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SIXTY-FIFTH SUPPLEMENTAL INDENTURE, dated as of Decem-

ber I, 1971, by and between EL PASO NATURAL GAS COMPANY, a

corporation duly crganized and existing under the laws of the State of

Deluware (hereinafter sometimes called the Company), party of the first

part, and MANUFACTURERS HANOVER TRUST COMPANY (formerly

‘ known as Manufacturers Trust Company), a trust compuny duly organized

| and existing under the laws of the State of New York, as Corporate Trustee

under the Mortgage hercinafter mentioned, and T.C. CRANE as successor

Individual Trustee under said Mortgage (said Manufacturers Hanover Trust

Company as Trustee as aforesaid being hereinafter sometimes called the

Corporate Trustee, said T.C. Cranc being hereinafter sometimes called the

Individual Trustee, and said Corporate Trustee and said Individual Trustee,

the address of cach of whom is 40 Wall Street, New York, New York, being

hereinafter sometimes together called the Trustecs), partics of the second
part:

WITNESSETH THAT:

WHEREAS, in order to secure First Mortgage Pipe Line Bonds of the
Company, issuable in serics, the Company has hieretofore made, executed
and delivered its certain Indenture of Mortgage dated as of June 1, 1946
(hereinafter sometimes called the Original Mortgage) and sixty-four inden-
tures supplemental thereto, including a Thirticth Supplemental Indenture
dated December 31, 1959 which, among other things, restated the terms and
provisions of the Original Mortgage as modified by previous supplentental
indentures (the Original Mortgage, us restated by said Thirticth Supplemental
Indenture und as further supplemented and modified by subsequent Supple-
mental Indentures, being hereinafter sometimes called the Mortgage); and

WHEREAS, the amount of First Mortgage Pipe Line Bonds which may
be issued under and sccured by the Mortgage is $1,000,000,000 aggregate
i principal amount at any one time outstanding; and there have heretofore
been issued under the Mortgage from time to time First Mortgage Pipe Line
Bonds, of twenty-five several series, of which $409,223,000 aggregate prin-
cipal amount, ol sixteen several series, remains outstanding on the date of
the exccution and delivery of this Sixty-fifth Supplemental Indenture; and

WHEREAS, the Company desires to modify the Mortgage as hereinufter
sct forth; and

B e e e

WHEREAS, all consents required for the execution and delivery of this
Sixty-fifth Supplemental Indenture and the modification of the Mortgage
effected hereby have been obtained, and the execution, acknowledgnent
and delivery of this Sixty-fifth Supplemental Indenture have been duly
authorized by the Company: and

WHEREAS, the Company desires to make, execute and deliver to the
Trustees, and has requested the Trustees to join in the execution of, a
Supplemental Indenture in the form hereof; and
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WHEREAS, Il conditions and requirements necesg
execution, acknowledgment and delivery or this Sixty-fifty Supplementa
Indenture ang duly and legally to effect the modification of the Mortguge
provided for in this Sixty-firth Supplemental Indcnlurc, and to make the
Mortgage, us supplemented ang modified by (pjg Sixty-fifth Supplementy
Indenture, a valid and binding agreement and’ indentuye of mortgage for the
security of bonds of the Company issued and to be issued thereunder haye
been complied with and/or have been done ang performed;

ary to authorize (he

NOw, THEREFORE, in consideration of the premises and of the sum
of One Dollar 1) lawfup mouney of the Uniteq States of Americy by cach of
the partics hereto to cach of the others in hand paid ang other valuable
considerations duly paid by the Compuny 10 the Trustees at or before the
execution and delivery of these presents, the receipt of yli of which consider-
ations is hereby severally ucknowlcdgcd, and in pursuance of the authority
expressed in the Mortgage, the parties hereto do respectively act ang agree,
and the Company, for itseif, jts succeessors and assigns, docs hereby covenant
and agree to ang with the Trustees, and their successors in trust, for the
benefit of those who hold or who shall hold any of the bonds issued and
outstanding under the Mortgage, as now or hereuftor sitpplemented and

modified, ag hereinarter sct forth:

ARTICLE ONE.
MODIFICATIONS OF THE MORTGAGE,

. Section 1, The penultimate baragraph of Sectjon 1.02 of the Mortgage
is hereby modified by striking al

I of such paragraph and inserting, in lieu
thereof, the following which reads ag follows:

The term “controlled
(other than & subsidiary op
shares of which at the time
election of not less than

Corporation” meyng
an LNG Corporution), at least 50% of the
outstanding having voting power for the
& majority of the board ot‘dircclors, cither
at all times or only so long as no senior class of stock has such power
because of the huppcning of any contingency, js owned directly or

indirectly by the Compzmy and/or one or more of jts subsidiaries or
controlled Cormorations,

any  corporation

Section 2, Section 1,02 of
thereto, immediately following

the Mortgage is further modified by adding
tions as follows:

the definition of “Pacific”, two new definij-

The term “Liquefied Natural Gas Corporation” or “LNG Corpo-
ration™ shaj mean any corporation (or any corporation formed for
thc. burpose of investing ip such LNG Corporation) whose business
activity consists, or ig intended to consist, entirely of one or more of

.the‘ following (plus such other activities of 4 minor nature gs may be
mceidenty| thereto);
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(d) any other fore

(a) the ownership, leasing or operation of seg
(b) the production, supply or transm

(c) the liquefaction of n

-going cryogenic
tankers used for the transportation of liquefied natural gas,
ission of natyra gas for
-going cryogenic tankers,

atural gas for shipment in sea-going

liquefaction and shiipment in sey

cryogenic tankers, or

ign liqueficd natura) gas business activity,

The term “Liquefied Natural Gas Investments” or “LNG Invest-

ments” of the Company or y subsidiary or

or an

amount thereof is to be determined, the

(i} the amount which the Company or 4

(ii)

(iii)

a controlled corporation
at any date as of which the
aggregate of

LNG Corporation shall mean,

subsidiary or g
controlled corporation (limited on a percentage basis to the
Company’s direet or indirect stock interest in such con-
trolled corporation) shall have expended on advances to or
investments in gl LNG Corporations in payment of the
burchase price of stock or other securities or g loans or
advances on open account, less all amounts received by the
Company or g subsidiary or g controlled corporation
(limited on g percentage basis to the Company’s direct or
indirect stock interest in such controlled corporation) in
payment of the principal of any such loans, advances or
securities, or through redemption, sale or other disposition
of any such stock or other securities,

the amount of indebtedness of g LNG Corporations which
the Company or » subsidiary or g controlled corporation or
an LNG Corporation (limited on percentage basis to the
Company’s direct or indirect stock interest in such con-

trolled corporation or such LNG Corporation) shall have
guaranteed,

the amount of obligations of all LNG Corporations under
so-called “through-put” or “takc-or-pay” arrangements,
lease or charter obligations, or other similar arrangements
resulting in the obligation to service indebtedness of
another (but only if such arrangements are used as g means
of financing the purchase or construction of facilities used
in the activities described in clauses (a) (b), (¢) or (d) of
the definition of an LNG Corporation
or a subsidiary or g controlled corporatjon or an LNG
Corporation (limited on 4 percentage basis to the '
Company’s direct or indirect stock interest in such con-

trolled corporation or such LNG Corporation) shalj have
guaranteed, and




Cessary o authorize the
ixty-fifth Supplemnental
ication of the Morigage
iture, and to make the
ixty-fifth Supplemental
ure of mortgage for the
issued thereunder have
rmed;

emises and of the sum
 of America by each of
2id and other valuable
ustees at or before the
f all of which consider-
uance of the authority
ectively act and agree,
, does hereby covenant
ssors in trust, for the
" the bonds issued and
er supplemented and

E.

1.02 of the Mortgage
and inserting, in lieu

NS any corporation
, at least 50% of the
voting power for the
d of directors, either
tock has such power
is owned directly or
of its subsidiaries or

- modified by adding
fic'’, two new defini-

n” or “LNG Corpo-
oration formed for
on) whose business
of one or more of
T nature as may be

the ownership, leasing or operation of sea-going cryogenic
tankers used for the transportation of liquefied natural gas,

the production, supply or transmission of natural gas for
liquefaction and shipment in sea-going cryogenic tankers,
the liquefaction of uatural gas for shipment in sea-going
cryogenic tankers, or

any other foreign liquefied natural gas business activity,

The term “Liquefied Natural Gas Investments” or “LNG Invest-
ments” of the Company or u subsidiary or a controlled corporation
or an LNG Corporation shall mean, at any date as of which the
amount thereof is to be determined, the aggregate of

(i) the amount which the Company or a subsidiary or a

controlled corporation (limited on a percentuge basis to the
Company’s direct or indirect stock interest in such con-
trolled corporation) shall have expended on advances to or
investments in all LNG Corporations in payment of the
purchase price of stock or other securities or s loans or
advances on open account, less all amounts received by the
Company or a subsidiary or a controlled corporation
(limited on a percentage basis to the Company’s direct or
indirect stock interest in such controlled corporation) in
payment of the principal of any such loans, advances or
securilies, or through redemption, sale or other disposition
of any such stock or other securities,

the amount of indebtedness of all LNG Corporations which
the Company or a subsidiary or a controlled corporation or
an LNG Corporation (limited on a percentage basis to the
Company’s direct or indircct stock interest in such con-
trolled corporation or such LNG Corporation) shall have
guaranteed,

the amount of obligations of all LNG Corporations under
so-called  “through-put” or “take-or-pay” arrangements,
lease or charter obligations, or other similar arrangements
resulting in  the obligation to service indebtedness of
another (but only if such arrangements are used as a means
of financing the purchase or construction of facilities used
in the activities described in clauses (a), (b), (¢) or (d) of
the definition of an LNG Corporation) which the Company
or a subsidiary or a controlled corporation or an LNG
Corporation (limited on a percentage basis  to the
Company’s direct or indirect stock interest in such con-
trolled corporation or such LNG Corporation) shall have
guaranteed, and
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o i,

(iv) an amount (to the exte
provisions of clauses (j),
percentage basis, of

nt not included by reas
(i) or (iii) above

on of the
» determineq ona

(a) the arned surplug of all LNG

as of a date within
dctcrmimz(ion of the
and in accorg

Corporation determingg
ninety days of the date of (e
dmount of gych LNG lnvestmens
ance with soung accounting bractice,

the indebtednesg for borrowed money of 4y LNG
Corporations which has not been Blaranteed, loageq or
advanced, directly or indircctly, by the Compzmy ora
subsidiary or i controlled torporation or by one or

more other direey or indirect owners of stock of such
NG Corpomtions,

(b

~

(c) the amount of obligations of LNG Corp
so-called “through-pul" or “t;lkc-or-puy"
lease or charter obligutions, or other similar arrange-
nents resulting in the obligation (g service indebieq.
ness of another, byt only if (j) such arrangements gre

used as a megpg of ﬁnzmcing the purchase Or construc-
tion of facilitics used in the

activitieg described iy
clauses (a), b), (©) or (d) of the definition of an LNG
Corpomtion, and (ij) performance of such obligations
has not been Buaranteed, directly or indircclly, by the
Company or gy subsidiary or a4 controlled corp
or by one

Or more other direct or indirect ow
stock of sych LNG Corporurions, and

(d) the amount of obligations of LNG Corp
leases or charters of facilities used in
described iy clauses (q), (b), (¢) or (d) of ¢
of an LNG Corporation other than amou
by reason of clause (c) above, byt only if
of such leases o charters g not be
directly or indirectly. by one or Mmore
owners of stoek of such LNG Corpor.

the Company or a subsidiary or a
ration,

orations under
zxrr:mgemcnts,

oration
ners of

the activities
he definition
nts included
performance
€N guaranteed,
direct or indirect
ations other than
controlled corpo-

equal in each case

interest in such LNG Corpomtions.

For the burposes of t)ig

include So-called “through-put”

or charter obligntions,

obligation to service
arrangements are

construction of fac

(b), (¢) or (d) of th

to the Compuny's direct or indirect stock
dcﬁnition, the term
and “take-or.
and other similar
indcbtcdness of

“guarantee” shall
pay” arrangements, leage
arrangements resulting in the
another, byt only if such
used as g means of ﬁnuncing the purchase or
ilitics useq in the activities described jn clauses (a),

e definition of an LNG Corporation.
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References o the aggregate amouynt of LN
include, without duph’cutl’on, the LNG Investme
all subsidiun’cs, all controlled

in which they have ap interest,

Section 3. Th
gage is herasp
of clause (d)

e definition of "subsidiary”
Y modified by strik ing

thereof, ang inserting n

in Section 1.02 of the Mort-
the “or" at the end of clause (c) and all
ew clauses (d) ang (e) as follows:

(d) any LNG Corporu!ion, or (¢) any corporation sticeessor
to any Corporation described
clause (d) of this sente
a subsidiary

nee, which prior to such s
as herein defiped.

Section 4. Section 7.07 of the Mortgage is hereby modified by adding a
New paragraph as follows:

The Compuny s,

all cause any LNG Corporation in which the
Company or any subsidiary or controlle

an L
vestment to insure all jtg facilitic inor service facih’ties)
used in the business activitjes d ses (b), (c) and (d) of
the definition of an LNG n 1.02, which are lo-
cated in g country other es of America, by an

escribed in subelyy
Corporation in Sectio
than the United Stat

if such insurance is availab]
developed countries (
agency of the Unjted

as such term g used in any
States Govcrnment) must be s

Section 5, Section 7.08 of the Mortgage is h
the “and" a¢ the end of paragraph (b), by chan

colon at the eng of Paragraph (c}) thereof and b
Paragraphs as follows:

ereby modified by striking
ging the periogd to a semij-
Y adding thereto two new

(d) the agere
any one time exce

8ate amount of LNG Invest
ed the sum of $SO0,000,000;

ments shall not g¢
and

Company nor any subsidiary or controlled
corporation shajj make any direct investment in, or any lease or
charter of, facilities to pe used for any of the purposes €numerated
in baragraphs (a), (b), () or (d) of the definition of an LNG
Corpomtion, nor shall the Company or any subsidiary or
trolled corporation make any investments or advances of the t
described ip (i), (i) or (iii) of the definition of LNG Invest

ypes
ments




cluded by reason of the
above), determined op a

'Corporations determined
lays of the date of the
f such LNG Investments
iccounting practice,

d money of g LNG
N guaranteed, loaned or
, by the Company or 3
Poration or by one or
wners of stock of such

NG Corporations under
-or-pay”’ arrangements,
other similar arrange-
n to service indebted-
such arrangements are
' purchase or construc-
activities described in
definition of an LNG
€ of such obligations

' or indirectly, by the

ontrolled corporation

or indirect owners of

and

5 Corporations under
sed in the activities
(d) of the definition
an amounts included
only if performance
ot been guaranteed,
ore direct or indirect
porations other than
a controlled corpo-

¢t or indirect stock

n-“guarantee” shall
arrangements, lease
nts resulting in the
but only ‘if such
g the purchase or
ibed in clauses (a),
tion.

gage is hereby modified by striking
of clause (d) thereof, and inserting n

new paragraph as follows:

the “and” at the end of p
colon at the end of paragr.
paragraphs as follows:

LNG Investments, however, shall not include
inclusion would result solel
stock interest in Westc

References to the aggregate
include, without duplication,
all subsidiaries, all controlled
in which they have an interest

amount of LNG Investments shall
the LNG Investments of the Company,
corporations and al] LNG Corporations

Section 3, The definition of “subsidiary” in Section 1.02 of the Mort-

the “or" at the end of clause {c} and all
ew clauses {d) and (e) as follows:

(d) any LNG Corporation, or
to any corporation described in ¢l
clause (d) of this sentence, which
a subsidiary as herein defined,

(e) any corporation successor
ause (a), clause (b), clause (¢) or
prior to such succession was not

Section 4. Section 7.07 of the Mortgage is hereby modified by adding a

The Company shall cause any LNG Corporation in which the

Company or any subsidiary or controlled corporation has an LNG [n-
vestment to insure all its facilitics (other than minor service facilities)
used in the business activities described in subclauses (b), (¢) and (d) of
the definition of an LNG Corporation in Section 1.02, which are lo-
cated in a country other than the United States of America, by an
agency of the United States Government against any loss through (i)
inconvcrtibility of funds, (ij) cxpropn’znﬁon, nationalization or confisca-
tion by a foreign government, and (iii) war, revolution or insurrection,
if such insurance is available, provided that such facilities located in less
developed countrics (as such term is used in any classification by an
agency of the United States Government) must be so insured,

Section 5. Section 7.08 of the Mortgage is hereby modified by striking

aragraph (b), by changing the period to a semi-
aph (c} thereof and by adding thereto two new

(d) the aggregate amount of LNG Investmen

ts shall not at
any one time exceed the sum of $500,000,000;

and

y direct investment in, or any lease or

y of the purposes enumerated
in paragraphs (a), (b), (¢) or (d) of the definition of an LNG

Corporation, nor shall the Company or any subsidiary or con-
trolled corporation make any investments or advances of the types
described in (D), (ii) or (iii) of the definition of LNG Investments

o~
e
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Lead

any amount if such
y from the Company’s direct or indirect
oast Transmission Company Limited at August
31, 1971.
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in any company other than an LNG Corporation jf

such invest-
ments or advances are to be use

d for investing in Tacilitics to be
used forany of the purposes cnumerated in paragraphs (a), (b), (c)
or (d) of the definition of ap LNG Corporation.

Section 6. Clauge (A) of the definition
Company” in Section 7.12 of the Mortgag
follows:

of the term *'net earnings of the
e is hereby modified to read as

(A) any interest received by the ¢
debtedness of any subsidiary or controlle
ation may be included in other income
extent that (i) such interest is not in ¢
for interest of such subsidiary or cor
poration, computed in accordance with sound accounting practice, for
the period in respeet of which sueh interest wag paid (after first de-
ducting from sych net earnings available for interest an amount equal to
all interest, if any, accrued for such period on obligations or indebted-
ness of such subsidiary or controlled corporation or LNG Corporatjon
held by others than the Company and ranking prior to or on a parity
with the obligations or indebtedness of such subsidiary or controlled
corporation or LNG Corporation held by the Company in respect of

which such interest Was received) or (i) sucl interest s bropetly capi-
talized by such subsidiary or controlled corporation or LNG Corpora-
tion as interest during construction in accord

ance with sound account-
mg practice; and any dividends receiveq by the Company on stock of
any subsidiarics or controlled corporations or LNG Corporations may

be included in other income of (fe Company only to the extent that
the aggregate amount of such dividends s not in excess of the com-
bined net carnings of all subsidiaries ang controlled corporations and
LNG Corporations applicable to the stock interest of the Company in
such subsidiaries ang controlied corporations and LNG Corporations,
Computed as to eqely subsidiary or controlled corporation or LNG Cor-

poration, in accordance with sound accounting practice, from the date
on which such subsidiary or controlled corporation or LNG Corpory-
tion became 4 subsidijar

Y or controlled corporation or LNG Corporation
to the date of the most recent payment of adividend to the Com
by any subsidiary or controlled corporation or LNG Corporation

ompany on obligations or in-
d corporation or LNG Corpor-
of the Company only to the
Xcess of the net carnings available
1rolled corporation or LNG Cor-

pany
, and
Section 7, Except as h

erein modified, the provisions of the Mortgage
are in all respects confirmed.,

ARTICLE Two.
MlSCELLANEOUS PROVISIONS,
Section 1. Upon the presentation to it for stuch purpose of any of the

esent scries, as defined jn the Mortgage (unless
rovided for in the second paragraph

of this Section), the Corporate Trustee ma

Y cause to be placed upon such
bonds, by stamping, printing or otherwise, t]

e following legend:

“The within-mentioneqd Mortgage has been further supplemented and
madilied by varjous supplemental indentures, to angd including 2
Sixty-fifth Supplemental Indenture, dated gs of December I, 1971.
Additional supplemental indentures, further supplementing and/or
modilying said Mortgage, may be executed, and additional series of
bonds may be created and issued under said Mortgage, without
notation hercon with respect to any such action,”

Unless any such bond be in the modified form provided for in the second
paragraph of this Section, a similar legend may be placed by the Corporate
Trustee upon any bonds of the present series, issued after the execution and
delivery of this Sixty-fifth Supplemental Indenture upon exchange or trans-
fer of or in substitution for other bonds of the same scries.

Upon the written request at any time
present series (whether o not the bonds h

hereinabove in this Section provided for), the Company shail promptly cause
to be prepared and executed and delivered to the Corporate Trustee for
authentication and such Trustee shal] authentica
holder, in exchange for the bonds so he
expense to such holder, new bonds of

appurtenant coupons, if any, as the bonds surrendered in exchange, and in
cither of the forms provided for in the Original Mortgage or the Supple-
mental Indentyre creating such scries, except that said bonds shall be
modified to make appropriate reference to or appropriately reflect the
modifications of e Original Mortgage effected by indentures supplemental
thereto, to and including this Sixty-fifth Supplemental Indenture. When any
bond of any series shall have been authenticated and delivered in the
modified form provided for in this paragraph, all bonds of the same series
thereafter authenticated and delivered by the Corporate Trustee for any
purpose shall likewise be in such modified form,

of any holder of any bonds of the
eld by such holder bear the legend

Scction 2. This Sixty-fifth Supplementa] I
shall be construed s an indenture supplemental
supplemented and/or modified by the First to Sixty
Indentures, inclusive, and ag restated by the Thirt
ture, and shall form 3 part thereof,

Section 3, Al recitations or recitals contained in this Sixty-fifth
Supplemental Indenture, save only the recital herein set forth as to the due
organization of the Corporate Trustee and as to the addresses of the Trustees
set forth in the first paragraph of this Sixty-fifth Supplemental Indenture,
are made by and on behalf of the Company only, and the Trustees, except as
aforesaid, are in no way responsible therefor or for any statement herein
contained. All of the provisions of the Mortgage with respect to the rights,
privileges, immunities, powers and duties of the Trustees, as well as the
provisions of tle Mortgage for the extension of the lien thereof to after-
acquired property, shall be applicable in respect hereof as fully and with like
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poration it such invest-
sling in Lacilities o be
paragraphs (a), (b), (¢)
ion,

N net earnings of the
3y modified to read as

on obligations or ip-
‘tion or LNG Corpor-
Company only to the
et earnings availuble
oration or LNG Cor-
counting practice, for
s paid (after first de-
Ean amount equal to
ligations or indebted-
or LNG Corporation
ior to or on g parity
sidiary or controlled
mpany in respect of
est is properly capi-
ot or LNG Corpora-
with sound account-
dmpany on stock of
5 Corporations may
v to the extent that
excess of the com-
d- corporations. and
of the Company in
LNG Corporations,
ration or LNG Cor-
tice, from the date
Lor LNG Corpora-
r LNG Corporation
d to the Company
v Corporation, and

15 of the Mortgage

0se.0f any of the
Mortgage (uniess
second paragraph

of this Scction), the Corporate Trustee tnay cause to be placed upon siel)
bonds, by stamping, printing or otherwise, the following legend:

“The within-mentioned Mortgage has been further supplemented and
modified by various supplemental indentures, to and inchiding
Sixty-fifth Supplemental Indenture, dated as of December 1, 1971,
Additional supplemental indentures, further supplementing and/or
modifying said Mortgage, may be executed, and additional series of
bonds may be created and ssucd under saih Mortgage, without
notation hereon with respect to any such action.”

Unless any such bond be in the modified form provided for in the second
paragraph of this Section, a similar legend may be placed by the Corporate
Trustee upon any bonds of the present serics, issued after the execution and
delivery of this Sixty-fifth Supplemental Indenture upon exchange or trans-
fer of or in substitution for other bonds of the same series,

Upon the written request at any time of any holder of any bonds of the
bresent serics (whether or not the bonds held by such holder bear the legend
hereinabove in this Section provide for), the Company shall promptly cause
to be prepared and executed and delivered to the Corporate Trustee for
authentication and such Trustee shall authenticate and defiver to such
holder, in exchange for the bonds so held by it, and 3 without charge or
expense to such holder, new bonds of the same series, bearing the same
appurtenant coupons, if any, as the bonds surrendered in exchange, and in
either of the forms provided for in the Original Mortgage or the Supple-
mental Indenture creating such series, except that said bonds shall he
modified to make appropriate reference to or appropriately reflect the
modifications of the Original Mortgage cffected by indentures supplemental
thereto, to and including this Sixty-fifth Suppleniental Indenture. When any
bond of any series shall have been authenticated and defivered in the
madified form provided for in this paragraph, all bonds of the same series
thereafter authenticated and defivered by the Corporate Trustee for any
purpose shall likewise be in such modified form.

Section 2. This Sixty-fifth Supplemental Indenture is executed and
shall be construed as an indenture supplemental to the Original Mortgage as
supplemented and/or maodified by the First to Sixty-fourth Supplemental
Indentures, inclusivi, and as restated by the Thirtieth Supplemental Inden-
ture, and shall form a part thereof,

Section 3. All recitations or recitals contained in' this Sixty-fifth
Supplemental Indenture, save only the recital herein set forth as to the duc
organization of the Corporate Trustee and as to the addresses of the Trustees
set forth in the first paragraph of this Sixty-fifth Supplemental Indenture,
are made by and on behalf of the Company only, and the Trustees, except as
aforesaid, are in no way responsible therefor or for any statement herein
contained, All of the provisions of the Mortgage with respect to the rights,
privileges, immunities, powers and duties of the Trustees, as well as the
provisions of the Mortgage for the extension of the lien thereof to after-
acquired property, shall be applicable in respect hereof as fully and with like
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effect as il set forth herein in full, with such omissions, variations and
insertions, if any, as may be appropriate to make the same conform to this
Sixty-fifth Supplemental Indenture.

Section 4. Although this Sixty-fifth Supplemental Indenture is dated
for convenience and purposes of reference as of December |, 1971, the
actual date or dates of the exccution thereof by the Company and by the

Trustees are g indicated by their respective acknowledgments hereto
annexed,

Section 5. In order to facilitate the recording
fifth Supplemental Indenture, the same may be
parts, each of which shall be taken to be
shall together constitute but oy

and filing of this Sixty-
executed in several counter-
an original, and such counterparts
ne and the same instrument,

Section 6. El Paso Natural Gas Comp
receipt by it of an exccuted counterp
Indenture, and the Trustees hereby ack
executed counterpart of this Sixty-fifth

any hereby acknowledges the
art of this Sixty-fifth Supplemental
nowledge the receipt by them of an
Supplementa] Indenture,

IN WITNESS WHEREOF, EL PASO NATURAL GAS COMPANY has
caused these presents to be signed by its President or a Vice President, and
its corporate seal to be hereunto affixed, and the same to be attested by the
signature of its Secretary or an Assistant Secretary, and MANUFACTURERS
HANOVER TRUST COMPANY hag caused these presents to be executed by
its President or g Vice President or an Assistant Vice President or other duly
authorized officer, and its corporate seal to be hereunto affixed, and the
same to be attested by the signature of one of its Assistant Trust Officers,

and T. C. CRANE has hereunto set his hand and seal, all as of the day and
year first above written.

_—

A

m’_mT o AP ,'L-‘_T:"

A {

MANUFACTURERS HANOVER TRUST COMPANY,

Attest:

Assistant

Signed, ‘sealed, exccuted and a'cknowledgcd by
EL PASO NATURAL GAS COMPANY in
the presence of:

CORPORATE TRUSTEE

— 7 e

Atzeres

By ...

Signed, sealed, executed and acknowledged by
MANUIFACTURERS HANOVER TRUST
COMPANY and by T.C. ¢
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Signed, sealed, exeented and :1bknnwlorigcd by
EL. PASO- NATURAL GAS COMPANY in
the pregence of
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Signed, sealed, executed

and ucknowledged by
MANUFACTURERS HANOVER TRUST

o
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the pe
known to
COMPA NY,

executed sujq instrune
pressed, and

EL PASO NATURAL GAs COMPANY

STATE OF TEXAS

$8.:
COUNTY OF EL PASO

L. JEAN M. CAMI’BELL,
missioned, swomn

4 notary  publjc duly Qualified,
hereby c¢e

id for the County ang State
2Ist day of December, 1971:

and acting in
rtify that, on this

The foregoing instrument wis ucknowlcdgcd before me
ber21, 1973 by W. B. WARREN 46 4 Vice Presideny
NATURAL GAS COMPANY, A Delaware corporation,
corporation.

BEFORE ME, JEAN M. CAMPBELL,
County of El Paso, State of Te
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who executed the
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instrument and the
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instrument o, behalf of saig Corporation, and acknowl-
edged to me that such corporation execugeq the same,

The !brcgoing instrument was ucknowlcdgcd be
ber 21, 1971, by W. B. WARREN 48 a Vice pre
NATURAL GAS COMPANY. @ Delaware

sident of EL PASO
corporation.

corporation, o behalf of the

BEFORE ME personally ¢y
being by me duly sworn, did depose and say th
Crest Drive, E} Paso, Texas: that he
NATURAL GAS COMPANY,
which ¢Xxecuted t}
Corporation; that the se;
that it was g affixed b
and that he signed his n

me W, B, WARREN. to me known, who,

at he resides at 4255 Ridge
is a Vige President of EL PASO
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at he knows the seal of said
is such corporate seal;
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for the
ed W, B, WARREN,

Y3
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my presence on the date aforesaid.
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instrument is the corporate seal of sajd corporati
was sigried and sealed in behalf of said corporatj
of Dircctors, and said W. B. WARREN acknowl
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WARREN, to
did say that he
NY, and that the se
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REOF, I have hereun
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My commission expires June 1, 1973,
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Notary Public in an

My Commissio.
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n Expires June 1, 1973 .

me personally known, who,
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on by authority of its Board
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inty and State aforesaid,
y 1971
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resident of EL PASO
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EN, who, being duly
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ing instrument is the
ument was signed and
ts Board of Directors,
oluntary act and deed.

N, known to me to be
ing instrument, and
0 NATURAL GAS
hat as such officer he
derations therein ex-

Personally appeared before me W. B. WARREN
sworn did say that he, the said W. B. WARREN
PASO NATURAL GAS COMPANY and th
signed in behalf of said corporation by
of Directors and said W. B, WARREN
corporation exccuted the sume,

s who being by me duly
y s a Viee President of EL
at the foregoing instrument was
authority of a resolution of jis Board
duly ucknowledged to me that said

BEFORE ME personally appeared W. B, WA RREN, to me known to be
a Vice President of EL PASO NATURAL GAS COMPANY, the
that executed the within and foregoing instrument, and acknowledged the
suid instrument to be the free and voluntary act and deed of
tion, for the uses and purposes therein mentioned
he was authorized to execute said instrument
corporate seal ol said corporation.

corporation

said corpora-
v and on ouath stated that
and that the seal affixed is the

I certify that said W. B, WARREN signed the foregoing instrament in
my presence on the date aforesaid.

BEFORE ME appeared W. B. WARREN, to me person
being by me duly sworn, did say that he is
NATURAL GAS COMPANY, and that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, and that said instrument
was signed and sealed in behalf of said corporation by authority of its Board
of Directors, and said W. B, WARREN acknowledged said instrument to be
the free act and deed of said corporation.

ally known, who,
a Vice President of EL PASO

IN WITNESS WHEREOF. | have hereunto set my hand and official
notarial seat. this 2|st day of December, 1971,

My commission expires Tune 1, 1973,

b2 Tean M. Campbell 5
Notary Public in and for EI Paso County, Téxas
My Commission Expires June 1, 1973
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(Arizona)
(Colorado)
(Kansas)
(New Mexico)
(Oklahoma)

(ldiho)

(New York)

(Oregon)

(Texas)

CORPORATE TRUSTEE
STATE OF NEW YORK 0

[
COUNTY OF NEW YORK ]
I, KATHLEEN COSTINE, a notary

sioned, sworn and acting in and for the
hereby certity that, on this 13th day of Junu

public duly qualified commis-
County and State aforesaid,
ary, 1973;

The foregoing  instrument was - acknowledged  before me  this
January 13, 1972 by F. A. BONNER, Assistant Viee President of
MANUFACTURERS HANOVER TRUST COMPANY, Trustee,

BEFORE ML, KATHLEEN COSTINE, 4 notary publijc
County of New York, State of New York, personally appeared F, A,
BONNER, known to me to be an Assistant Viee President of MANUFAC-
TURERS HANOVER TRUST COMPANY, the corpor
the above instrument and
behalf of sajd corporation, u
executed the same,

in and for the

ation that executed
xecuted the instrument on
d to me that such corporation

the person who ¢
nd acknowledge

BEFORE ME personally came F, A, BONNER, to me known, who,
being by me duly sworn, did despose and say that he resides at 128
Vineyard Road, Huntington, New York; that he js an Assistant Vice Pres-
ident of MANUFACTURERS HANOVER TRUST COMPANY, one of the
corporations described in and which executed the foregoing instrument
that he knows the seal of said corporation; that the sea) affixed to suig
instrument is such torporate seal; that it was so affixed by authority of
the Board of Directors of said corporation; and that he signed his name
thereto by like authority.

Personally appeared before me F, A, BONNER, who, being duly
sworn, did say that e is

an Assistant Viee President of MANUFAC-
TURERS HANOVER TRUST COMPANY and that the seal affixed to the
foregoing instrument is the corporate seal of spid corporation and that sajd
instrument was signed and  scaled in behalf of said corporation by

authority of its Bourd of Directors, angd that he acknowledged said instru-
ment to be jts voluntary act ung deed.

* BEFORE ME persomally appeared F, A, BONNER, known to me to
be the person whose name s subscribed to the foregoing instrument, and
known to me to be an Assistant Vice President of M/\NUFACTURERS
HANOQVER TRUST COMPANY, & corporation, and acknowledged to me
that us such offjcer he executed said instrument for the purposes and

considerations  therein expressed, and as the act and deed of saigd
corporation.

Personally appeared before me 7. A, BONNER, who be{ng by me
duly sworn did say that he, the said F. A. BONNER, is an Assistant Vice
President of MANUFACTURERS HANOVER TRUST COMPANY and
that the foregoing instrument was signed in behalf of said corporation by
authority of u resolution of its Board of Directors and said F. A,
BONNER duly iacknowledged to me that said corporation executed the
same,

BEFORE ME personally appeared F. A, BONNER, 10 me known to
be an Assistant Vice President of MANUFACTURERS HANOVER TRUST
COMPANY, the corporation that cxecuted the within and foregoing instru-
ment, and acknowledged the said instrument to be the free and voluntary
act and deed of said corporation, for the uses and purposes therein men-
tioned, and on oath stated that e was authorized to execute said instru-
ment and that the seal affixed is the corporate seal of sajd corporation.

Feertify that said F. A, BONNER signed the foregoing instrument in
my presence on the date aforesaid.,

BETFORE ME appeared . A, BONNER, to me personally known,
who, being by me duly sworn, did say that he is an Assistant Vice Pres-
ident of MANUFACTURERS HANOVER TRUST COMPANY, and that
the seal affixed to the foregoing instrument is the corporate seal of said
corporation, and that said instrument was signed and sealed in b‘chalf of
said corporation by authority of its Board of Directors, and said F. A,
BONNER acknowledged said instrument to be the free act and deed of
said corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand and official
notarial seal, this 13th day of January, 1672,

My commission expires March 30, 1972.

Kathleen Costine
Notary Public, State of New York
No. 31-5832352-New York
Qualified in New York County
Certificate filed in New York County
Commission expires March 30, 1972
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IN WITNESS WHEREOF, 1 have hereunto set my hand and official
notarial seal, this 13th day of January, 1972,

INDIVIDUAL TRUSTEE My Commission cxpires March 30, 1972,

STATE OF NEW YORK

COUNTY OF NEW YORK

Kathleen Costine

I, KATHLEEN COSTINE, 4 notary public duly qualified, commis- . Not?ry;’rl;lgcs.zs;;x;cﬁrh';v;&ork
. : ‘ i ‘ . - ~INCW
sioned, sworn ang acting in and for the County und State aloresaid, QL;}iricdinNchkaoumy
hereby certify that, on this 13th day of January, 1972, Corppaedinlew York oty

ol : Commission expires March 30,1972
tizona

(Colorado) . . . . ,
(Kansas) The foregoing mstrument  wyg acknowledged before  me this

(New Mexico) anu; 2 . C. T stee.

(ot—mhumu) January 13, 197 by T.C CRANE, Trustee

(Idaho) BEFORE ME, KATHLEEN COSTINE, 4 notary public in and for the
County of New York, State of New York, personally appeared T, C.
CRANE, known to me to be the person whose name s subscribed 1o the
within inslrunwn!, and ucknowlcdgcd to me that he executed tie same,

(New York) BEFORE ME personally came T, ¢, CRANE, to me known, and known
to me to be the individual described in ang who executed the foregoing
instrument, and acknowledged to me that he executed the same,

(Orcgon) Personally appeared before me the above named T. C, CRANE and
acknowledged the foregoing instrument to be his voluntary act and deed.,

(Texas) BEFORE ME bersonally appeared T, . CRANE, Trustee, known to me
to be the person whose name js subscribed to the foregoing instrument, and
acknowledged to me that he executed said instrument for the purposes and
considerations therejp txpressed, and in the capacity thercin stated,

(Utah) Pcrsonaliy appeared before me T.C. CRANE, the signer of the above
instrument, who duly acknowledged to me that he executed the same,

(Washington) On this day personally appeared beforeme T, C. CRANE, to me known
to be the individya] described in and who executed the within and foregoing
instrument, gnd acknowledged that he signed the same as his free and
voluntary act and deed, for the uses and purposes therein mentioned,

I certify that said T. C. CRANE signed the foregoing instrument in my
presence on the date aforesaid,

(Wyoming) BEFORE ME personally appegred T, C. CRANE, to me known to be
the person described in ang who executed the foregoing instrument, ang
acknowledged that he executed the same as hig free act and deed.
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IN WITNESS WHEREOF, | have hercunto set my hand and official
notarial seal, this 13th day of January, 1972,

My Commission expires March 30, 1972,

/s / .

Y, :.-,:—’ / / o
9({ '/ZKL"'V’L"O
Kathleen Costine
Notary Public, State of New York
No, 31-5832352-New York
Quatified in New York County
Certificate filed in New York County
Commission expires March 30, 1972
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AFFIDAVIT MADE PURSUANT TO SECTION 35.03
VERNON’S BUSINESS AND COMMERCE CODE
OF THE STATE OF TEXAS

STATE OF TEXAS
COUNTY OF EL PASO

Before me, the undersigned authority, on this day personally appeared
W. B. WARREN, affiant, who, being duly sworn on his oath says:

(1) that he is g Vice President of EL PASO NA.TURAL GAS
COMPANY:;

(2) that the above and foregoing Sixty-fifth Supplementa] Indenture
to which this affidavit is annexed s an indenture which by its terms subjects
to the lien thereor property to be acquired by suid Company subsequent to
the execution by it of said Indenture; and

(3) that said EL PASO NATURAL GAS COMPANY, which executed
the foregoing Sixty-fifth Supplementa} Indenture, owns and operates in
the State of Texas pipelines for the transportation or sale of natural gas to
other pipeline companies, or to local distribution systems, or to municipal-
ities, or to industrial consumers, and is one of the corporations referred to i
Section 35.01, Vernon’'s Business and Commerce Code of the State of Texas,

WITNESS my hand and the sea} of said E SQ NATURAL GAS
COMPANY, this 215t day of December, 1971,

Vice President ;)f.E'l .P.a'so
Natural Gas Company

S'ixbscribe(l and sworn to before me by sajd W..B. WARREN, this
21st day of December, 1971, ¢ certify which witness my hand and seal of
office.

Jean M, Campbell
Notary Public in and for El Paso County, Texas
My Commission Expires June 1, 1973

STATE OF OREGON,
County of Klamath [ ss.

Filed ‘for record rsquest of:
.D‘g,ui.es,...B.igg§4~..S_EZ'-'..‘?.}.'..GE 2. St

.M. and
Mortgages

Clerk

Deputy,




