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THIS IS A SECURITY AGREEMENT AND A CHATTEL MORTGAGE AS WELL AS
A MORTGAGE UPON REAL ESTATE AND OTHER PROPERTY,

THIS TWENTY-TIIIRD SUPPLEMENTAL INDENTURE,
dated for convenience as of March 1, 1976, althongh executed and
delivered at a different date, hetween Cavrrornia-Pacirie UniLiTies
Compaxy (formerly known as Southern Oregon Gas Corporation,
suceessor by statutory merger to Needles Gas and Eleetrie Com-
pany, a California corporation, Weaverville Kleetrie Company, a
California corporation, California Utilitics Company, a Cualifornia
corporation, and Southern Utah Power Company, a Utal corpora-
tion), a corporation duly organized and existing under and by vir-
tue of the laws of the State of California (hercinafter called the
“Company”’), party of the first part, and Baxx or AMerica Nariovarn
TrusT AND SAvINGS AssOCIATION, a national banking association duly
organized and existing under and by virtue of the laws of the United
States (hercinafter called the “Trustee” or the “Corporate Trus-
tee”), and M. J. Barrerr, of Santa Clara County, California (here-
inafter called “Co-Trustee” or “individual Trustee’—the Corporate
Trustee and individual Trustee being hereinaflter sometimes collec-
tively called the “Trustees”), parties of the second part;

Wirereas, the Company heretofore duly executed and delivered
to Bank of America National Trust and Savings Association and
William C. Koenig, as Trustees, its First Mortgage Indenture, dated
as of July 1, 1944, covering all property then owned or thercafter
acquired by the Company (other than certain property therein ex-
pressly excepted and excluded from the lier and operation thereof)
for the purpose, among other things, of securing an authorized is-
sue of bonds of the Company gencrally known as First Mortgage
Bonds issuable thereunder in one or more series (said First Mort-
gage Indenture, dated as of July 1, 1944, being hereinafter called
the “Original Indenture” and such bonds of the Company issued
thereander being hercinafter called the “Bonds”);

Wregreas, on May 1, 1970, William W. Bertram (successor to
William C. Koenig as Co-Trustee under the Original Indenture),
resigned, and the Company and Bank of America National Trust
and Savings Association, Trustee, in accordance with the provisions
of §15.20 of the Original Indenture, accepted such resignation and
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appointed M. J. Barrett as successor Co-Trustee thercunder, and
M. J. Barrett is now the qualified and acting Co-Trustee there-
under; and

WHEREAS, pursuant to and in conformity with the terms and con-
ditions of the Original Indeuture and with the consent of the holders
of more than seventy-five percent (759¢) of the principal amount
of the Bonds then outstanding under the Original Tndenture given
by instruments in writing in a form approved by the Trustee and
signed by such holders and filed with the Trustce, the Company
and the Trustees heretofore executed a First Supplemental Inden-
ture, dated as of June 15, 1946, a Second Supplemental Indenture,
dated as of August 1, 1946, a Fourth Supplemental Indenture, dated
as of May 1, 1950, and a Twenty-Sccond Supplemental Tndenture
dated as of January 1, 1975, supplementing and modifying the Origi-
nal Indenture; and pursuant to and in conformity with the ferms
and conditions of the Original Indenture, the Company and the
Trustees heretofore executed a Third Supplemental 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 Morigage Bonds,
Series C, 314%, due July 1, 1978”, a Filth Supplemental Indenture,
dated as of July 1, 1950, prescribing the form or forms of a new
series of Bonds of the Company to bhe designated “First Mortgage
Bonds, Series D, 314 %, due July 1, 1980”, a Sixth Supplemental
Indenture dated as of March 1, 1954, preseribing the form or forms
of a new series of Bonds of the Company to be designated “First
Mortgage Bonds, Series B, 4%, due Jamuary 1, 1984”, a Seventh
Supplemental Indenture, dated as of April 1, 1956, preseribing the
form or forms of a new series of Bonds of the Company to be des-
ignated “F'irst Mortgage Bonds, Series F, 334%, due April 1, 1986",
an Eighth Supplemental Indenture, dated as of May 1, 1958, pre-
scribing the form or forms of a new series of Bonds of the Company
to be designated “First Mortgage Bonds, Series G, 4%, due May 1,
1986”, a Ninth Supplemental 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 I,
484 %, due May 1, 1986", a Tenth Supplemental Indenture, dated as
of May 1, 1961, prescribing the form or forms of a new series of
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Bonds of the Company to he designated “Fige
Series T, 5%, due May 1, 19917, an Fleventh §

ture, dated as of Septemhber 1, 1962, ])I‘uscrihi

of a new series of Bonds of the Company to § _
Mortgage Bonds, Series JJ, 4755, due Septemhel )
Supplemental Tndenture, dated ax of April 1, 3
form or forms of a new scries of Bonds of§
designated “First Mortgage Bonds, Series K, B8
1994”, a Thirteentli Supplemental Tndenture,
1966, preseribing the form or forms of a ne
the Company to be designated “First Morigajae
5.15%, due March 1, 19967, a Fourteenth Suppes
dated as of March 1, 1967, prescribing the fory
series of Bonds of the Company to be designa
Bonds, Series M, 635%, due March 1, 19977,
mental Indenture, dated as of November 1, 1
form or forms of a new series of Donds of th
ignated “First Mortgage Bonds, Series N, 614
19977, a Sixteenth Supplemental Indenture, de
1969, preseribing the form or forms of a new soff .
Company to he designated “First Mortgage Do o
due Mareh 1, 19997, a Sceventeenth Supplement
as of June 1, 1970, prescribing the form or foj
of Bonds of the Company to he designated “ 1%
Series P, 9% %, due June 1, 2000”, an Ilightee
denture, dated as of Janunary 1, 1971, prescribin
of a new series of Bonds of the Company to HE
Mortgage Bonds, Series Q, 6149, due Decemb
teenth Supplemental Indenture, dated as of Sep
seribing the form or forms of a new series of Bo
to be designated “First Mortgage Bonds, Serieg
tember 1, 1995, a Twentieth Supplemental Ind
April 1, 1972, preseribing the form or forms}
Bonds of the Company to be designated “Firs
Series §, 8%, due April 1, 2002" and a Twenty
Indenture, dated as of April 1, 1973, preseribing :
of a new series of Bonds of the Company to 4
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Bonds of the Company to he designaied “First Morigage Bonds,
Series T, 5%, due May 1, 19917, an Eleventh Supplemental Tnden-
ture, dated as of September 1, 1962, preseribing the form or forms
of a new serics of Bonds of the Company to he designated “IFirst
Mortgage Bonds, Series J, 47%%, due September 1, 19927, a Twelfth
Supplemental Tndenture, dated as of April 1, 1964, preseribing the
form or forms of a new series of Bonds of the Company to be
designated *“IFirst Mortgage Bonds, Scries K, 4.65%, due April 1,
1994”7, a Thirteenth Supplemental Indenture, dated as of March 1,
1966, preseribing the form or forms of a new scries of Bonds of
the Company to be designated “First Mortgage Donds, Series 1,
5.15%, due March 1, 1996”, a Fourteenth Supplemental Indenture,
dated as of March 1, 1967, preseribing the form or forms of a new
series of Bonds of the Company to be designated “First Mortgage
Bonds, Series M, 634%, due March 1, 19977, a TFifteenth Supple-
mental Indenture, dated as of November 1, 1967, prescribing the
form or forms of a new series of Bonds of the Company to be des-
ignated “First Mortgage Bonds, Series N, (14%, due November 1,
19977, a Sixteenth Supplemental Indenture, dated as of March 1,
1969, prescribing the form or forms of a new series of Bonds of the
Company to be designated “First Mortgage Bonds, Series O, 714%,
due March 1, 18997, a Seventeenth Supplemental Indenture, dated
as of June 1, 1970, prescribing the form or forms of a new series
of Bonds of the Company to he designated “First Mortgage Bonds,
Series P, 9%, %, due June 1, 2000”, an Iighteenth Supplemental In-
denture, dated as of January 1, 1971, prescribing the form or forms
of a new series of Bonds of the Company to be designated “First
Mortgage Bonds, Series Q, 614%, due December 31, 19857, a Nine-
teenth Supplemental Indenture, dated as of September 1, 1971, pre-
scribing the form or forms of a new series of Bonds of the Company
to be designated “First Mortgage Bonds, Series R, 8% %, due Sep-
tember 1, 1995, a Twentieth Supplemental Indenture, dated as of
April 1, 1972, prescribing the form or forms of a mnew series of
Bonds of the Company to be designated “¥irst Mortgage Bonds,
Series S, 8%, due April 1, 2002” and a Twenty-First Supplemental
Indenture, dated as of April 1, 1973, prescribing the form or forms
of a new series of Bonds of the Company to be designated “First
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Mortgage Bonds, Series T, 7.95%, due April 1, 2003” (which Original
Indenture, as supplemented and modified by the First, Socond, Third,
Fourth, Fifth, Sixth, Seventh, Kighth, Ninth, Tenth, Eleventh,
Twelfth, Thirteenth, Fourteenth, Fifteenth, Sixteenth, Seventeenth,
Eighteenth, Nineteenth, Twentieth, Twenty-First and Twenty-Second
Supplemental Tndentures, is hereinafter ealled the “Mortgage”) ; and

WaEereas, there are now issued and outstanding under the Origi-
nal Indenture $36,793,700 principal amount of First Mortgage Bonds
of the Company, consisting of $750,000 Series C Bonds, 316%, due
July 1, 1978, $975,000 Series D Bonds, 314%, due July 1, 1980,
$2,000,000 Series  Bonds, 4%, due January 1, 1984, $1,500,000 Se-
ries F' Bonds, 3%%, due April 1, 1986, $1,128,000 Serics G Bonds,
4%, due May 1, 1986, $1,305,000 Serics I Bonds, 43 %, due May 1,
1986, $2,000,000 Series I Bonds, 5%, due May 1, 1991, $2,000,000
Series J Bonds, 4% %, due September 1, 1992, $2,000,000 Scries K
Bonds, 4.65%, due April 1, 1994; $3,000,000 Series L Bonds, 5.15%,
due March 1, 1996, $3,000,000 Series M Bonds, 634 %, due March 1,
1997, $3,000,000 Series N Bonds, 614%, due November 1, 1997,
$1,500,000 Series O Bonds, 714%, due March 1, 1999, $3,000,000
Series P Bonds, 93, %, due June 1, 2000, $635,700 Scries Q Bonds,
615 %, duc December 31, 1985, $3,000,000 Series R Bonds, $% %, due
September 1, 1995, $3,000,000. Series S Bonds, 85, due April 1,
2002 and $3,000,000 Series T Bonds, 7.95%, due April 1, 2003; and

WaEReas, Section 2.03 of the Original Indenture provides that
any series of Bonds, other than Bonds of Series A, may be estab-
lished 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 executed by the Company and the Trustees and deliv-
ered to the Trustecs 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

WaEreas, the Board of Directors of the Company, pursuant to
the provisions of the Mortgage, by a resolution duly adopted by it,
has established three new series of Bonds to be designated, respee-
tively, “First Mortgage Bonds, Series U, 4.85%, due April 1, 1989,”
“First Mortgage Bonds, Series V, 7% %, due March 1, 1994”, and
“First Mortgage Bonds, Series W, 974%, duve January 1, 1996” (such
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new series of Bonds being hereinafter sometin

“New Series of Bonds” or “Bonds of the {i :
respective new seriex of Bonds being hereinafyg
“PBonds of Scries U, Vor W" or “Seriex U, § Lo
has authorized the execution and delivery off
Supplemental Indenture: and

Wierras, all acts and proceedings requir
Articles of Tneorporation and By-Laws of the
all actions requisite on the part of the stockh
officers necessary to make the New Series of B
by the Company, authenticated and deliver
Trustee and duly iszued, the valid, hinding and
the Company, and to constitute this Twenty.
Indenture a valid, binding and legal instrumen
the Bonds in accordance with their, and its, te
and performed; and the execution and delivery ¢
Supplemental Indenture has been duly autho
governmental authorities having jurizdiction i
in all other respects;

Now, Tuererore, Tnis Twexty-THirD Supry
WITNESSETH :

That, in order to secure the payment of
interest on, all Bonds at any time issued and o
Mortgage according to their tenor, purport and ¢
cifically but without limitation the New Series of
pursuant to the Mortgage, and to secure the
servance of all the covenants and conditions id
tained, and to determine the terms and conditiog
to which the New Series of Bonds are, and are
and held, and for and in consideration of the 3
mutual covenants herein contained and of the 14
ance of the Bonds by the holders thereof and}
Dollar ($1.00), lawful money of the United Staf
paid to the Company by the Trustees at or hefollk
delivery hercof, and for other valuable consid
whereof is hereby acknowledged, the Company

livered this Twenty-Third Supplemental Indentufie "
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new scries of Bonds heing hereinafter sometimes collectively called
“New Series of Bonds” or “Bonds of the New Series”, and the
respective new series of Bonds heing hereinafter sometimes called
“Bonds of Series U, V or W” or “Series U, Vor W Bonds") and
has authorized the exceniion and delivery of this Twenty-Third
Supplemental Indenture: and

Wiarneas, all acts and proceedings required by law and by the
Articles of Tneorporation and By-Laws of the Company, including
all netions requisite on the part of the stockholders, directors and
officers necessary to make the New Series of Bonds, when exceuted
by the Company, authenticated and delivered by the Corporate
Trustee and duly issued, the valid, binding and legal obligations of
the Company, and to constitute this 'T'wenty-Third Supplemental
Tndenture 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 execution and delivery of this Twenty-Third
Supplemental Indenture has been duly authorized by all requisite
governmental authorities having jurisdietion in the premises and
in all other respects;

Now, Turrerore, Tris Twixty-THmD SUPPLEMENTAL INDENTURE
WITNESSETH |

That, in order to sccurc the payment of the principal of, and
interest on, all Bonds at any time issucd and outstanding under the
Mortgage according to their tenor, purport and effeet, including spe-
cifically but without limitation the New Series of Bonds to be issued
pursuant to the Mortgage, and to sccure the performance and ob-
sorvance of all the covenants and conditions in the Mortgage con-
tained, and to determine the terms and conditions upon and subject
to which the New Series of Bonds are, and are to be, issued, secured
and held, and for and in consideration of the premises and of the
mutual covenants herein contained and of the purchase and accept-
ance of the Bonds by the holders thereof and of the sum of One
Dollar ($1.00), lawful money of the United States of America, duly
paid to the Company by the Trustees at or hefore the ensealing and
delivery hereof, and for other valuable consideration, the receipt
whereof is hereby acknowledged, the Company has exccuted and de-
livered this Twenty-Third Supplemental Indenture and has granted,
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bargained, sold, aliened, remised, released, conveyed, assigned, trans-
ferred, mortgaged, pledged, set over and confirmed, and by these
presents does grant, hargain, 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
Savings Association and M. J. Barrett, 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, character and description and wheresoever situate,
including all proceeds and products thereof, which is now owned or
held by the Company, including, without limiting the gencrality of
the foregoing, the following deseribed property:

Part I
CLAUSE FIRST

All hydro, steam and diesel electric generating plants and all
electrical transmission and distributing systems, and all gas manu-
facturing 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
acquired by the Company and all accessions and future additions to,
and extensions 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 acquired 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 connection with any such plant or system hercinabove de-
seribed, mentioned or referred to.

CLAUSE SECOND
All lands, water rights and all other real property acquired by
the Companyjsince the execution and delivery of the Twenty-First
Supplemental Indenture and now owned or held by it, and all inter-
est therein held or hereafter acquired by the Company, including :

REAL PROPERTY IN THE STATE OF CALIFORNIA

1. That certain piece, parcel or tract of land situate, lying and
being in the County of El Dorado, State of California, described as
follows:

)
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Lot 1, Block 3, as =aid lot and block are showy
of Tamarack Subdivision filed in the office
corder of =aid County on February 11, 194
Map No. 35.

2. That certain piece, pareel or tract of lan

being in the County of San Bernardino, State of (§

as follows: ]

Lots 13, 14, 15, 16 and 17, Block 6, McWi

Town of Needles, in the City of Needles, G
nardino, State of California, as recorded in
page 17, records of San Bernardino Coun

Excepting therefrom the Northeast 60 feet
and the Northeast 60 feet of the Northwest

Also excepting the Southeasterly 5 feet of

REAL PROPERTY IN THE STATE OF

1. That certain piece, parcel or tract of land

being in the County of Clark, State of Nevada, dé

That portion of the Northeast Quarter (
17, Township 22 South, Range 63 East, M.
Henderson, County of Clark, State of Net
follows:

Commencing at the Northeast (NE) ¢

tion 17; ) 3
Thence South 00°06’30” West 1,320.25 feg
(SE) corner of the Northeast Quarter (]
Quarter (NE 1) of Section 17; L
Thence South 89°4930” West 150.00 fee 8
of beginning;
Thenee continuing South 89°49/30” Wesl
Thence North 00°06'21” East 330.05 feet; #8
Thence North 89°49'23” East 180.16 feet;¥

Thence South 00°06'26” West 330.06 fee :
of beginning.
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Tot 1, Block 3, as said lot and block are shown on the Official Map
of Tamarack Subdivision filed in the office of the County Re-
corder of said County on February 11, 1946, in Map Book A,
Map No. 35,

9. That certain piece, parcel or tract of land sitnate, lying and
. being in the County of San Bernardino, State of California, described
as follows:

Tots 13, 14, 15, 16 and 17, Block 6, MeWilliams Survey of the
; Town of Needles, in the City of Needles, County of San Ber-
nardino, State of California, as recorded in Book 13 of Maps,
page 17, records of San Bernardino County, California.

Fxcepting therefrom the Northeast 60 feot of Lots 13 and 14
and the Northeast 60 feet of the Northwest 20 feet of Lot 15.

Also excepting the Southeasterly 5 feet of Lot 17.

REAL PROPERTY IN THE STATE OF NEVADA

1. That certain piece, pareel or tract of land situate, lying and
being in the County of Clark, State of Nevada, deseribed as follows:

That portion of the Northeast Quarter (NE 1) of Section
17, Township 22 South, Range 63 ast, M.D.M,, in the City of
Henderson, County of Clark, State of Nevada, described as
follows:

Commencing at the Northeast '(NE) corner of said Sec-
tion 17;
Thenee South 00°06'30” West 1,320.25 feet to the Southeast
(SE) corner of the Northeast Quarter (NE 14), Northeast
Quarter (NE 14) of Seetion 17;
Thence South 89°49'30” West 150.00 feet to the true point
of beginning;
Thenee continuing South 89°49'30” West 180.15 feet;
) Thence North 00°06'21” East 330.05 feet;
Thence North 89°49'23” East 180.16 feet;
Thence South 00°06'26” West 330.06 feet to the true point
of beginning.
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Reserving therefrom casements for road and ufility purposes over

the southerly 30 fect thereof, and the northerly 30 feet thercof,

2. That certain picee, parcel or tract of land sitnate, lying and

being in the County of Clark, State of Nevada, deseribed as follows:
The Bast Sixty (60) fect of the Southwost Quarfer (SW 1) of
the Southeast Quarter (SE 14) of the Northeast Quarter (NR
14) of the Northeast Quarter (NE 14) of Secction 17, Township
22 South, Range 63 Bast, M.D.M.

Excepting therefrom the Southerly 30 feet thercof as reserved
in the Deed recorded April 29, 1963 in Book 441 of Official
Records as Document No., 350307, for road and utility purposes.

3. That certain piece, parcel or tract of land situate, lying and
being in the County of Elko, State of Nevada, deseribed as follows:

A parcel of land located in the SEYNW1,; of Secetion 25,
Township 32 North, Range 59 East, MDB&M., more partien-
larly deseribed as follows:

Beginning at Corner No. 1, a point on the north line of
said SENW1, of Section 25, Township 32 North,
Range 59 East, MDB&M., and also a point on the westerly
right of way of Nevada State Highway 11, from which the
northwest corner of said Section 25 bears N.57°36/09” W,
a distance of 2472.84 feet, theuce 8.7°35'36” W. (said bear-
ing also shown as 8.7°3157"W.) a distance of 100.00 feet
along said westerly Right of Way line to Corner No. 2,
thence $.89°58'31”W., a distance of 150.00 feet to Cor-
ner No. 3, thence N.7°35'36"K., a distance of 100.00 feet
to Corner No. 4, a point on the said north line of the
SEY;NW1 of Scetion 23, Township 32 North, Range 59
Bast, MDB&M., thence N.89°58'31”E., a distance of 150.00
feet to Corner No. 1, the point of beginning.

4. That certain piece, parcel or tract of land situate, lying and
being in the County of Humboldt, State of Nevada, described as fol-
lows:

A piece or parcel of land situate in the southeast quarter
of Section 29, Township 36 North, Range 38 East, Mount

(e e 0
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Diablo Base and Meridian, more puarticulgs
follows: g
Commencing at Southeast corner of suid §8
North 68704 West, a distance of 1,185.288
point of beginning of the parcel of land e

thenee South 53704 West, a distance of X

South 36°56’ East, a distance of 208.71
93°04 EKast, a distance of 208.71 feet: th
West, a distance of 208.71 feet to the p

REATL PROPERTY IN TIIFE, STATE OF §

1. That certain picce, pareel or tract of land
being in the County of Douglas, State of Ore
follows:

Lots 1 and 2, Block 2, Plat of Myrtle Creek)
Myrtle Creek, Douglas County, Oregon. Lixeep
following:

Beginning at the most easterly corner o
Town of Myrtle Creek, thence southwest
the southeasterly line of said Lot 1 and
right of way line of Second Street; thence
feet parallel to the northeasterly line of

Block 2, to the northwesterly line of sals

northeasterly 40 feet along said northwestd
to the most northerly corner of said Lot B
easterly 100 feet along the northeasterly lig
and 1, Block 2, to the point of beginning.

2. That certain picce, parecl or traet of land ,
heing in the County of Douglas, State of Oregon, desdii

Beginning at a point on the easterly right of

Pacific Highway U. 8. 99, said point marked byQie

and bears South 732.60 feet and N. 51°25 W)
the 14 corner between Sections 11 and 14 of To
Range 5 West, Willamette Meridian, Douglas

thence running $.38°35" W. 78.70 feet along said g
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Diablo Base and Meridian, more particularly described as
follows:

Commencing at Southeast corner of said Seetion 29; thenee
North 68°04 West, a distance of 1,185.26 feet to the true
point of beginning of the parcel of land to be deseribed;
thence South 53°04 West, a distance of 208.71 feet; thence
South 36°56’ East, a distance of 208.71 feet; thence North
53°04’ East, a distance of 208.71 feet; thence North 36°56
West, a distance of 208.71 feet to the point of beginning.

REATL PROPERTY IN THE STATE OF OREGON

That certain piece, parcel or tract of land situate, lying and

being in the County of Douglas, State of Oregon, described as

follows:

Lots 1 and 2, Block 2, Plat of Myrtle Creek, in the Town of

2.
being in the County of Douglas, State of Oregon, described as follows:

Myrtle Creek, Douglas County, Oregon. lixcepting therefrom the
following:

Beginning at the most easterly corner of Lot 1, Block 2,
Town of Myrtle Creek, thence southwesterly 40 feet along
the southeasterly linc of said Lot 1 and the northwesterly
right of way line of Second Street; thence northwesterly 100
feet parallel to the northeasterly line of Lots 1 and 2, said
Block 2, to the northwesterly line of said Lot 2; thence
northeasterly 40 feet along said northwesterly line of Lot 2
to the most northerly corner of said Lot 2; thence south-
easterly 100 feet along the northeasterly line of said Lots 2
and 1, Block 2, to the point of beginning.

That certain piece, parcel or tract of land situate, lying and

Beginning at a point on the easterly right of way line of Old
Pacific Highway U. S. 99, said point marked by a 15" iron pipe
) 2nd bears South 732.60 feet and N. 51°25” W. 239.40 fect from

the 14 corner between Sections 11 and 14 of Township 32 South,
Range 5 West, Willamette Meridian, Douglas County, Oregon;

thence running $.38°35’ W. 78.70 feet along said Highway, thence
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Yeaving said Highway and running $.51°25° I8, 100.0 feet, thence
N. 38°35" E. 78.70 feet, thence N. 51°25° W. 100.0 feet to the
point of beginning, all being situated in the Northwest 1 of
said Section 14, Township 32 South, Range 5 West, Willamet{e
Meridian, Douglas County, Oregon.

3. That certain picce, pareel or tract of land situate, lving and

being in the County of Douglas, State of Oregon, deseribed as follows:
Beginning at a 14 inch iron pipe on the south line of the Tiller
School property which is North 55°138’ West 75.3 feet from the
southeast corner of that portion of said property acquired in
1957, said beginning point being also 768.0 feet south and 61.8
feet west of the northeast corner of the northwest quarter of
the northwest quarter of Section 33, Township 30 South, Range 2
West, Willamette Meridian, Douglas County, Oregoun; said north-
east corner being South 89756’ Iast 1327.4 feet from the north-
west corner of said Section 33; thence running from said begin-
ning point South 16°38" West 179.0 feet to a 34 inch iron pipe
on the north line of the Canyonville to Tiller Highway; thenee
running North 73°24 West 175.0 feet along the north line of
said highway to a 1 inch iron pipe being the southeast corner
conveyed to Clark & Linder by Recorder's No. 287567, Deed
Records of Douglas County, Oregon; thence North 16°38’ East
200.0 feet to a 1 inch iron pipe; thence continuing North 16°38’
East 36.3 feet to a 14 inch iron pipe on the south line of said
school property; thence South 53°13" East 184.0 feet along said
school property line to the place of beginuing, situated in Sec-
tion 33, Township 30 South, Range 2 West, Willamette Meridian,
Douglas County, Oregon.

4. That certain piece, parcel or tract of land sitnate, lying and
being in the County of Jackson, State of Oregon, described as follows:

Commencing at the quarter corner common to Sections 19 and
20, Township 36 South, Range 1 West, Willamette Meridian,
Jackson County, Oregon; thence North 0°17/40” West, along
the East boundary of said Section 19, a distance of 639.36 feet;
thence North 89°48" West, along the center line of Antelope
Road, 1954.02 feet, to a point (from which a bronze disk in the
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concrete pavement marking the cenfer lin
Jope Road with the center line of Ninth §
by the Army Engincers for the Camp V
tion, bears North 89748 West, 30.00 feet
Last, parallel with said Ninth Street ceq
to a poiut 40.00 feet Northerly at right§
Army Engineer’s monumented center lings
the true point of beginning; thence Nofil
feet; thence South 89°48 East, 60.00 fe
West, 100.00 feet, to a point 40.00 feet Nof
from said monumented center line of Avey
89°48” West, parallel with the said mon
Avenue “F”, 60.00 feet, to the true poin

5. That certain piece, parcel or tract of |

being in the County of Union, State of Oregonj

A parcel of land in the west half
(WI4SW14) of Section 9, Township 3 §
of the Willamette Meridian, Union Cowm
ticularly deseribed as follows:

Beginning at the point of intersection
southwest quarter of southwest quari
and the north line of the county ro
of said Section 9, said road known as
North 0°11” East along the east line
ter of southwest quarter a distance
North 48°36" West along the southw
of tract of land conveyed to Unit
(Deed Book 104, page 555, Union (4
750.3 feet to the most westerly corncrd

South 0°11’ West a distance of 14375588

to the north line of said county rog

Lane; thence South 89°51’ East alo
said eounty road a distance of 564

beginning; EXCEPTING the south

462.0 feet;
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Bco concrete pavement marking the center line intersection of Ante-
ghe lope Road with the center line of Ninth Street, as monumented
of by the Army Engineers for the Camp White Military Reserva-

tion, bears North 89°48" West, 30.00 feet); thence North 0712
BEast, parallel with said Ninth Street center line, 2700.24 feet,
to a point 40.00 feet Northerly at right angles from the said
Army Engineer’s monumented center line of Avenue “F”, for
the true point of beginning; thence North 0°12" East, 100.00
. feet; thence South 89°48 East, 60.00 feet; thence South 0°12
West, 100.00 feet, to a point 40.00 feet Northerly at right angles
from said monumented center line of Avenue “I”; thence North
89°48’ West, parallel with the said monumented center line of
Avenue “F?”, 60.00 feet, to the true point of beginning.

5, That certain piece, parcel or tract of Jand situate, lying and
being in the County of Union, State of Oregon, described as follows:

A parcel of land in the west half of southwest quarter
(W14SW14) of Section 9, Township 3 South, Range 38 Hast
of the Willamette Meridian, Union County, Oregon, more par-
ticularly described as follows:

Beginning at the point of intersection of the east line of the
southwest quarter of southwest quarter of said Section 9,
and the north line of the county road along the south line
of said Section 9, said road known as Gekeler Lane; thence
North 0°11” East along the east line of said southwest quar-
ter of southwest quarter a distance of 942.8 feet; thence
North 48°36" West along the southwesterly boundary line
of tract of land conveyed to United States of America
(Deed Book 104, page 555, Union County), a distance of
750.3 feet to the most westerly corner of said tract; thence
South 0°11’ West a distance of 1437.5 feet, more or less,
to the north line of said county road known as Gekeler
Lane; thence South 89°51’ East along the north line of
‘ said county road a distance of 564.4 feet to the point of
beginning; EXCEPTING the south 455.0 feet of the east
462.0 feet;
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ALSO, that portion of the west half of southwest quarter of . ';-. That certain I"i‘\("" ]’“}‘“'l or trf'ct of lafg
Seetion 9, Township 3 Sonth, Range 38 East of the Willamette being in the County of Tron, State of Utal, desg N
Meridian, Union County, Oregon, described as follows: All of Tot 11, Block 9, of VATLLEY VT

Beginning at survey station 1420432.7 on the Pendleton- according to the Oficial Plat thereof, recon
LaGrande transmission line in the southwest quarter of the County Recorder of said County.
southwest quarter of said Secction 9, said point being 1057.3 CLAUSE THIRD
feet north and 1240.9 feet cast of the sonthwest corner of
said Section 9; thence North 48°36” West a distance of 617.4
feet; thence North 41°2¢ Tast a dis{ance of 400.0 feet to a
point on the southwesterly right of way line of the Old
Oregon Trail Highway; thence South 48°36" East along
the southwesterly right of way line of said highway a
distance of 400.0 feect to the east line of the west half of
southwest quarter of said Section 9; thence South 0°11
West along said east linc a distance of 531.7 feet; thence
North 48°36” West a distance of 132.9 feet to the point of of them.
beginning. .

Al federal, state, municipal and other
without in any respect limiting the generality
franchises acguired under the Constitution of
nia), permits, consents, licenses, grants, privilg i,
leases and contracls of every kind and deseripy
Company subscquent to the execution and deliS
First Supplemental Indenture and now owned
all renewals, extensions, enlargements and

CLAUSE FOURTH
Also, subject to the rights reserved to the
REAL PROPERTY IN-THE STATE OF UTAH the other provisions of the Mortgage, all other
sonal or mixed, tangible or intangible (other
erty as hereinafter defined) of every kind, char
and wheresoever situate, and all procecds ag
All of Lot 11, Block “A”, MOUNTAIR EVERGREEN ES. acquired by the Company subsequent to the ex
TATES, UNIT “A”, a Subdivision, according to the Official of the Twenty-First Supplemental Indenture 8
Plat thercof on file and of record in the Office of the County held by it.
Recorder of said County. CLAUSE FIFTH

1. That certain piece, parcel or tract of land situate, lying and
being in the County of Iron, State of Utah, ddseribed as follows:

2. That certain piece, parcel or tract of land situate, lying and All and singular the lands, real estate, cl
being in the County of Iron, State of Utah, described as follows: ests in land, ways, rights-of-way, alleys, passa
mits and licenses, waters, water courses, water §
rights, water power sites, rights of flowage &
riparian rights, factories, plants, buildings, stru
shops, dams, dam sites, canals, locks, aquedud
tings, hydrants, flumes, ditches, pipes, condui
tailraces, receivers, abutments, reservoirs, wat§

Beginning at a point on the North right of way line of a County
Road which is North 25 feet, more or less, and West 330 feet,
more or less, from the Southeast corner of the Southwest quar-
ter of the Southeast quarter of Seetion 31, Township 33 South,
Range 9 West, Salt Lake Base and Meridian, and running thence
West along County Road right of way 330 feet; thence North . ,
660 feet; thence East 660 feet; thence South along occupied w‘heels, mz}clllnery" and appurtenances, dynang
and possessed 1/16 line 330 feet; thence West 330 feet; thence bines, engines, boilers, meters, transformers,}
South 330 feet to the point of beginning. and tanks, fixtures, apparatus, equipment, f
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3, That certain piece; parcel or tract of land situate, lyving and
being in the County of Iron, State of Utah, described as follows:

All of Lot 11, Block 9, of VALLEY VIEW SUBDIVISION,
according to the Official Plat thereof, recorded in the Office of
the County Recorder of said County.

CLAUSE TIIIRD
All federal, state, municipal and other franchises (incinding,
without in any respeet limiting the generality of the foregoing, all
franchises acquired under the Constitution of {he State of Califor-
nia), permits, consents, licenses, grants, privileges and immunities,
leases and contraets of every kind and deseription acquired by the
Company subsequent to the excention and delivery of the Twenty-
Tirst Supplemental Indenture and now owned or held by it, and
all renewals, extensions, enlargements and modifications of any
“of them.
CLAUSE FOURTH
Also, subjeet to the rights reserved to the Company in and by
the other provisions of the Mortgage, all other property, real, per-
sonal or mixed, tangible or intangible (other than excepted prop-
erty as hereinafter defined) of every kind, character and description
and wheresoever situate, and all proceeds and products thereof,
acquired by the Company subsequent to the execution and delivery
of the Twenty-First Supplemental Indenture and now owned or
held by it.
CLAUSE FIFTH
All and singular the lands, real estate, chattels real and inter-
ests in land, ways, rights-of-way, alleys, passages, easements, per-
mits and licenses, waters, water courses, water powers, water power
rights, water power sites, rights of flowage and overflowage and
riparian rights, factories, plants, buildings, structures, power houses,
shops, dams, dam sites, canals, locks, aqueduets, gates, valves, fit-
tings, hydrants, flumes, ditches, pipes, conduits, sluices, raceways,
tailraces, receivers, abutments, reservoirs, water works and water
wheels, machinery and appurtenances, dynamos, generators, tur-
bines, engines, boilers, meters, transformers, condensers, pumps
and tanks, fixtures, apparatus, equipment, furniture, appliances,
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tools, implenients, stores and supplies, cables, wires, towers, poles,
posts, transmission lines, distributing systems, stations and sub-
stations, all gas plants, holders, washers, purifiers, mains, pipes,
services, meters and tanks, all contracts, leases and agreements for
gas, water or water power or electric light, heat or power and all
property of any nature appertaining to any of the plants, systems,
business or operations of the Company aequired by the Conipany
since the execution and delivery of the Twenty-First Supplemental
Indenture and now owned and held by it.

CLAUSE SIXTH

Together with all and singular the plants, buildings, improve-
ments, additions, tenements, hereditaments, easements, rights, privi-
leges, licenses and franchises and all other appurtenances whatso-
ever belonging or in anywise appertaining to the property herchy
granted and conveyed, or intended so to be, or any part thercof,
and the reversion and reversions, remainder and remainders, and
the income, rents, revenucs, issues, carnings and profits thereof,
and every part and parcel therecof, and all the estate, right, title,
interest, property, elaim and 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 parcel thereof, it being the
intention of the parties hereto that no words of particular deserip-
tion of property contained herein shall in any manner limit, qualify
or detract from, or be deemed to limit, qualify or detract from, the
effect of the general words describing the properties which the Com-
pany hereby mortgages and conveys in trust as including all prop-
erty of every kind and description acquired by the Company since
the execution and delivery of the Tweniy-First Supplemental In-
denture and now owned or held by it.

Parr I1
EXCEPTED PROPERTY
There 1is, however, expressly excepted and excluded from the
lien and operation of the Mortgage the following deseribed prop-

erty of the Company (herein sometimes for convenience collectively
referred to as “excepted property”) viz:

RS i son iy e
s m i,

15
1. All property of the following charad
for convenience referred to as “reserved prég
owned or hereafter acquired by the Compagg

A. (ash on hand and in bank; billg
able: eustomors’ serviee and extension d@

ing Bonds issued under the Mortgage)
dences of indebtedness; shares of stock, §
documents, instruments, chattel paper}
contract rights, contracts and other chosg
or hereafter acquired by the Company, 3
of ;—other than those which by expr@
Mortgage are or may be subjected or ref

-

to the lien hereof;

B. Materials, supplies, appliances, g
equipment purchased or acquired for tHE
resale in the ordinary course of businef
of supplying liquefied petroleum gas th
or about customers’ premises in such m
tute public utility gas distribution servicds
or for the purpose of consumption in thi
of any of the properties of the Companyil

C. Al motor cars and vehicles:

provided, however, and it is herehy express!
happening of a default, as defined in Sectio
Tndenture, as amended, all reserved propert
possessed by the Company shall forthwith
extent permitted by law, subject to the licn
shall continue to be subject thereto so long as§
subsist and until such default shall be cured!
the happening of any such default, each item}

then owned by the Company, or the evidence tH

be delivered by the Company to the Trustee §

2. All property expressly wholly except

the Mortgage.
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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 receiv-

able; customers’ service and extension deposits; bonds (includ-

. ing Bonds issued under the Mortgage), notes and other evi-

dences of indebtedness; shares of stock, certificates of interest,

. documents, instruments, chatiel paper, general intangibles,

contract rights, contracts and other choses in action now owned

or hereafter acquired by the Company, and the proceeds there-

of ;—other than those which by express provisions of the

Mortgage are or may be subjected or required to be subjected
to the lien hereof; )

B. Materials, supplics, appliances, goods, merchandise and
equipment purchased or acquired for the purpese of sale or
resale in the ordinary course of business or for the purpose
of supplying liquefied petroleum gas through tanks located on
or about customers’ premises in such manner as not to consti-
tute public utility gas distribution service under applicable law
or for the purpose of consumption in the operation or repair
of any of the properties of the Company; and

C. All motor cars and vehicles;

provided, however, and it is hereby expressly agreed, that upon the
happening of a default, as defined in Scetion 10.01 of the Original
Tndenture, as amended, all reserved property then held, owned and
possessed by the Company shall forthwith become and be, to the
extent permitted by law, subject to the lien of the Mortgage and
shall continue to be subject thereto so long as any such default shall
subsist and until such default shall be cured or waived; and upon
the happening of any such default, each item of reserved property
then owned by the Company, or the evidence thereof, shall forthwith
: be delivered by the Company to the Trustee or to the Co-Trustee:

9. All property expressly wholly excepted by the provisions 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 fo the provisions of
Clause Sixth of Part I of the granting clauses of the Original Tn-
denture, subjeet to the lien and operation of the Mortgage all or
any part of the excepted property deseribed in this Part IT.

To Have a¥p To HoLp the premises and all and singular the
lands, properties, estates, rights, sccuritios, franchises, privileges
and appurtenances herchy 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;

Sussrcr, Howrver, {o the exceptions and reservations and mat-
ters hereinabove recited, any permitted licns as defined in Section
1.01(y) of the Original Tndenture, and as to any property hereafter
acquired by the Company, to any liens thereon existing at the time
of such acquisition,

Bur v Trusr, Nh\'lanrlnzmcss, for the equal and proportionate
use, benefit, security and protection of those who from time to time
shall hold the Bonds and coupons authentieated and delivered under
the Mortgage and duly issned by the Company, without any prefer-
ence, priority or distinction of any one Bond or coupon over any
other by reason of the priority in time of issue, sale or negotiation
thereof or otherwise, except insofar as a sinking fund established
in accordanee with the provisions of the Mortgage may afford addi-
tional security for the Bonds of any specifiec series, and except as
provided in Scetion 10.29 of the Original Indenture, so that, subject
to said provisions, cach 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 negoti-
ated simultancously on the date of the delivery of the Original In-
denture; and in trust for enforcing payment of the prineipal of the
Bonds and of the interest thercon according to the tenor, purport
and effect of the Bonds and coupons and of the Mortgage, and for

4
¢
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enforcing the terms, provisions, covenant:
Mortgage and the Bonds set forth, and v
purposes, and subject to the covenants, ag
in the Mortgage set forth and declared ; that

ARTICLE 1.
Tre New Serizs or Bo

Seerton 1.01. (A) General Provision,
New Series of Bowds, The New Seriex of
tered Bonds without coupons in substantia
set forth.

The Bonds of New Series shall be dat
thentication thereof and shall bear interes
ment date next preceding the date of auth
or from the date thereof if it be an intc
Bonds of the New Scries shall be due on
maturify set forth in the forms of the N
shall bear interest at the respeetive rates s
the New Series of Bonds, to be paid semiar
dates set forth in the forms of the New Sq
Payment of the principal thereof, pavalle 1
vipal of and interest on the New Series of
in lawful money of the United States of A
officc of Bank of America National Trust a
in San Francisco, California, or of its succ
Mortgage.

The Company may, by resolution of
establish an additional office or ageney in
for the payment of inferest and principal o
Series and if any such paying agency shal
Company shall maintain the same so long a;
Series shall remain outstanding, and in &
principal on the Bonds of the Now Series ¢
office of the Trustee or, at the option of {]
Bonds of the New Series, at such other pavin
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enforcing the terms, provisions, covenants and stipulations in the
Mortgage and the Bonds set forth, and upon the trusts, uses and
purposes, and subject to the covenants, agreements and conditions
in the Mortgage set forth and declared: that is to say:

ARTICLE T.
Tae New Seriis orF Boxns

Spcriony 1.01. (A) General Provisions as to the Terms of the
New Series of Bonds. The New Series of BBonds shall all be regis-
tered Bonds without coupons in substantially the forms hereinafter

set forth.

The Bonds of New Series shall be datc s of the date of au-
thentication thercof and shall bear interest from the interest pay-
ment date next preceding the date of authentication of such Bonds
or from the date thereof if it be an interest payment date. The
Bonds of the New Scries shall be due on the respeetive dates of
maturity set forth in the forms of the New Series of Bonds and
shall bear interest at the respective rates set forth in the forms of
the New Series of Bonds, to be paid semiannually on the respective
dates set forth in the forms of the New Series of Bonds, until the
payment of the principal {hereof, payable until maturity. The prin-
cipal of and interest on the New Series of 1onds shall be payable
in lawful money of the United States of America at the principal
office of Bank of America National Trust and Savings Association,
in San Francisco, California, or of its successor in trust under the
Mortgage.

The Company may, by resolution of its Board of Directors,
establish an additional office or agency in any other city or cities
for the payment of interest and principal on the Bonds of the New
Series and if any such paying ageney shall be so established, the
Company shall maintain the same so long as any Bonds of the New
Series shall remain outstanding, and in sueh event interest and
principal on the Bonds of the New Series shall he payable at said
office of the Trustee or, at the option of the registered owners of
Bonds of the New Series, at such other paying agency so established.
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Definitive Bonds of the New Series may be issued in the de-
nomination of One Thousand Dollars ($1,600) or any multiple of
One Thousand Dollars ($1,000), bearing appropriate serial numbers,

Upon compliance with the provisions of Scetion 206 of the
Original Indenture and upon payment, at the option of the Company,
of the charges therein provided, Bonds of the New Series may he
exchanged for a new Bond or Bonds of the same series of like aggre-
gate principal amount,

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 the New Series.

(B) Redemption Provisions for Bonds of the New Series.
Bonds of the New Series shall be 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, except as hereinafter set forth, upon
prior notice (unless such notice is waived as provided in Article IV
of the Original Indenture) given by publication at least once cach
week for three (3) successive calendar weeks (the first publication to
be not less than thirty (30) days nor more than ninety (90) days prior
to the redemption date) in an anthorized newspaper in the City
and County of San Francisco, State of California, and/or otherwise
as provided in Article 1V of the Original Indenture, and notice of
any such redemption shall be mailed to the registered owners of
the Bonds to he 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 wajved by
all holders of the Bonds to be redeemed). Such redemption shall
be made upon the payment (except as hereinbelow set forth in this
Subdivision (B)) of the following percentages of the principal
amounts of the Bonds of the New Series 1o he redeemed (together
in every case with acerued interest to the date of redemption) :

(I) If the Series U Bonds are redeemed at any time on or
before March 31, 1979, 103%; if redecmed thereafter, and on or
before March 31, 1984, 102%; and if redeemed thereafter, and on
or before March 31, 1989, 101%.

19

(TT) If the Series V7 Donds are redeeg
month period ending with the last day of Febijilkes

977 10549 1956 §
1974 103.17%7 1957
1979 _ 1045477 1955 §
1950 1045277 199
1951 1042007 1990
1952 103.58¢% 1991
1953 o 10355% 1992
1954 103.23% 1993
1955 S 102919 1994

(TIT) Tf Series W Bonds are redecmed
period ending with the last day of December,
1976 . <o 107.818% 1956
1977 107.4067% 1657
1978 . 106.995% 1958
1979 . 106.553¢%% 1959
1950 . 106.172¢7 1990
1981 105.7607% 1991
1952 ... 105.349% 1992 |
1983 . 104.937¢% 1893 |
1984 = oo 104.526¢% 1994
1985 104.115% 1995
Notwithstanding the foregoing provisi
(B), the Company shall not have the right
Bonds of Series V at its option prior to )
the Bonds of Seriex W at ifs option prior
part of a refunding, or anticipated refundingle
plication, directly or indirectly, of money hor
an interest cost to the Company (expressed
caleulated in accordance with generally aceep
of less than 73,% or 974 per annum, res

The Bonds of the New Serjes are also
for the sinking fund at {he sinking fund rede
inafter defincd in Subdivision (C) of this
the terms and conditions set forth in said Sul
at said sinking fund redemption price, ihro
the Maintenance and Replacement Fund Drofy
312 (B) of {he Original Indenture, as more
in Section 1.02 hereof, and also, at said sink
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(1Ty If the Series V Bonds are redeemed during the twelve-
month period ending with the last day of February,

1977 .. ... 105.49% 1986 . ... ... 10258%
1978 .. ... 105.17% 1997 . 102.20%
1979 ... ... 104.84% 1958 o 101.94%
1980 . . ... ... 104.52% 1959 o 101.61%
1981 ... .. ... 104.20% 1990 o 101.29%
1982 . . ..... 103.88% 1991 ... 10097%
1983 .. . ... 103.55% 1992 . . 100.65%
1984 . 103.23% 1993 . 100.32%
1985 .. oo 10291% 1994 . ... 100.00%

(TIT) If Series W Bonds are redeemed during the twelve-month
period ending with the last day of December,

1976 .......... ', 107.818% 1986 . .......... 103.703%
1977 ... 107.406% 1987 .. ... 103.292%
1978 ... 106.995% 1988 ... ..., 102.880%
1979 ............ 106.583% 1989 .. ... ... 102.469%
1980 ............ 106.172% 1990 . ... 102.057%
1981 .......... .. 105.760% 1991 . ... ...... 101846%
1982 ... ... 105.349% 1992 . ... ... 101.234%
1983 ... 104.937% 1993 ... 100.823%
1984 ............ 104.526% 1994 ... ........ 100411%
1985 .. ... 104.115% 1995 ... 100.000%

Notwithstanding the foregoing provisions of this Subdivision
(B), the Company shall not have the right to redeem any of the
Bonds of Series V at its option prior to March 1, 1979 or any of
the Bonds of Series W at its option prior to January 1, 1981, as a
part of a refunding, or anticipated refunding, operation by the ap-
plication, directly or indirectly, of money borrowed which shall have
an interest cost to the Company (expressed as a percentage and
caleulated in accordance with generally accepted financial practice)
of less than 734% or 97%% per annum, respectively.

The Bonds of the New Series are also subjeet to redemption
for the sinking fund at the sinking fund redemption price, as here-
inafter defincd in Suhdivision (C) of this Scction 1.01, and upon
the terms and conditions set forth in said Subdivision (C), and also,
at said sinking fund redemption price, through the operation of
the Maintenance and Replacement Fund provided for in Section
5.12 (B) of the Original Indenture, as more particularly set forth
in Section 1.02 hereof, and also, at said sinking fund redemption

O A S T v o



20

price through the applieation of certain money ax provided in See-
tion 1.03 hercof,

Upon presentation of any Bond of one of the Now Series of
Bonds, which 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 denomination or denominations, for the unre-
deemed portion of the Bond so presented, or, at the option of such
registered holder, there may be noted thereon at the direction of
the Trustee the payment of the portion of the principal amonnt
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 dircetly to the registered holder thercof, without
presentation or surrender thereof, if there shall have heen filod with
the Trustee a signed copy, or a copy certified by the Secretary 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 scll, transfer or otherwise dis-
pose of such Bond unless, prior to delivery thereof, such Bond
shall have been presented to the Trustee for appropriate notation
thereon of the portion of the principal amount thereof redeemed, or
surrendered in exchange for a new Bond or Bonds in the principal
amount of the unredeemed halance thereof. ’

(C) Sinking Funds for Bonds of the New Scries. As sinking
funds for the benefit of the holders of the Bonds of the New Series
to be used or applied as hercinafter provided, the Company cove-
nants that it will, subjeet to the credits hercinafter provided, pay
to the Trustee or to a paying agent on or before the business day
next preeeding April 1, 1976 for the Series U Bonds, March 1, 1977
for the Series V Lionds and January 1, 1977 for the Series W Bonds,
and on or before the business day next preceding said dates in
each year thereafter so long as any Bonds of the series with respeet
to which the sinking fund payment is made shall remain outstand-
ing (said dates being hereinafter somctimes referred to as “sinking
fund payment date”), an amount in cash equal to one and one-half

)
pereent {1155) of the groatest prineipal ’
the series with respect to which the sinking]
theretofore jssued whether or not then ouf
poses of this Subdivision () the term “if
include all Bonds of the series with resped
fund pavinent is made, authenticated and de
whether or not issued by the Company for
Bonds of the series with respeet to which thig
is made, authenticated and delivered in I
pursuant to Article T hereof or Section .01
Original Tndenture.

Al eash received by the Trastee or ang
sinking funds shall be applied, on the next 8
payment date relating to the sinking fund pf
tion of Bonds of the series with respect to €8
payment was made at the sinking fund redeg
maimer provided in Subdivision (B) of th
Artiele IV of the Original Tndenture. TH
redemption price” of Bonds of the New §
Twenty-Third Supplemental Tndenture, sl
amount thereof, together in any cuse with
to the date of redemption.

The Company covenants and agrees tl s
sources other than the sinking funds for B
the accrued interest on all Bonds of the Nel
redeemed pursuant to this Subdivision (C)
the same to the Trustee or paying agent pr

the redemiption of snch Bonds. Notwithstandi

of this Twenty-Third Supplemental Indentus
with respect to which the sinking fund paym¢s
be required to be redeemed unless the amounil
such redemption is at least equal to One Thod

Gxcept to the extent that the Company}
with a holder of a series of Bonds providel
Third Supplen:ental Indenture, the Compan
to satisfy, in whole or in part, the sinkin
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percent (114%) of the greatest principal amount of all Bonds of
the series with respeet to which the sinking fund payment is made,
theretofore issued whether or not then outstanding. For the pur-
poses of this Subdivision (C) the term “issued” shall mean and
inelude all Bonds of the series with respeet to which the sinking
fund payment is made, authenticated and delivered to the Company,
whether or not issued by the Company for value, but not including
Bonds of the series with respeet to which the sinking fund payment
is made, authenticated and delivered in licu of other such Bonds
pursuant to Article T hereof or Seetion 4.01 or Section 12.02 of the
Original Indenture.

All cash received by the Trustee or any paying agent for the
sinking funds shall be applied, on the next succeeding sinking fund
payment date relating to the sinking fund payment, to the redemp-
tion of Bonds of the series with respect to which the sinking fund
payment was made at the sinking fund redemption priee and in the
manmer provided in Subdivision (B) of this Scetion 1.01, and in
Article TV of the Original Tndenture. The term “sinking fund
redemption price” of Bonds of the New Series, as used in this
Twenty-Third Supplemental Indenture, shall mean the principal
amount thercof, together in any case with interest acerued thercon
to the date of redemption.

The Company covenants and agrees that it will provide from
sources other than the sinking funds for Bonds of the New Series,
the acerued interest on all Bonds of the New Series purchased or
redeemed pursuant to this Subdivision (C), and that it will pay
the same to the Trustee or paying agent prior to the date fixed for
the redemption of such Bonds. Notwithstanding any other provision
of this Twenty-Third Supplemental Indenture, Bonds of the series
with respect to which the sinking fund payment was made shall not
be required to be redecmed unless the amount of cash available for
such redemption is at least equal to One Thousand Dollars ($1,000).

Except to the extent that the Company has otherwise agreed
with a holder of a series of Bonds provided for in this Twenty-
Third Supplemental Indenture, the Company shall have the right
to satisfy, in whole or in part, the sinking fund obligation with
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respect to any such series by erediting Bonds of said sories (hereto-
fore purchased or redecmed otherwise than throngh the operation
of the sinking fund in an amonunt equal to the prineipal amount of
said Bonds, provided however, that such eredit shall not exceed
an amount which is equal to the portion of the sinking fund payment
which, if the aggregate amount of Bonds of said series 8o purehased
or redeemed (less the aggregate amount thervof previously used
as a eredit for sinking fund purposes) had heen outstanding on the
sinking fund payment date, would have bheen attributable on a pro
rata basis to said Bonds. In the event the Company elocets to take
a credit for sinking fund purposes, it shall deljvoer to the Tinstee
a certificate of the Company (and an opinion of counsel as o com-
pliance with conditions precedent), at least forty-five (45) days
prior to the applicable sinking fund payment date (unless a shorter
notice shall be accepted by the Trustee as sufficient), stating that
such Bonds are being delivered for the account of the sinking fund
and that all conditions precedent have heen complied with, and the
aggregate principal amount of such Bonds so delivered shall be
treated as a credit on account of such sinking fund obligation,

All Bonds redecmed through the sinking funds or used as a
credit against the sinking funds pursuant to the provisions of this
Subdivision (C) shall, so long as any Bonds of the series with re-
spéct to which such redemption was made or eredit taken shall re-
main outstanding, 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 liey thercof or to refund the
same so long as any of the Bonds of such series shall remain
outstanding.

Secrion 1.02. Application of Maintenance Fund, In the event
that any cash paid over to the Trusteo bursuant to the provisions
of Subdivision (B) of Scetion 5.12 of the Original Indenture, as
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 two 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 the
New Series, then such Bonds shall be (a) purchased in the manner

A b et DN b it G
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provided by Section £01 of the Original T
ing the sinking fand redemption prices of t
Sevies amd ‘or (h) redeemed at the sinking f
and in the nwnner provided in Snbdivision 1§
hereof and in Article IV of the Original Tndges

Secrion 1.03. Application of Deposited '
that any Deposited Maoneys (as defined in Scof
inal Indenture) are applied to the redemption 8
Series under the provisions of Subdivision (18
the Original Indenture, the Bonds of the Novll
shall be redeemed at the optional redemptiofl
Sululivision (B) of Section 1.01 hereof then
anything contained in said Subdivision (B) to {
standing, in case of the redemption of Bondgg
under the provisions of said Subdivision (IV )
tating the proeeeds of the public utility proper®
subjeet to the lien of the Mortgage as a firsthl
pursuant to Section 6.02 of the Original Ind
with the sale thereof to any governmental bodyfl
by the power of eminent domain or sold npo
governmental body or ageney of any right w
purchase or designate a purchaser of, or ord§
property or in connection with the sale as a §
or imminence of any of the foregoing, the (g
may redeem at the principal amount thereof (t
interest to the redemption date) an aggregatis
of cach of the series of the Bonds of the Now S8
to the ratio that the proceeds of such sale bef
principal amount of Bonds of all series outs
of such sale.

Srerioxy 104, Forms of the New Series of §
of the New Serics and the authentication cortify
on said Bonds are to be substantialiy in the £}
spectively:
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provided by Section 4.0+ of the Original Indenture at ot exceed-
ing the sinking fund redemption prices of the Bonds of the New
Series and/or (b) redeemed at the sinking fund redemption priees
and in the manner provided in Subdivision (B) of Section 1.01
hereof and in Article IV of the Original Indenture.

Secrion 1.03.  Application of Deposited Moneys. . In the event
that any Deposited Moneys (as defined in Seetion 7.02 of the Orig-
inal Indenture) are applied to the redemption of Bonds of the New
Series under the provisions of Subdivision (IV) of Seetion 7.02 of
the Original Indenture, the Bonds of the New Series so redeemed
shall be redeemed at the optional redemption prices specified in
Subdivision (B) of Secetion 1.01 hereof then in effect, except that
anything contained in said Subdivision (B) to the contrary notwith-
standing, in case of the redemption of Bonds of the New Series
under the provisions of said Subdivision (IV) with money counsti-
tuting the proceeds of the public utility properties of the Company
subject to the lien of the Mortgage as a first morigage, released
pursuant to Seetion 6.02 of the Original Indenture in connection
with the sale thercof to any governmental body or agency or taken
by the power of eminent domain or sold upon the 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 imminence of any of the foregoing, the Company at its option
may redeem at the principal amount thereof (together with accrued
interest to the redemption date) an aggregate principal amount
of cach of the series of the Bonds of the New Series which is equal
to the ratio that the proceeds of such sale bear to the aggregate
principal amount of Bonds of all series outstanding on the date

of such sale.

Sporion 1.04. Forms of the New Series of Bonds. The Bonds
of the New Serics and the authentication certifieate to be attached
on said Bonds are to be substantially in the following forms, re-
spectively:




24

(FORMS OF THE FACE OF TIE BONDS)

CALIFORNIA-PACIFIC UTILITIES COMPANY
(INCORPORATED UNDER TIt LAWS OF THE STATE OF CALITORNIA)

Fmsr Morreace Boxp

Series ©, ®%, duc ®
( Footnotes appear at end of Form of Bond)
CavtrorNia-Paciric Uriities Coaipany (hereinafier ealled
the “Company”, which term shall include any suceessor cor-
poration as defined in the Indenture hereinafter mentioned),
a corporation of the State of California, for value received,
hereby promises to pay to , the reg-
istered holder thercof, or registered assigns, on ®, the sum of
Dollars ($ ) in lawful money of the
United States of America, and to pay interest thercon from
at the rate of @ percent (®%) per annum,
in like money, semi-annually on the first days of ® in cach year

until the payment of said principal sum.

Both the principal of, and interest on, this Bond will be
paid at the principal office of the Bank of America National
Trust and Savings Association, in San Francisco, California,
or of its successor Trustee, or, at the option of the registered
owner hereof, said interest will be paid at such other paying
agency as may be maintained for the purpose pursnant to the
provisions of the Twenty-Third Supplemental Indenture dated
as of March 1, 1976, hereinafter referred to.

The provisions of this Bond are continued on the reverse
herein and cach continued provision shall for all purposes have
the same effect as though fully set forth at this place.

This Bond shall not be valid or obligatory for any purpose
until the certificate endorsed hereon should have been signed
by Bank of America National Trust and Savings Association,
the Corporate Trustee on the Mortgage, or by a successor Cor-
porate Trustee hereunder.
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In Wirness Wiereor, CALIFORNIA-PAG
raxy has cansed this Bond to be signed in ifg
dent or one of its Vice Presidents, and itsii
hereunto affixed by its Seeretary or one ol
retaries.

Dated:

Cavnroryia-Paciric 8

By

Presg

Attest:

Secretary

(FORMS OF THE REVERSE OF THE 3

This Bond is one of an authorized is
Company, generally known as its First M}
limited in aggregate principal amount exce
vided in the Mortgage) of the series and (8
on the face hereof, which issue of Bonds cff
sist, of one or more series of varying d
maturities, interest rates and other provisiof
gage provided), all issued under and all
secured (except insofar as a sinking fund e
ance with the provisions of the Mortgage m
security for the Bonds of any specified ser
dated as of July 1, 1944, duly executed arf
Company to Bank of America National Tru
ciation and M. J. Barrett, as Trustees (hereis
ture”), as supplemented by twenty-three St
tures dated, respeetively, June 15, 1946, Au
1948, May 1, 1950, July 1, 1950, March 1, SRS
Msay 1, 1958, May 1, 1958, May 1, 1961, S
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In WirnEss WrEREOF, Cararornia-Pacivic Urnatizs Com-
paxy has cansed this Bond to be signed in its name by its Presi-
dent or one of its Vice Presidents, and its corporate seal to he o R
hereunto affixed by its Secretary or one of its Assistant Sec- - '

retaries. ;
‘ Dated : S Nty
.’ N » l {

Cavrornia-Pacrric Uriniries CoMPANY

By YU IP SESE V- SO KO
President “ -
Attest: - 1 ‘ AR ? iy
- : . } ‘ 1 !i
Secretary “ | By w J | —

(FORMS OF THE REVERSE OF THE BONDS)

This Bond is one of an authorized issue of Bonds of the
Company, generally known as its First Mortgage Bonds (un-
limited in aggregate principal amount except as otherwise pro-
vided in the Mortgage) of the series and designation indicated
on the face hereof, which issue of Bonds consists, or may con-
sist, of onme or more series of varying denominations, dates,
maturities, interest rates and other provisions (as in the Mort-
gage provided), all issued under and all equally and ratably
secured (except insofar as a sinking fund established in accord-
ance 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 Asso-
: ciation and M. J. Barrett, as Trustees (herein called the “Inden-
. ture”), as supplemented by twenty-three Supplemnental Inden-

tures dated, respectively, June 15, 1946, August 1, 1946, July 1,

d 1948, May 1, 1950, July 1, 1950, March 1, 1954, April 1, 1956,

May 1, 1958, May 1, 1958, May 1, 1961, September 1, 1962,
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April 1, 1964, March 1, 1966, March 1, 1967, Novembher 1, 1967,
March 1, 1969, June 1, 1970, January 1, 1971, September 1, 1971,
April 1, 1972, April 1, 1973, January 1, 1975, and March 1, 1476
(the Indenture as so supplemented being herein called the
“Mortgage”), to which Mortgage reference is hereby made for
a deseription of the property mortguged, transferred in trust
and pledged and in which a sceurity interest is granted; the
nature and extent of the security; the rights and limitations
upon sueh rights of the bearers or registered owners of caid
Bonds and coupons, and of the Trustees and of the Company
in respeect to such seeurity; 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 bhe issued and secured, {o all of which provisions
of the Mortgage the registered owner of this Bond by his aceept-
ance hercof consents and agrees, but neither the foregoing ref-
erence to the Mortgage nor any provisions of this Bond or of
the Mortgage shall affeet or impair the obligation of the Com-
pany, which is absolute, unconditional and unalierable, to pay,
at the stated or accelerated maturities herein provided, the

principal of and inferest on this Bond as herein provided.

The Bonds of Series @ 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 sueh
notice is waived hy all Bondholders) given by publication at
least onee each week for three (3) successive ecalendar weeks
(the first publication {o be not less than thirty (30) days nor
more than nincty (90) days prior to the redemption date) in
a daily newspaper printed in the English language and pub-
lished and of general cirenlation in the City and County of San
Franciseo, State of California, and notice of any such redemp-
tion shall be mailed to the registered owners of the Bonds to
be redeemed not less than thirty (30) nor more than sixty (G0)
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 redecmed), all subject to the condi-
tions and as more fully set forth in the Mortgage; such redemp-
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tion to be made upon the payment (exeept ~

forth) of the following percentages of the §

of the Series @ Bonds fo be redeemed (togdk

with accrued interest to the redemption dat
0}

If this Bond is ealled for redemption
provided for as specified in the Mortgag
cease Lo be entitled to the lien of the Mortg
the date payment is so provided and shall
est from and after the date fixed for redem

The Bonds of Series © are entitled to
sinking fund provided therefor in the Twe
mental Indenture dated as of Mareh 1, 19768
more of the Bonds of Series @ may be red
operation of the sinking fund as provided in
Indenture and, to the extent provided in &
Indenture, are severally subject to redemptid
fund prior to maturity at the principal au
gether in any case with interest acerued th
of redemption and upon notice given in the
vided. The Bonds of Series ®, upon the cond
said Supplemental Indenture, are also sever
demption through the operation of the Mai
placement Fund provided for in the Mortga;
which Bonds of Series ® may be redeemed for
As provided in said Supplemental Indenture
its option may use money deposited with the
nection with the taking, by the exercise
eminent domain, of properties of the Comp
lien of the Mortgage as a first mortgage, or 3
properties to any governmental body or agengl
such properties upon the exercise by any gof
or agency of any right which it may have to 28
chaser for, or order the sale of said properties
with any threat or imminence of the foregoing

tion at the principal amount thereof (togethy
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tion to be made upon the payment (except as hereinbelow sel
forth) of the following percentages of the principal amounts
of the Series ® Bonds to be redeemed (together in every case
with acerued interest to the redemption date).

®

®

If this Bond is ecalled 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 date payment is so provided and shall cease to bear inter-
est from and after ihe date fixed for redemption.

The Bonds of Series @ are entitled to the benefits of the
sinking fund provided therefor in the Twenty-Third Supple-
mental Indenture dated as of March 1, 1976, and any one or
more of the Bonds of Series ® may be redeemed through the
operation of the sinking fund as provided in said Supplemental
Indenture and, to the extent provided in said Supplemental
Tndenture, are severally subjeet to redemption for the sinking
fund prior to maturity at the principal amount thereof, to-
gether in any case with interest accrued therecon to the date
of redemption and upon notice given in the manner above pro-
vided. The Bonds of Series ®, upon the conditions specified in
said Supplemental Indenture, are also severally subject to re-
demption through the operation of the Maintenance and Re-
placement Fund provided for in the Mortgage at the price at
which Bonds of Series ® may be redeemed for the sinking fund.
As provided in said Supplemental Indenture, the Company at
its option may use moncy deposited with the Trustee in con-
neetion with the taking, by the exercise of the power of
eminent domain, of 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 governmental body
or agency of any right which it may have to designate a pur-
chaser for, or order the sale of said properties, or in connection
with any threat or imminence of the foregoing, for the redemp-
tion at the principal amount thereof (together with acerued

i
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interest to the redemption date) of an aggregate prineipal
amount of Bonds of Series @ which is equal to the ratio thm
such deposited monny bears {o the aggregate prinecipal amonnt
of Bonds of all series outstanding on the date of taking or sale.

The principal of all Bonds at any time outstanding under
the Mortgigt may be declared, or may become, due and pay-
able in case of defaults or otherwise, upon the conditions and
in the manner and with the effect provided for in the Morf-
gage. The holders, however, of certain speetficd percontages
of the Bonds at the time outstanding, including in certain enses
specified pereentages of Bonds of a particular series, may in
the cases, to the extent, and under the conditions provided for
by the Mortgage, waive past defaulls {hereunder and the con-
sequences of such defanlis.

To the extent permitied and as provided in the Mortgage,
modifications or alterations of {he Mortgage, or of any inden-
ture 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 percent (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 modification, with the
written approvals or consents of the bearers or registered own-
ers of not less than seventy-five pereent (75%) in principal
amount of the Bonds of each series outstanding, provided,
however, that no such alteration er 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 principal of and premium, if any, and interest on such
Bond, on or after the respective due dates expressed in such
Bond, or to institute suit for the enforcement of any such pay-
ment on or after such respeetive dates, (b) permit the creation
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of any lien prior to, or on a parity with, the|
gage, or (c} reduce the pereentage of the pr'
the Bonds upon the consent of the bearers
ers of which modificaiions or alterations mais
aforesaid. !

The registered owner of any registored
Series ®, at his option, may surrender the sumé
oflice of the Trustee in San Francisco, (alifor
tion, in exchange for other registered Bond
higher or lower authorized denominations of
gate principal amount, subject o the terms arl
forth in the Twenty-Third Supplemental Indg
of March 1, 1976.

The Company and the Trustees may deeq
person in whose name this Bond is registered
owner hereof, for the purpose of receiving
and for all other purposes, and shall not be
notice to the contrary. ’

No recourse shall be had for the payment
of, or the interest on, this Bond, or for any cla§
or otherwise in respect hereof or of the Mox'tg
promoter, stockholder, director or officer, pa
future, of the Company, as such, or of any pref
cessor corporation either direetly or through f!
any such predecessor or successor corporatiof§
amounts unpaid on stock subseriptions or by v
stitution, statute or rule of law or by the enfo
assessment or penalty or otherwise, all such lig
at common law, in equity, by any constitution, s
wise, being hereby expressly waived and release
istered ,owner hereof by the acceptonce of thi
part of the consideration for the issue hereof,
wise waived and released by the terms of the
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of any lien prior to, or on a parity with, the lien of the Mort-
gage, or (e¢) reduce the percentage of the prineipal amount of
the Bonds upon the consent of the bearers or registered own-
ers of which modifications or alterations may be cffected as
aforesaid.

The registered owner of any registered Bond or Bonds of
Series @, at his option, may surrender the same at the prineipal
office of the Trustee in San Francisco, California, for cancella-
tion, in exchange for other registered Bonds of Series @ of
higher or lower authorized denominations of the same aggre-
gate principal amount, subject to the terms and conditions set
forth in the Twenty-Third Supplemental Indenture dated as
of March 1, 1976.

The Company and the Trustees may deem and treat the
person in whose name this Bond is registered as the absolute
owner hereof, for the purpose of receiving payment hereof,
and for all other purposes, and shall not be affected by any
notice to the coutrary.

No recourse shall be had for the payment of the principal
of, or the interest on, this Bond, or for any claim based hercon
or otherwise in respect 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 sue-
cessor corporation either direetly or through the Company or
any such predecessor or successor corporation, whether for
amounts unpaid on stock subscriptions or by virtue of any con-
stitution, statute or rule of law or by the enforecement of any
assessment or penalty or otherwise, all such liability, whether
at common law, in equity, by any constitution, statute or other-
wise, being hereby expressly waived and released by every reg-
istered owner hereof by the acceptance of this Bond and as
part of the consideration for the issue hereof, and being like-
wise waived and rcleased by the terms of the Mortgage.
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(FORM OF CORPORATE TRUSTER'S CERTIFICATE)
This is one of the Bonds, of the series therein designated,

deseribed in the within mentioned Mortgage.

BaNK oF AMERica Narionarn Trose
AND SAVINGS ASS0CIATION,
Trusiee,

Authorized Oficer. B

(FOOTNOTES TO THE FORMS OF BONDS)

The following information shall be inserted in the spaces in
the forms of the Bonds as indieated by the footnotes appearing
therein:

Footnote Series U Bonds Series V Bonds Series W Bonds
U \Y A4
® 4.85% T3%% 975%
©] April 1, 1959 March 1, 1994 January 1, 1996
® four and eighty-five seven and nine and
one hundredths three-quarters seven-eighths
® Apriland October  March and September January and July

Footnote ®

Series U Bonds: If redeemed at any time on or before March
31, 1979, 103% ; if redeemed thereafter, and on or hefore March 31,
1984, 102%; and if redeemed thereafter, and on or before March 31,
1989, 101%.

Series V Bonds: If redeemed during the twelve-month period
ending with the last day of February,

105.49% . 102.58%
105.17% 102.26%
104.84% S 101.94%
104.52% . 101.61%5
104.20% coeeeoo 101.29%
103.88% .

103.55%%

103.239%

102.91%

ot
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Sevies W Bonds:  If redecmed during the tw .
ending with the Jast day of December, ‘

1976 .. 107.818% 1956
1977 - 107.406% 1987
1975 - 106.995% 1988
1979 -~ 106.583% 1989
1950 . 106.172¢% 1990
1951 - 105.760% 1991
1952 . 103.349% 1992
1993 104.937% 1993
1984 104.526% 1994
1985 104.115% 1995

Footuote &
Series U Bonds: [No text]

Series 17 Bonds: Notwithstanding the forego

this Subdivision (B}, the Company shall not have tl - -

any of the Bonds of Series V at its option prior :
as a part of a refunding, or anticipated refundi
the applieation, directly or indirectly, of moncy

shall have an interest cost to the Company (expilil
centage and caleulated in accordance with generallyi

cial practice) of less than 73 % per annun.

Series W Bonds: Notwithstanding the forego
this Subdivision (B), the Company shall not have thd

any of the Bonds of Series W at jts option prior to 48
as a part of a refunding, or anticipated refunding

the application, directly or indireetly, of money
shall have an interest cost to the Company (exp

centage and caleulated in accordance with generall [ -

cial practice) of less than 9% % per annum.

AR
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Series W Bonds: If redeemed during the twelve-month period

ending with the last day of December, e dd 'E-—-*-:ﬂ"n"
1976 . ... 107.818% 1986 ... ... 103.703%
1977 107.406% 1987 ... ......... 103.292% . o
1978 .. 106.995% 1988 ... 102.880% 5 T o
979 .. 106.583% 1989 ... ... 102.469% : e ;
. 1980 ... 106.172% 1990 ... 102.057% oy v ol
1981 . ... 105.760% 1991 . ... 101.646% N '
1982 ... 105.349% 1992 .. ... 101.234% Ex
1983 . ... 104.937% 1993 . . .. ... 100.823% B ‘
- 1984 . ... 104.526% 1994 100.411% e st bran il
1985 .. ... ... 104.115% 1995 . ... 100.000% -

Footnote @ i
Series U Bonds: [No text] S T f

|
i '

Series V Bonds: Notwithstanding the foregoing provisions of - i v i : l
this Subdivision (B), the Company shall not have the right to redeem 7 o
any of the Bonds of Series V at its option prior to March 1, 1979, [T Lo

. L . ; RS0 A S O YOS TS 1Y
as a part of a refunding, or anticipated refunding, optration by :
the application, directly or indirectly, of money borrowed which
shall have an interest cost to the Company (expressed as a per- . . S,
centage and calculated in aceordance with generally accepted finan- Sy o | } o }
cial practice) of less than 734 % per annum. \

Series W Bonds: Notwithstanding the foregoing provisions of
this Subdivision (B), the Company shall not have the right to redeem
any of the Bonds of Series W at its option prior to January 1, 1981,
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 Company (expressed as a per-
centage and caleulated in accordance with generally accepted finan-
cial practice) of less than 974 % per annum.

o RV
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Srerion 1.05.  Issue of the New Serics of Bowds, The Bonds
of the New Series shall he excented, authenticated and delivered
in accordance with the provisions of, and shall in all respeets he
subjeet to all of the terms, conditions and covenants and limitations
of, the Mortgage; provided that Seven Hundred Thonsand Dollars
($700,000) of Series U Bonds, One Million Three Hundred 1Mfty
Thousand Dollars ($1,350,000) of Scries V Bonds and One Million
Dollars ($1,000,000) of Series W Bonds, constituting the initial
and complete issues of such series, shall e execnted by the Com-
pany and delivered to the Trustee for authentication and as seon
as may be after the execution of this Twenty-Third Supplemental
Indenture, ecither before or after (he filing and recording hereof,
shall be authenticated and delivered by the Trustee upon compli-
ance by the Company with the applicable provisions of Article 111
of the Original Indenture, as amended.

ARTICLE I1.
AppitioNar Covexants or THe CoMPANY

The Company covenants and agrees with the Trustees, for the
benefit of the Trustees and the several holders for the time being
of the Bonds of the New Series, as follows:

Secrron 2.01,  Payment of the New Series of Bonds. That the
Company will, and does herehy, agree to pay the prineipal of and
interest on all Bonds of the New Series issued or to he issued under
and seenred by the Mortgage, as well as all Bonds which may be
hereafter issued in exehange or substitution therefor, and to per-
form and fulfill all the terms, covenants and conditions of the Morf-
gage in respeet to the Bends of the New Series to be issucd under
the Mortgage.

Seeriox 2.02. Dividend Restrictions. That, so long as any
Bonds of the New Series shall remain outstanding, it will not (a)
declare or pay any dividends or muke any distribution on any shares
of any class of its capital stock (other than dividends payable in
shares of the Company), or (b) purchase, acquire or otherwise
retire for a consideration (other than in exchange for or from the
proceeds of other shares of capital stock of the Company) any shares
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of any class of its capital stock (other than as :
with any eonversion or sinking or purchase fund g
existing or hercafter established for any class d
of the Company), except ont of (i) net incomef
available for sueh dividends, distribution or rolfi
lated after December 31,1972, plus (i1) 3,000,000 A
lated prior to January 1, 1973, ‘

Net income of the Company for the purpof
2.02 <hail mean the gross earnings of the Compag
deduetions for operating expenses, taxes (includi
profits and other taxes, based on or measured by
charges, current amortization, and other approp
ing charges for eurrent repairs and maintenance ag
visions for retirement and/or depreciation as recog
of the Company, plus the amount of the excess, if
equal to twelve and one-half percent (1214%) off
operating revennes of the Company from publici
(exclusive of revenue from construction and/or tif
fimancing in conneetion with the sale of gas or &
from January 1, 1944 up to and including the end
preceding the month in which a dividend on share
over the sum of (i) charges for current repairs
and (i) the aetual charges or provisions for
deprecintion as aforesaid, for such period. and othe
in aceordance with such system of account= as may '
governmental antherities having jurisdietion in t
the ahsence thereof in accordance with standard #@
tice; provided that in determining the amount of
for the purpose of this Scetion 2.02 no deducti
shall he made for or on account of (a) unamortiz
discount and expense and premiums, redemptio
double interest and financing expenses arising f
of Bonds and other securities of the Company; (b)
from sales or other dispositions of capital assefs,
respect of any such profits, or any change or ad
hook value of, or depreciation or appreciation of {8
assets owned hy the Company on December 31, 1943 .

v
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of any class of its capital stock (other than as required to corply
with any eonversion or sinking or purchase fund or obligation now
existing or hereafter established for any class of preferred stock

- of the Company), except out of (i) net income of the Company
available for such dividends, distribution or retirement accumu-
lated after December 31, 1972, plus (ii) $3,000,000 of surplus acecumu-
lated prior to January 1, 1973.

Net income of the Company for the purpose of this Section
9,02 shall mean the gross earnings of the Company less all proper
deductions for operaling expenses, taxes (ineluding income, excess
profits and other taxes, based on or measured by income), interest
charges, current amortization, and other appropriate items, includ-
ing charges for current repairs and maintenance and charges or pro-
visions for retirement and/or depreciation as recorded on the books
of the Company, plus the amount of the execss, if any, of an amount
equal to twelve and omc-half percent (1214%) of the total gross
operating revenues of the Company from public uiility property
(exclusive of revenue from construction and/or the sale of and/or
finaneing in connection with the sale of gas or other appliances)
from January 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 eurrent repairs and maintenance
and (i) the actual charges or provisions for retirement and/or
depreciation as aforesaid, for such period, ard otherwise determined
in accordance with such system of accounts as may be prescribed by
governmental anthorities having jurisdiction in the premises or in
the absence thereof in accordance with standard accounting prac-
tice; provided that in determining the amount of such net income
for the purpose of this Seetion 2.02 no deduction or adjustment
shall he made for or on account of (a) unamortized debt or stock
discount and expense and premiums, redemption premiums and
double interest and financing expenses arising from the issuance
of Bonds and other securities of the Company; (b) profits or losses
from sales or other dispositions of capital assets, or taxes on or in
respect of any such profits, or any change or adjustment in the
book value of, or depreciation or appreciation of the value of, any
assets owned by the Company on December 31, 1943; (¢) any earned
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surplus adjustnient applicable to any period or periods prior to
January 1, 1944; and/or (d) amortization of atility plant and/or
acquisition adjustment accounts or other intangibles,

Secrion 2.03. Restriction on Ludebtedness,  The Company
covenants that, so Jong as any of the Bonds of the New Series shall
remain outstanding, it will not, without the prior written consent

v

of the holders of not less than 6624% in aggregatoe principal amount
of the Bonds of the New Series at the {ime outstanding, ereate, incur,
assume or suffer to exist any indebtedness for borrowed money ex-
cept such indebtedness the aggregate principal amount of which
does not exceed 65% of the sum of tho Company’s total capitaliza-
tion plus short term indebtedness and current maturities of long

term debt at such time.

Secrion 2.04, Closing of Series T Bonds. The. Company cov-
enants and agrees that it will not provide for the authentication
and delivery of any additional Serjes T Bonds under the Mortgage,
and the Mortgage is hereby closed to the issuance of any additional
Series T Bonds, provided, however, thai nothing herein shall pro-
clude the authentication or delivery of Serics T Bonds in lieu of
other Series T Bouds pursuant to Seetion 12,02 of the Original
Indenture or Article I of {he Twenty-First Supplemental Indenture.

ARTICLE III.

MisceLLsxEoUs Provisions

Secrion 3.01. Eaxecution, Terms, efe. This instrument is ex-
ecuted and shall be construed as an indenture supplemental to the
Original Indenture and shall form a part thereof and, except as
modified and altered by the First, Second, Third, Fourth, Fifth,
Sixth, Seventh, Eighth, Ninth, Tenth, Eleventh, Twelfth, Thirteenth,
Fourteenth, Fifteenth, Sixteenth, Seventeenth, Eighteenth, Nine-
teenth, Twentieth, Twenty-First and Twenty-Second Supplemental
Indentures and this Twenty-Third Supplemental Indenture, the
Original Indenture is hereby confirmed.

All terms used in this Twenty-Third Supplemental Indenture
shall be taken to have the same meaning as in the Original Inden-
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ture, as amended, except terms which may bof
defined herein and in cases where the conted ,

otherwise.

In order to facilitate the filing of this T
mental Indenture, the same may be exccuted in
cach of which shall he deemed to be an origing
parts together shall be deemed to be one and

Secriox 3.02, Application of General Pr
Indenture. The provisions of general applica
Indenture, as amended, shall, subject only to a
of this Twenty-Third Supplemental Indenture o
be applicable hereto.

Secriox 3.03. Trust Indenture Act of 193
contained shall be deemed or construed to authof
hindrance or delay in the execrcise of any right &
upon or reserved to the Trustees, to the Compa
holders under any provision of the Mortgage or a
thereunder which would be in conflict with the
of 1939 as now in effect. If and to the extent anj
Twenty-Third Supplemental Indenture limits, qu
with any provision of the Mortgage required to §
by any of Sections 810 to 317, inclusive, of the T4
of 1939, such required provision shall control,

Section 3.04. Recitals. All recitals hoerein
Company only and not by the Trustees and nona
hereof shall be so construed as to change or modify
immunities or obligations of the Trustees with
assent thereto.,

Secrion 3.05. Dating. Although this Twen
mental Indenture is dated for convenience and f
reference as of March 1, 1976, the aciual date or ¢
by the Company and by the Trustees are as indifge
spective acknowledgments hereto attached.
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ture, as amended, exeept terms which may be otherwise expressly
defined herein and in cascs where the context clearly indicates
otherwise,

In order to facilitate the filing of this Twenty-Third Supple-
mental Tndenture, the same may be exceuted in several counterparts,
cach of which shall be deemed to be an original, and such counter-
parts together shall be deemed to be onc and the same instrument.

Srorion 3.02. Application of General Provisions of Original
Indenture. The provisions of general application in the Original
Indenture, as amended, shall, subject only to any express provision
of this Twenty-Third Supplemental Indenture of a contrary effect,

be applicable hereto.

Secron 3.03. Trust Indenture Act of 1939. Nothing herein
contained shall be deemed or construed to authorize or permit any
hindrance or delay in the exercise of any right or rights conferred
upon or reserved to the Trustees, to the Company, or to the Bond-
holders 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
Twenty-Third Supplemental 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 provision shall control.

Seorion 3.04. Recitals. All recitals herein are made by the
Company only and not by the Trustees and none of the provisions
hercof shall be so construed as to change or modify any of the rights,
immunities or obligations of the Trustees without their written

assent thereto.

Seorion 8.05. Dating. Although this Twenty-Third Supple-
mental Indenture is dated for convenience and for the purpose of
reference as of March 1, 1976, the actual date or dates of exccution
by the Company and by the Trustees are as indicated by their re-

gpective acknowledgments hereto attached.
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Iv Wrrsess Waerecr, Cantroryia-Pacirie UriLiries CoyMpany State of California,

hag caused this Twenty-Third Supplemental Indenture {o be signed City and County of San Francisco—ass.

in its corporate name, by its President, or a Vice President, and its On this \q% day of Mareh, in the year 19|
corporate seal to be hereunto aflixed, and attested by its Seeretary or \,.E\M‘-M\, a Notary Public in and for said
an Assistant Sceretary, and Baxk or Aserica Narrovan Trust AND
Savines AssocratioN, in token of ifs acceptance of the trusts hereby
created, has caused this Indenture to be signed in its corporatc name
by its President or a Viee President or a Trust Oficer and an As-
sistant Trust Officer and its corporate seal to bhe hercunto affixed
and attested by its Seeretary or an Assistant Seeretary, and M. J.
Barrert, in token of his acceptance of the trusts herein created has
hereunto set his hand and seal, all as of the day and year first here-
inabove written.

residing therein, duly commissioned and sworn,
Ross WorkMan, known to me to be the Pres
Piciric Uriuries Company, one of the corpo
the within instrument, and Hamivrox Rocers,
be the Sceretary of said corporation, and kn ;
persons who executed the within instrument o
poration, and acknowledged to me that such
the same.

Cavrrorxia-Pacrere Utinities Coampany Ixn Wirness Wrgereor, I have hereunto sub
aflixed my official seal at my office in said City

By Franeisco, the day and year in this certificate firf§

President j .

Attest: —
S -y
. -'\V,— ;‘-!;4 ‘//1,{\//‘ 9{ Cad [/
Secratary(/}_' AMiLTon ROEGE RS e, g
(Corporate Seal)

/"",. //( g €
S Notaryh
in and for the S|

Baxx or America Nationar Trust axp

N My commission expi
Savines AssociaTion

By .~ \)'—‘\97 (L

Vice Prest

\}- {Notarial Seal)
4 Loy

AL e« v,

/ " Assistant Trust Officer
Yl p gt

Assistant Sceretar:
HOWARD W PROQbERk retary

(Corporate Seal) ’/—7/
: /M J. Barrett

Signed, sealed and delivered in the presence of :

G e 4
IR
< X
. i
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State of California,
City and County of San Francisco—ss.

On this \C\*“ day of March, in the year 1976, before me, :;ng.'!z.lp\nnt

Q(C.\KQLH\, a Notary Public in and for said State of California,
residing therein, duly commissioned and sworn, personally appeared
Ross WorkMaN, known to me to he the President of CALIFORNIA-
Pactric Urmities Compaxy, one of the corporations that executed
the within instrument; and Hanmiuron RocERs, Jr., known to me to
be the Secretary of said corporation, and known to me to be the
executed the within instrument on behalf of said cor-

persons who
d acknowledged to me that such corporation executed

poration, an
the same. .

Ty Wirness WHEREoF, I have hereunto subseribed my name and
affixed my official seal at my office in said City and County of San
Francisco, the day and year in this certificate first ahove written.

r

J , L
" / S Afc sl (/ //(/1 Tl -’—"-’

Notary Public
in and for the State of California

My commission cxpires ...

(Notarial Seal)
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State of California,
City and County of San IFrancisco—ss,

U
) ﬁlis \,q(’ day; afaManch, iythe year 1976, before me, ..
Gl St

............................. » & Notary Public in and for

erein, duly commissioned and
Sworn, personally appeared ... . S B KELLY.
TR

known to me to he a Viee President and ... S X VIO |
........................ » known to me to be an Assistant Trust Officer of Bank

oF AMERICA NaTiowaL Trust AND SavINGS Associarion, one of the cor.
porations that execcuted the within instr '

....................... ]

e, , kmown to me to be an Assistant Secre-
tary of said corporation, and known to me to be the persons who

executed the within instrument on behalf of said corporation, and
acknowledged to me that such corporation exceuted the same,

In Wirxess Wrerzor, T have hereunto subseribed my name and
affixed my official seal at my office in said City and County of San
Francisco, the day and year in :c\his certificate first above written,

e ol

Notary Public
in and for the State of Ca,lifomia,

A
YA

ument, and .l Ve rhen i
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State of California,

City and Connty (L)f San Francisco—ss.

On 'this L., %ia,y f March\in the year 197688
M EENESY FTAC QL S , & Notargll
the State of California, residin‘g therein, duly §
sworn, personally appeared M. J. Barrerr, knoy
person whose name is subseribed to the withi
acknowledged to me that he executed the same,

Ix Wiryess Wrezeor, T have hereunto subse
aflixed my official seal at my office in said City
Francisco, the day and year in glis certifieate first

~
Non . 3
. Ef%""k«/\« AN N
Notary P
in and for the Stat

My commission expires

{Notarial Seal)

State of Oregon,
County of Klama

! hereby certify
received and filed {8
day of APRIL

o’clock ‘A__M. arf
in Book M 76. Ri

of said County.

WM. |

By 7
$ 120,00

Fee
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State of California,
City and (‘ounty ?f San Francisco— ss.

On f ...... ilZY gf Mar )m the year 1976, before me, ............
.......... " 26l veeeeeeneeey & Notary Public in and for
the S ate of Cahforma, residing therein, duly commissioned and
sworn, personally appeared M. J. Barrert, known to me to be the
person whose name is snbscribed to the within instrument, and
acknowledged to me that he executed the same.

In Wirness WaEREOF, I have hercunto subscribed my name and
affixed my official seal at my office in said City and County of San
Francisco, the day and year in this certificate first above written.

CGh e uLJJQ

Notary Public
m and for the State of California

My commission expires ..\ ‘Q.‘L&?‘(.\

(Notarial Seal)

State of Oregon,

County of Klamath s

| hereby certify that the within instrument was

received and filed for record on the i3th
day of APRIL 1976 19302
5183

o’clock A M. and recorded on Page _.

i Book M 76 Records of __ MORTGAGES

of said County,

WM. D. MILNE, County Clerk
=) .

4 2
7

By/
$ 120,00 o
ee_ T 7~

eputy

YIe .y
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