to me to he an Assistant Secretary of said corporation, and
known to me to'be the persons who exceuted the within instrument on
behalf of said corporation, and acknowledged to me that such corpo-
ration executed the same. '

Ix Wirxess Wuzrtow, 1 have hereunto subseribed my name and
affixed my ofiicial seal at my office in said City and County of San
Francisco, the day and year in this certificate first above written.

{Notarial Seal)
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State of California,

City and County of 2 an Francisco—ss.

~. day of March, in the year 1966, hefore me, o

NAZ2%, 8 Notary Public in and for said State of California,

reudmg therein, \duly commissioned and sworn, personally appeared

Winniamn W, BLRTR‘AM, known to me to be the person whose name js

subscribed to the within instrument, and acknowledged to me that he
executed the same,

In Wirness Wagrnkor, I have hercunto subseribed my name and
affixed my official seal at my office in said City and County of San
‘Francisco, the day and year in- thig certificate first above written.

Notary Public \
in and for the State of Culifornia.

My commission cJopuch«Nﬂ..m \a%q

(Notarial Seal)

STATE OF OREGON; COUNTY BF KLAMATH; @i N
Fxled for record. at* requent of _‘_4‘3 2tk .{%pmm&-f] g ﬁﬁ/‘/
.D. 104./ tfiZBclock FM., and
e -.—fst_z. on Page -_?.Q. 3 o
T Y ROGERS ‘County Clerk

= -Zé-ﬁ'-.éizu‘-'




