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4, Notes and section headings in bold and italics have been added for

reference purposes.

5. A table of contents has been added.

6. Certain text has been omitted where indicated (e.g., property
descriptions).
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Specific terms and conditions applicable to any individual series of Bonds
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RECITALS

Parties.

This Indenture, made as of the first day of October, 1923, by and between SOUTHERN
CALIFORNIA EDISON COMPANY, acorporation duly organized and existing under and by
virtue of the laws of the State of California and having its principal office in the City of Los
Angeles, County of Los Angelesin said State (hereinafter sometimes termed "the Company™),
party of thefirst part, and HARRIS TRUST AND SAVINGS BANK, a corporation duly
organized and existing under and by virtue of the laws of the State of Illinois and having its
principa office in the City of Chicago in said State [Note: Now “ The Bank of New York,
Successor Trustee’], and PACIFIC-SOUTHWEST TRUST & SAVINGS BANK, acorporation
duly organized and existing under and by virtue of the laws of the State of California and having
its principa officein the City of Los Angelesin said State [Note: Now “D.G. Donovan,
Successor Trustee’], as Trustees (hereinafter sometimes termed "the Trustees"), parties of the
second part,

WITNESSETH:
Recital asto plants owned, etc.

WHEREAS, the Company owns and operates plants for the generation, transmission and
distribution of electricity, and other properties, in the counties of Los Angeles, San Bernardino,
Riverside, Orange, Ventura, Santa Barbara, Kern, Tulare, Kings, Fresno and Maderain the State of
California and may from time to time acquire other plants, properties, facilities and utilities and extend,
enlarge, add to and develop the properties now owned by it as well as such properties as may be hereafter
acquired by it in such state or other states; and

Company desires to provide funds for corporate purposes, etc.

WHEREAS, the Company requires, and desires to provide, funds for its corporate purposes,
including the acquisition of such properties, and the extension, enlargement and improvement of its
properties whether now owned or hereafter [*2*] acquired, and also desires to provide for the refunding,
paying and discharging of bonds heretofore issued by the Company and other bonds the payment of
which has been, or shall be, assumed by the Company, and which are, or shall be, secured by mortgages
or deeds of trust constituting liens or charges on properties now owned or hereafter acquired by the
Company; and

Stockholders have authorized creation of additional bonded indebtedness.

WHEREAS, pursuant to the laws of the State of Californiathe stockholders of the Company
have duly authorized the creation of an additional bonded indebtedness of the Company of $250,000,000,
to be represented by bonds of the Company payable at such time or different times, bearing such rate or
different rates of interest and in such denomination or denominations as may from time to time be
determined by the Board of Directors of the Company; and

Further bonded indebtedness may be authorized.

WHEREAS, the creation of further and additional bonded indebtedness may hereafter from time
to time be authorized by the stockholders of the Company; and

Directors have authorized this I ndenture.

WHEREAS, the Board of Directors of the Company has by resolution adopted by said Board, at
ameeting regularly called and held, authorized the execution and delivery of this Indenture to secure the



payment of al bonds issued pursuant to its provisions, including not only bonds representing said bonded
indebtedness of $250,000,000 already authorized by the stockholders of the Company, but also bonds
representing further bonded indebtedness which may be hereafter authorized by said stockholders; and

Recital asto Debentures of 1919.

WHEREAS, by the terms of a certain Indenture entered into as of the 15th day of January, 1919,
between the Company and Bankers Trust Company, a corporation organized under the laws of the State
of New Y ork, securing an issue of $8,000,000 principal amount of Seven Per Cent Gold Debenture
Bonds of the Company (hereinafter called "Debentures of 1919"), dated January 15, 1919, and maturing
serialy in [*3*] the principal amount of $1,000,000 annually on the 15th day of January in each of the
years 1921 to 1928, both inclusive, it is provided that no mortgage shall be made by the Company except
upon the condition that the Debentures aforesaid at the time outstanding, and the interest coupons
pertaining thereto, shall be entitled to the security afforded by such mortgage; and

Directors have determined that this | ndenture shall secure Debentures of 1919.

WHEREAS, the Board of Directors of the Company by said resolution authorizing the execution
and delivery of this Indenture did determine that all Debentures of 1919 outstanding at the date hereof
and the interest coupons pertaining thereto should be entitled to the security afforded by this Indenture;
and

Stockholders have consented to execution of this | ndenture.

WHEREAS, the execution and delivery of a mortgage or deed of trust of the nature of this
Indenture has been duly consented to by the stockholders of the Company; and

Directors have determined that bonded indebtedness be represented by bondsissued in series, etc.

WHEREAS, the Board of Directors of the Company did by said resolution determine that said
bonded indebtedness of $250,000,000, the creation of which was authorized by the stockholders, should
be represented by bonds to be issued in one or more series, each series to be dated as of such date, bear
such rate of interest, mature at such time or times, bear such designation and contain such other
specifications and provisions as are in this Indenture provided or permitted, and that such bonds might be
coupon bonds payabl e to bearer with privilege of registration asto principal (hereinafter called "coupon
bonds") or be registered bonds without coupons (hereinafter called "fully registered bonds'); and

Designation of initial series of bonds, etc.

WHEREAS, said Board by said resolution did further determine that the initial series of bondsto
be issued under this Indenture should be designated " Series of 6's, Due 1943," and that the coupon bonds
of said series, the interest coupons to be attached to such coupon bonds, the fully registered bonds of said
series, and the Trustee's certificate to be endorsed [*4*] upon all of said bonds, should be substantially in
the following forms, to wit:

Form of coupon bond of Seriesof 6'sdue 1943.
(Form of Coupon Bond, Series of 6's, Due 1943.)

No $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
SOUTHERN CALIFORNIA EDISON COMPANY
Refunding Mortgage Gold Bond
Series of 6's, Due 1943



SOUTHERN CALIFORNIA EDISON COMPANY, a corporation organized and existing
under and by virtue of the laws of the State of California (hereinafter called the "Company"), for
value received hereby promises to pay to the bearer, or if registered, to the registered owner
hereof, on the first day of October, 1943, at Harris Trust and Savings Bank, Chicago, Illinais, or
at the office or agency of the Company in the Borough of Manhattan, City of New Y ork, at the
option of the bearer or registered owner, Dollars ($ ), in
gold coin of the United States of Americaof or equal to the standard of weight and fineness
existing on October 1, 1923, and to pay interest thereon from the date hereof until said principal
sum shall be paid, at the rate of six per centum (6%) per annum, payable semi-annually in like
gold coin on the first day of April and the first day of October in each year, at Harris Trust and
Savings Bank, Chicago, Illinois, or at the office or agency of the Company in the Borough of
Manhattan, City of New York, or at Pacific-Southwest Trust & Savings Bank, Los Angeles,
Cdlifornia, at the option of the bearer of the interest coupons hereto annexed, upon presentation
and surrender of the respective coupons as they severally become due.

All payments on this bond, both of principal and interest, shall be made without
deduction for any tax, assessment or other governmental charge (except succession and
inheritance taxes and that portion of any Federal income tax which may be in excess of two per
centum of such interest) which the Company, its successors or assigns, may be required to pay
thereon, or authorized to deduct or retain therefrom, under any present or future law or
regquirement of the United [*5*] States of America, or of any state, county, municipality or other
taxing authority therein.

Thisbond is one of a series designated " Series of 6's, Due 1943, of aduly authorized
issue of bonds of the Company, known as its "Refunding Mortgage Gold Bonds," issued and to
be issued in one or more series under and (except as to any sinking fund which may be
established for the exclusive benefit of one or more particular series of such bonds) all equally
and ratably secured by, an Indenture of mortgage or deed of trust, dated as of October 1, 1923,
duly executed, acknowledged and delivered by the Company to Harris Trust and Savings Bank,
Chicago, Illinois, and Pacific-Southwest Trust & Savings Bank, Los Angeles, California, as
Trustees, to which Indenture reference is hereby made for a description of the property, rights
and franchises thereby mortgaged and pledged, the nature and extent of the security thereby
created, the rights of the holders of said bonds and of the Trustees in respect to such security, and
the terms, restrictions and conditions upon which the bonds are issued and secured.

If default shall be made in the payment of any installment of interest on this bond or in
the performance or observance of any of the covenants and agreements in said Indenture, then the
principal of this bond may be declared and become due and payable as provided in said
Indenture.

This bond shall pass by delivery unless registered on the books of the Company in the
name of the owner at Harris Trust and Savings Bank, Chicago, Illinois, or at the office or agency
of the Company in the Borough of Manhattan, City of New Y ork, registry being noted hereon as
provided in said Indenture. After such registration no transfer shall be valid unless made on said
books by the registered owner in person or by attorney duly authorized in writing, and similarly
noted hereon, but this bond may be discharged from registry by being in like manner transferred
to bearer, and thereupon transferability by delivery shall be restored; but this bond may again,
from time to time, be registered in the name of the owner or transferred to bearer as before. No
registration, however, shall affect the negotiability of the coupons, which shall continue to be
transferable by delivery, notwithstanding the registry hereof.

[*6*] Asprovided in said Indenture, coupon bonds of thisissue, series and maturity at
any time outstanding, when surrendered with all unmatured coupons attached, and upon the




payment of charges, may be exchanged for an equal aggregate principal amount of coupon bonds
of thisissue, series and maturity, of any other denomination or denominations and of numbers
not contemporaneously outstanding, with all unmatured coupons attached.

As provided in said Indenture, and upon the payment of charges, the holder of any
coupon bond or bonds of thisissue, series and maturity, of the aggregate principal amount of
$1,000 or some multiple thereof, may at his option surrender such bond or bonds with all
unmatured coupons thereunto appertaining in exchange for an equal aggregate principal amount
of fully registered bonds of the denomination of $1,000, $5,000 or $10,000 each of thisissue,
series and maturity. Such fully registered bonds may in like manner as provided in said
Indenture be exchanged for coupon bonds of thisissue, series and maturity and of an equal
aggregate principal amount bearing all unmatured coupons.

This bond may, at the option of the Company, be redeemed on any interest date prior to
its maturity, after notice by publication in the Borough of Manhattan, in the City and State of
New York, and in the City of Chicago, Illinais, and in the City of Los Angeles, California, once a
week for four successive weeks, by payment of the principal hereof and interest hereon to the
date fixed for such redemption and a premium determined as follows: If redeemed prior to or
during the calendar year 1933, five per centum (5%) of the principa hereof; and in each calendar
year thereafter as hereinafter indicated, to wit: In 1934, four and one-half per centum (4-1/2%);
in 1935, four per centum (4%); in 1936, three and one-half per centum (3-1/2%); in 1937, three
per centum (3%); in 1938, two and one-half per centum (2-1/2%); in 1939, two per centum (2%);
in 1940, one and one-half per centum (1-1/2%); in 1941, one per centum (1%); in 1942, one-half
per centum (1/2%); and in 1943 this bond may be redeemed at par and accrued interest to date of
redemption; all in the manner and upon the conditions provided in said Indenture.

No recourse shall be had for the payment of the principal or the interest of this bond, or
any part thereof, or for or on account of the consideration therefor or for any claim based
thereon, or otherwise in respect [* 7*] thereof or of said Indenture, against any past, present or
future stockholder, officer or director of the Company, or of any predecessor or successor
company, whether for amounts unpaid on stock subscriptions or by virtue of any statute or
constitution or by the enforcement of any assessment or penalty or because of any representation
or inference arising from the capitalization of the Company or of such predecessor or successor
company, or otherwise, all such liability being, by the acceptance hereof and as part of the
consideration of the issue hereof, expressly released.

This bond shall not be valid or obligatory for any purpose until it shall have been
authenticated by the execution of the certificate of Harris Trust and Savings Bank, Trustee, or its
successor in trust, endorsed hereon.

IN WITNESS WHEREOF said Southern California Edison Company has caused this
bond to be signed in its name by its President or one of its Vice Presidents, and its corporate seal
to be hereto affixed and attested by its Secretary or one of its Assistant Secretaries, and the said
interest coupons to be executed by the engraved facsimile signature of its Treasurer, as of the
first day of October, 1923.

SOUTHERN CALIFORNIA EDISON COMPANY,
By

Vice President.
Attest:

Assistant Secretary.



Form of coupon.

(Form of Coupon.)
No $

On thefirst day of , 19 |, Southern California Edison Company
(unless the bond herein mentioned is called for previous redemption) will pay to bearer at Harris
Trust and Savings Bank, Chicago, Illinois, or at the office or agency of the Company in the
Borough of Manhattan, City of New Y ork, or at Pacific-Southwest Trust & Savings Bank, Los
Angeles, California, at the option of the bearer, dollarsin gold coin
of the United States of America of or equal to the standard of weight and fineness existing on
Octaober 1, 1923, without deduction for taxes or governmental [*8*] charges as provided in said
bond, being six months' interest due on the date first above specified on its Refunding Mortgage

Gold Bond, Series of 6's, Due 1943, No.

Treasurer.
Form of fully registered bond, Series of 6's, due 1943.
(Form of Fully Registered Bond, Series of 6's, Due 1943.)

No $

UNITED STATES OF AMERICA
STATE OF CALIFORNIA
SOUTHERN CALIFORNIA EDISON COMPANY
Refunding Mortgage Gold Bond
Series of 6's, Due 1943

Southern California Edison Company, a corporation organized and existing under and by
virtue of the laws of the State of California (hereinafter called the "Company"), for value
received hereby promisesto pay to the registered owner hereof, on the
first day of October, 1943, at Harris Trust and Savings Bank, in the City of Chicago, lllinais, or
at the office or agency of the Company in the Borough of Manhattan, City of New Y ork, at the
option of the registered owner hereof, Dollars ($ ) in gold
coin of the United States of America of the standard of weight and fineness existing on October
1, 1923, and to pay to the registered owner hereof, interest thereon in like gold coin from
at the rate of six per centum (6%) per annum, until said principal sum
shall be paid, semi-annually on the first day of April and the first day of October in each year, at
Harris Trust and Savings Bank, Chicago, Illinois, or at the office or agency of the Company in
the Borough of Manhattan, City of New Y ork, or at Pacific Southwest Trust & Savings Bank,
Los Angeles, California, at the option of the registered owner hereof.

All payments on this bond, both of principal and interest, shall be made without
deduction for any tax, assessment or other governmental charge, (except succession and
inheritance taxes and that portion of any [*9*] Federal income tax which may be in excess of two
per centum of such interest) which the Company, its successors or assigns, may be required to
pay thereon, or authorized to deduct or retain therefrom, under any present or future law or
requirement of the United States of America, or of any state, county, municipality or other taxing
authority therein.




Thisbond is one of a series designated " Series of 6's, Due 1943, of aduly authorized
issue of bonds of the Company, known as its "Refunding Mortgage Gold Bonds," issued and to
be issued in one or more series under, and (except as to any sinking fund which may be
established for the exclusive benefit of one or more particular series of such bonds) all equally
and ratably secured by, an Indenture of mortgage or deed of trust, dated as of October 1, 1923,
duly executed, acknowledged and delivered by the Company to Harris Trust and Savings Bank,
Chicago, Illinois, and Pacific-Southwest Trust & Savings Bank, Los Angeles, California, as
Trustees, to which Indenture reference is hereby made for a description of the property, rights
and franchises thereby mortgaged and pledged, the nature and extent of the security thereby
created, the rights of the holders of said bonds and of the Trustees in respect to such security, and
the terms, restrictions and conditions upon which the bonds are issued and secured.

If default shall be made in the payment of any installment of interest on this bond or in
the performance or observance of any of the covenants and agreements in said Indenture, then the
principal of this bond may be declared and become due and payable as provided in said
Indenture.

This bond is transferable only on the books of the Company at the office of Harris Trust
and Savings Bank, Trustee, Chicago, Illinois, or at the office or agency of the Company in the
Borough of Manhattan, City of New Y ork, by the registered owner or by his attorney duly
authorized in writing, on surrender hereof properly endorsed, and upon such surrender hereof,
and the payment of charges, a new registered bond or bonds, of thisissue, series and maturity
will be issued to the transfereein lieu hereof, as provided in said Indenture.

As provided in said Indenture, and upon the payment [* 10*] of charges, thisbond is
exchangeable for a coupon bond or bonds of this issue, series and maturity and for an equal
aggregate principal amount and bearing al unmatured coupons. Any coupon bond or bonds of
thisissue, series and maturity of the aggregate principal amount of $1,000, or some multiple
thereof, with all unmatured coupons thereto appertaining, may in like manner be exchanged for a
fully registered bond or bonds in the denomination of $1,000, $5,000 or $10,000 of this issue,
series and maturity and in principal amount equal to the aggregate principal amount of such
coupon bonds.

This bond may, at the option of the Company, be redeemed on any interest date prior to
its maturity, after notice by publication in the Borough of Manhattan, in the City and State of
New York, and in the City of Chicago, Illinais, and in the City of Los Angeles, California, once a
week for four successive weeks, by payment of the principal hereof and interest hereon to the
date fixed for such redemption and a premium determined as follows: If redeemed prior to or
during the calendar year 1933, five per centum (5%) of the principal hereof; and in each calendar
year thereafter as hereinafter indicated, to wit: In 1934, four and one-half per centum (4-1/2%);
in 1935, four per centum (4%); in 1936, three and one-half per centum (3-1/2%); in 1937, three
per centum (3%); in 1938, two and one-half per centum (2-1/2%); in 1939, two per centum (2%);
in 1940, one and one-half per centum (1-1/2%); in 1941, one per centum (1%); in 1942, one-half
per centum (1/2%); and in 1943 this bond may be redeemed at par and accrued interest to date of
redemption; all in the manner and upon the conditions provided in said Indenture.

No recourse shall be had for the payment of the principal or the interest of this bond, or
any part thereof, or for or on account of the consideration therefor or for any claim based
thereon, or otherwise in respect thereof or of said Indenture, against any past, present or future
stockholder, officer or director of the Company, or of any predecessor or successor company,
whether for amounts unpaid on stock subscriptions or by virtue of any statute or constitution or
by the enforcement of any assessment or penalty or because of any representation or inference
arising from the capitalization of the Company or of such predecessor or successor company, or



otherwise, all such liability [*11*] being, by the acceptance hereof and as part of the
consideration of the issue hereof, expressly released.

This bond shall not be valid or obligatory for any purpose until it shall have been
authenticated by the execution of the certificate of Harris Trust and Savings Bank, Trustee, or its
successor in trust, endorsed hereon.

IN WITNESS WHEREOF said Southern California Edison Company has caused this
bond to be signed in its name by its President or one of its Vice Presidents, and its corporate seal
to be hereto affixed and attested by its Secretary or one of its Assistant Secretaries, as of the first
day of October, 1923.

SOUTHERN CALIFORNIA EDISON COMPANY,
By

Vice President.
Attest:

Assistant Secretary.
Form of Trustee's certificate for all bonds.
(Form of Trustee's Certificate for Both Coupon and Fully Registered Bonds.)

Thisisto certify that thisis one of the bonds, of the series designated
thereon, described and referred to in the I ndenture within mentioned.

HARRIS TRUST AND SAVINGS BANK,
Trustee.
By

Assistant Secretary.
All corporate acts to make Indenture valid performed.

and

WHEREAS, al acts and things required by law and by the articles of incorporation and by-laws
of the Company, including all action requisite on the part of its stockholders, directors and officers,
necessary to make this Indenture avalid and binding mortgage and deed of trust for the security of said
Debentures of 1919 and of all bonds which may be issued hereunder have been done and performed, and
the execution and delivery of this Indenture have been in al respects duly authorized;

Granting and pledging clause.

NOW, THEREFORE, in order to secure the payment of the principal and interest of all bonds of
the Company at any time outstanding hereunder and of all said Debentures of 1919 outstanding at the
date hereof, and to secure the [* 12*] performance and observance of each and every the covenants,
conditions and agreements herein contained, and for and in consideration of the premises and of the
purchase and acceptance of such bonds, and of the sum of one dollar to the Company duly paid by the
Trustees at or upon the ensealing and delivery of these presents (the receipt whereof is hereby
acknowledged), Southern California Edison Company, hereby grants, bargains, sells, aliens, releases,
conveys, assigns, transfers, warrants, mortgages and pledges unto the parties of the second part, and to
their successor or successorsin the trust hereby created, all the following (hereinafter sometimes called
the "mortgaged and pledged property"), to wit:



General description of mortgaged property.

All and singular the plants, properties, equipment and generating, transmission, feeding, storing
and distributing systems, and facilities and utilities of the Company in the Counties of Los Angeles, San
Bernardino, Riverside, Orange, Ventura, Santa Barbara, Kern, Tulare, Kings, Fresno and Madera, in the
State of California, with al and singular the franchises, ordinances, grants, easements, permits,
privileges, contracts, appurtenances, tenements and other rights and property thereunto appertaining or
belonging, as the same now exist and as the same or any and all parts thereof may hereafter exist or be
improved, added to, enlarged, extended, or acquired in said counties, or elsewhere in said State or any
other State or States; particularly including (without in anywise limiting or impairing, by specific
enumeration in any of the following paragraphs, or elsewhere in this Indenture, the scope, intent or effect
of the foregoing or of any general property description in this Indenture) all and singular the following
described lands, tenements, hereditaments, premises, estates, rights, stocks, bonds and other securities
and obligations and other interests and properties, real, personal and mixed, tangible and intangible, to
wit:

[Note: Property Descriptions omitted.]

[*92¥]
VIIL.

PROPERTY HEREAFTER CONVEYED.
Property hereafter conveyed to Trustees.

[Note: Collateral supplemented by granting clausesin Sixth Supplemental Indenture, asfollows:
“NOW, THEREFORE, in order further to securethe payment of the principal and interest on all
of the bonds of the Company at any time outstanding under the Original I ndenture, as amended,
including specifically, but without limitation, First and Refunding M ortgage Gold Bonds, Series
[*SS13*] of 3-1/4s, Due 1964, of the aggregate principal amount of $30,000,000, all of said bonds
having been heretoforeissued and being now outstanding, and First and Refunding Mortgage
Bonds, Series of 3s, Due 1965, of the aggr egate principal amount of $108,000,000, to be presently
issued and outstanding; and to secur e the perfor mance and obser vance of each and every the
covenants and agreementsin the Original I ndenture, as amended, contained, and without in any
way limiting (except as hereinafter specifically provided) the generality or effect of the Original
Indentureor any of said supplemental indentures executed and delivered prior to the execution
and delivery of this Sixth Supplemental Indenturein so far as by any provision of any said
indentur e any of the properties hereinafter referred to are subject to thelien and operation
thereof, but to such extent (except as hereinafter specifically provided) confirming such lien and
operation, and for and in consideration of the premises, and of the sum of One Dollar ($1.00) to the
Company duly paid by the Trustees, at or upon the unsealing and delivery of these presents (the
receipt wher eof is her eby acknowledged), the holder s of all of the outstanding First and Refunding
M ortgage Gold Bonds, Series of 3-1/4s, Due 1964, of the aggregate principal amount of
$30,000,000, having assented ther eto, the Company has executed and delivered this Sixth
Supplemental Indenture and has granted, bargained, sold, aliened, released, conveyed, assigned,
transferred, warranted, mortgaged and pledged, and by these presents does grant, bargain, sdll,
alien, release, convey, assign, transfer, warrant, mortgage and pledge unto the Trustees, their
successorsin trust and their assignsforever, in trust, with power of sale, all the following:

[*SS14*] All and singular the plants, properties, equipment and generating, transmission,
feeding, storing and distributing systems, and facilities and utilities of the Company in the



Counties of Fresno, Kern, Kings, Los Angeles, Madera, Merced, Orange, Riverside, San
Bernardino, Santa Barbara, Stanislaus, Tulareand Ventura, in the State of California, Clark, in
the State of Nevada, and Mohave, in the State of Arizona, or elsewhere either within or without
said States, with all and singular the franchises, ordinances, grants, easements, rights, rights of
way, per mits, privileges, contracts, appurtenances, tenements and other rightsand property
thereunto appertaining or belonging, asthe same now exist and asthe same or any and all parts
thereof may her eafter exist or beimproved, added to, enlarged, extended or acquired in said
Counties, or elsewherewithin or without said States; particularly including (without in anywise
limiting or impairing the generality of the foregoing) all and singular the following described
lands, tenements, hereditaments, premises, estates, rights, permits, licenses and other interests and
properties, real, personal and mixed, tangible and intangible, to wit:

All theright, titleand interest of the Company in and to those certain inter ests and
properties, real, personal and mixed, bargained, granted, sold, conveyed, transferred, assigned,
and set over unto the Company, its successor s and assigns, by, and described in, that certain Deed,
Transfer, Bill of Sale, and Assignment from The City of L os Angeles and Department of Water
and Power of The City of Los Angelesto the Company, dated August 23, 1939, which said Deed,
Transfer, Bill of Sale, and Assignment isrecorded [*SS15*] in Book 16,889 of Official Records of
L os Angeles County, California, at page 277;

TOGETHER with, to the extent per mitted by law, all other properties, real, personal and
mixed (except as herein expressly excepted), of every kind, nature and description, now or
her eafter owned, held, possessed, acquired or enjoyed now or hereafter owned, held, possessed,
acquired or enjoyed by or in any manner conferred upon or appertaining to the Company, and the
reversion and reversions, remainder and remainders, tolls, incomes, revenues, rents, issues and
profitsthereof; it being hereby intended and expressly agreed that all the business, franchises and
properties, real, personal and mixed (except as herein expressy excepted), of every kind and
nature whatsoever and wherever situate, now owned, held, possessed, acquired or enjoyed, and
which may her eafter be in anywise owned, held, possessed, acquired or enjoyed by the Company or
for the Company, shall be as fully embraced within the provisions her eof and be subject to the lien
created hereby and by the Original Indenture and said supplemental indentures executed and
delivered prior to the execution and delivery of this Sixth Supplemental Indenture, asif said
propertieswere particularly described herein;

SAVING AND EXCEPTING, HOWEVER, anything contained herein or in the granting
clauses of the Original I ndenture, the Supplemental Indenture, the Second Supplemental
Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture, or the Fifth
Supplemental Indenture, or elsewhere contained in the Original Indenture or said supplemental
indentures, to the contrary notwithstanding, [* SS16*] from the property hereby or thereby
mortgaged and pledged, all of the following property (whether now owned by the Company or
hereafter acquired by it): all bills, notes, warrants, customers’ service and extension deposits,
accounts receivable, cash on hand or deposited in banks or with any gover nmental agency,
contracts, chosesin action, operating agreements and leasesto others (as distinct from the
property leased and without limiting any rights of the Trustees with respect thereto under any of
the provisions of the Original Indentur e, asamended), all bonds, obligations, evidences of
indebtedness, shares of stock and other securities, and certificates or evidences of interest therein,
all office furniture and office equipment, motor vehicles and toolstherefor, all materials, goods,
mer chandise and supplies acquired for the purpose of salein the ordinary cour se of business or for
consumption in the operation of any property of the Company, and all electrical energy and other
materialsor products produced by the Company for sale, distribution or usein the ordinary



conduct of itsbusiness--other than any of the foregoing which has been or may be specifically
transferred or assigned to or pledged or deposited with the Trustees, or any of them, under the
Original Indenture, asamended, or required by the provisions of the Original Indenture, as
amended, so to be; provided, however, that if, upon the occurrence of a default under the Original
Indenture, asamended, the Trustees, or any of them, or any receiver appointed under the Original
Indenture, as amended, shall enter upon and take possession of the mortgaged and pledged
property, the Trustees, or such Trustee or such receiver may, to the extent permitted [*SS17*] by
law, at the sametime likewise take possession of any and all of the property excepted by this
paragraph then on hand which isused or useful in connection with the business of the Company,
and collect, impound, use and administer the same to the same extent asif such property were part
of the mortgaged and pledged property and had been specifically mortgaged and pledged
hereunder, unless and until such default shall be remedied or waived and possession of the
mortgaged and pledged property restored to the Company, its successor s and assigns, and
provided further, that upon the taking of such possession and until possession shall berestored as
aforesaid, all such excepted property of which the Trustees, or such Trustee or such receiver shall
have so taken possession, shall be and become subject to the lien hereof, subject, however, to any
liensthen existing on such excepted property.”]

All property which at any time hereafter, by delivery, or by an indenture supplemental hereto,
may be expressly conveyed, mortgaged or pledged to the Trustees hereunder by the Company or by a
successor corporation, or by anyonein its behalf or with its written consent as and for additional security
hereunder; the Trustees being hereby authorized at any and all timesto receive any such conveyance,
mortgage, pledge or delivery and to hold and apply any such property upon and subject to the terms and
provisions of this Indenture.

General descriptionsincluding after-acquired property.

Together with all appurtenances of al the hereinbefore described properties, and all water rights,
rights of way for ditches, pole lines, flumes, agueducts, tunnels, reservoirs, reservoir embankments,
penstocks and all other rights of way; all permits, rights, licenses, franchises, ordinances, [*93*] grants,
privileges and easements; all dams, ditches, flumes, aqueducts, tunnels, conduits, subways, pipe lines,
canals and their apparatus and appliances; all power houses, shops, barns, distributing stations,
substations, transformer stations, switching stations, lightning arrester houses, mains, appliances, ail
storage, wells, buildings, fixtures, structures, plants, works and other improvements; all electric
distributing systems and other transmission or distributing lines and systems and railways; all boilers,
engines, motors, cars, rolling stock, automobiles, pumps, generators, dynamos, transformers, regulators,
exciters, switchboards, poles, wires, insulators, cross-arms, meters, pipes, water-wheels, governors,
buckets, gates and other apparatus, machinery, appliances, tools, furniture, supplies, facilities and utilities
and other personal property; al tolls, revenues, earnings, income, rents, issues and profits thereof; all the
estate, rights, title, interest, property, possession, claim and demand whatsoever, aswell inlaw asin
equity, of the Company of, in and to the properties, interests and rightsin this Indenture described and
every part and parcel thereof; all rights and contracts to sell or furnish electric light and power, or other
commodity; all business and good will; all rights, franchises and consents to construct, operate and
maintain lines, mains, wires, subways, pipes, tracks, conduits, railways and other facilities, utilities or
properties for conveying gas, water, steam, electricity or other commodity or utility for power, heating
and lighting purposes, or for operating railways or for any other purpose or purposes, through, under and
over public streets, public highways, or public places; all franchises, ordinances, privileges, permits,
licenses, agreements, contracts, rights, easements, rights of way, leases and leasehold interests, grants,
privileges and immunities; and all other property, real, personal and mixed, of every kind, nature and
description now or hereafter owned, held, possessed, acquired or enjoyed by, or in any manner conferred
[*94*] upon, or appertaining to the Company, and the reversion and reversions, remainder and
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remainders, tolls, incomes, revenues, rents, issues and profits thereof; it being hereby intended and
expressly agreed that all the business, franchises and properties, real, persona and mixed, of every kind
and nature whatsoever and wherever situate, now owned, held, possessed, acquired or enjoyed and which
may hereafter be in anywise owned, held, possessed, acquired or enjoyed by the Company or for the
Company, shall be as fully embraced within the provisions hereof and subject to the lien hereby created
asif said properties were particularly described herein and specifically mortgaged, pledged, conveyed,
transferred and assigned hereby.

Colorado River development not included herein.

[Note: Property expressly excepted hereby relating to Boulder Dam was brought under lien of
Indenture by Fifth Supplemental Indenture, which stated asfollows: “WHEREAS, the United
States has entered into a contract of date April 26, 1930, as amended by supplemental contracts
dated May 28, 1930, and September 23, 1931, and as supplemented by agreement July 6, 1938, with
The City of L os Angeles, a municipal corporation, and its Department of Water and Power, and
the Company, severally, for the lease and for the operation and maintenance by the Company of a
gover nment-built power plant constructed at Boulder Dam, in the County of M ohave, State of
Arizona, together with theright to generate electric energy; and

WHEREAS, The United States of America has entered into a contract with the Company,
dated October 14, 1938, for the purchase of certain energy to be generated at the said gover nment-
built power plant constructed at said Boulder Dam, in the County of Mohave, State of Arizona,
said agreement covering the period prior to thetimethe Company isobligated or required to take
energy under the contract of April 26, 1930, as amended; and

WHEREAS, the Company now owns certain properties comprising the Company's
transmission line and facilities between Boulder Dam, Nevada, and Chino, California, which by the
express provisions of said Original Indentur e wer e excepted from the property thereby mortgaged
but which by said Second Supplemental Indenture the Company expressly covenanted that it
would subject to thelien of said Original Indenture and said Supplemental I ndenture; and the
Company also now owns certain real and personal properties not specifically described in said
Original Indenture or any of said Supplemental | ndentures but which by virtue of the after-
acquired property clause or other clauses of said Original I ndenture are mortgaged and pledged
thereunder and are now subject to thelien and effect thereof; and the Company now desiresin this
Fifth Supplemental Indenture to convey to the Trusteesthe aforesaid transmission line and
facilities and, by way of further assurance, all of said real and personal properties.”]

EXPRESSLY EXCEPTING, however, from the property of the Company hereby mortgaged, all
right, title, interest and estate, which the Company now owns, or may hereafter acquire, under and by
virtue of its several applications filed with the Federal Power Commission for preliminary permits and
licenses for power development upon the Colorado River, and its several applications filed with, and now
pending before, the State Water Commissioner of Arizona and the State Engineer of Nevada, for permits
to appropriate and use the waters of the Colorado River for the generation of electric power, and all
rights, rights of way, easements, or other servitudes, which the Company now owns, or may hereafter
acquire, in connection with any power development on the said Colorado River, and any and all power
houses, dams, tunnels, and generating equipment which the Company may construct or acquire and own
and operate for the purpose of generating electric power by use of the waters of the Colorado River;
provided, however, that any of such property may hereafter, at the election of the Company, by an
Indenture supplemental hereto, be conveyed and mortgaged to the Trustees hereunder subject to the
terms and conditions of [*95*] this Indenture and thereby become a part of the mortgaged property.
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SUBJECT, NEVERTHELESS, asto the properties respectively embraced therein or subject
thereto, to the lien of:

Underlying mortgages.

(8 A Mortgage or Deed of Trust, dated July 1, 1917, and executed by Southern
California Edison Company to Harris Trust and Savings Bank and Los Angeles Trust & Savings
Bank, Trustees, recorded in the office of the County Recorder of Los Angeles County,
California, in Book 6540 of Deeds, page 1, and in the offices of the County Recorders of divers
other counties; also a supplement to said Mortgage or Deed of Trust, dated February 1, 1919,
from Southern California Edison Company to the same trustees, and recorded in the office of the
County Recorder of Los Angeles County, California, in Book 6760 of Deeds, page 135, and in
the offices of the County Recorders of divers other counties; also a supplement to said Mortgage
or Deed of Trust, dated June 25, 1920, from Southern California Edison Company to the same
trustees, and recorded in the office of the County Recorder of Los Angeles County, California, in
Book 7445 of Deeds, page 4, and in the offices of the County Recorders of divers other counties;
also a supplement to said Mortgage or Deed of Trust, dated October 10, 1922, from Southern
California Edison Company to the same trustees, and recorded in the office of the County
Recorder of Los Angeles County, California, in Book 1683 of Official Records, page 151, and in
the offices of the County Recorders of divers other counties;

Under said Mortgage or Deed of Trust there are outstanding at the date of this Indenture
$54,144,000, par value of bonds, dated as of July 1, 1917, due February 1, 1944.

(b) A Mortgage or Deed of Trust, dated November 1, 1909, executed by Southern
California Edison Company to Harris Trust and Savings Bank and Los Angeles Trust & Savings
Bank, Trustees, recorded in the office of the County Recorder of Los Angeles County,
California, in Book 3998 of Trust Deeds, page 66, and in the offices of the County Recorders of
divers other counties; also a supplement to said Mortgage or Deed of Trust, dated August 31,
1910, from Southern California Edison [*96* ] Company to the same trustees, and recorded in the
office of the County Recorder of Los Angeles County, California, in Book 4287 of Deeds, page
218, and in the offices of the County Recorders of divers other counties; also a supplement to
said Mortgage or Deed of Trust, dated July 25, 1913, from Southern California Edison Company
to the same trustees, and recorded in the office of the County Recorder of Los Angeles County,
California, in Book 5540 of Deeds, page 292, and in the offices of the County Recorders of
divers other counties; also a supplement to said Mortgage or Deed of Trust, dated June 25, 1920,
from Southern California Edison Company to the same trustees, and recorded in the office of the
County Recorder of Los Angeles County, California, in Book 7445 of Deeds, page 4, and in the
offices of the County Recorders of divers other counties; also a supplement to said Mortgage or
Deed of Trust, dated October 10, 1922, from Southern California Edison Company to the same
trustees, and recorded in the office of the County Recorder of Los Angeles County, California, in
Book 1683 of Official Records, page 151, and in the offices of the County Recorders of divers
other counties;

Under said Mortgage or Deed of Trust there are outstanding at the date of this Indenture
$13,360,000 par value of bonds, dated November 1, 1909, due November 1, 1939.

(c) A Mortgage or Deed of Trust, dated December 1, 1901, executed by the Mentone

Power Company to Union Trust Company of San Francisco, as Trustee, recorded in the office of
the County Recorder of San Bernardino County, California, in Book 315, page 148 of Deeds.
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Under said Mortgage or Deed of Trust there are outstanding at the date of this Indenture
$37,000 par value of bonds, dated December 1, 1901, due December 1, 1931.

(d) A Mortgage or Deed of Trust, dated September 1, 1902, executed by Pacific Light &
Power Company to Union Trust Company of San Francisco, as Trustee, recorded in the office of
the County Recorder of Los Angeles County, California, in Book 1649 of Trust Deeds, page 26,
and in the offices of the County Recorders of divers other counties.

Under said Mortgage or Deed of Trust there are outstanding in the hands of the public at
the date of this[*97*] Indenture, $6,370,000 par value of bonds, dated July 1, 1902, due July 1,
1942.

(e) A Mortgage or Deed of Trust, dated November 20, 1911, executed by Pacific Light
& Power Corporation to United States Mortgage and Trust Company of New Y ork, Trustee,
recorded in the office of the County Recorder of Los Angeles County, California, in Book 2935
of Mortgages, page 1, and in the offices of the County Recorders of divers other counties.

Under said Mortgage or Deed of Trust there have been issued at the date of this
Indenture atotal of $14,258,000 par value of bonds, dated September 1, 1911, and due
September 1, 1951, of which amount $6,073,000 principal amount are at the date of this
Indenture outstanding in the hands of the public, and $2,594,000 principal amount are deposited
and pledged by the Company under its Trust Indentures, dated November 1, 1909 and July 1,
1917, hereinbefore described, and $5,591,000 principal amount have been acquired by, or in the
interest of, the Company, and are held alive in the sinking fund provided for in said Mortgage or
Deed of Trust.

(f) A Mortgage or Deed of Trust dated November 1, 1906, from Ventura County Power
Company to Title Insurance & Trust Company, Los Angeles, as Trustee, recorded in the office of
the Recorder of Ventura County, California, in Book 55, Page 13, of Mortgages.

Under said Mortgage or Deed of Trust there are outstanding at the date of this Indenture
$362,000 par value of bonds, dated November 1, 1906, due November 1, 1936.

(9) A Mortgage or Deed of Trust dated October 1, 1909, from Mt. Whitney Power &
Electric Company to Bankers Trust Company, New Y ork, as Trustee, recorded in the office of
the Recorder of Tulare County, California, in Book 86, page 86 of Mortgages, and also in the
offices of the Recorders of Kings and Kern Counties, California.

Under said Mortgage or Deed of Trust there are outstanding at the date of this Indenture,
$3,338,000 par value of bonds, dated October 1, 1909, due October 1, 1939.

(h) A Mortgage or Deed of Trust dated July 1, 1916, from Santa Barbara Gas & Electric
Company to Los Angeles Trust & Savings Bank, Trustee, recorded in [*98*] the office of the
Recorder of Santa Barbara County, California, in Book 79, page 333 of Mortgages.

Under said Mortgage or Deed of Trust there are outstanding at the date of this Indenture,
$730,700 par value of bonds, dated July 1, 1916, of which amount $10,000 par value are due on
July 1st of each year from 1924 to 1940 inclusive, making atotal of $170,000, and $560,700 are
due July 1, 1941.
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Habendum.

TOHAVE AND TO HOLD 4l and singular the mortgaged and pledged property unto the
Trustees and their successor or successors in the trust hereby created, forever;

Declaration of trust.

BUT IN TRUST NEVERTHELESS for the equal and proportionate benefit and security of all
present and future holders of the bonds and interest obligations issued and to be issued hereunder,
without preference of any bond over any other bond by reason of priority in date of issuance, negotiation,
time of maturity, or for any other cause whatsoever, except as hereinafter otherwise expressly provided,
and of all holders of the Debentures of 1919 outstanding at the date hereof and the coupons appertaining
thereto, and to secure the payment of the Debentures of 1919 in accordance with the terms and provisions
of the Indenture securing the same, and to secure the payment of the bonds issued hereunder and the
performance of and compliance with the covenants and conditions of this Indenture, and under and
subject to the provisions and conditions and for the uses hereinafter set forth; it being hereby agreed as
follows, to wit:

ARTICLE|I. DESIGNATION, FORM, DENOMINATIONS, EXECUTION,
AUTHENTICATION AND REGISTRATION OF BONDS.
SECTION 1. Bondsto be payable in gold coin.

[Note: Modified by Part V, Sixth Supplemental Indenture, asfollows: “Notwithstanding anything
to the contrary contained in the Original Indenture, or in any indentures supplemental thereto
which have been heretofor e executed and delivered, or in this Sixth Supplemental Indenture, the
principal of and interest on all bondswhich may at any time hereafter be outstanding under the
Original Indenture, asamended, shall be payable solely in such coin or currency of the United
States of America as at the time of payment shall belegal tender for public and private debts; and,
in thediscretion of the Board of Directors of the Company, theword " gold" may be omitted from
the designation or title of any such bondsissued subsequent to the execution and delivery of this
Sixth Supplemental Indenture.”]

SECTION 1. The bonds to be issued hereunder, except as hereinafter otherwise provided, shall
be payable in United States gold coin of or equal to the standard of weight and [*99*] fineness existing
on October 1, 1923, and shall be designated as the Company's "Refunding Mortgage Gold Bonds." They
shall beissued in series from time to time as the Board of Directors of the Company shall determine.

Bondsissuablein series.

Each series of bonds shall be distinguished from every other series by some appropriate designation on
the face thereof.

Detailsasto initial series.

Theinitial seriesto beissued hereunder shall bear the designation "Series of 6's, Due 1943," and shall be
dated as of October 1, 1923, shall mature October 1, 1943, and shall bear interest at the rate of six per
centum (6%) per annum payable semi-annually on the first day of April and the first day of October, in
each year, and such bonds may be either coupon bonds or fully registered bonds, and they and the interest
coupons to be attached to the coupon bonds and the certificate of the Harris Trust and Savings Bank,
Trustee, for the authentication of al bonds shall be substantially in the respective forms hereinbefore set
forth.
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SECTION 2. Denominations and numbering of bonds, etc.

[Note: First clause of first sentence amended by Part 111, Section A(1), Twenty-Fourth
Supplemental I ndenture.]

SECTION 2. [The coupon bonds to be issued hereunder shall be in such denomination or
denominations as may from time to time be specified in the resolutions of the Board of Directors of the
Company authorizing such bonds]; fully registered bonds of Series of 6's, Due 1943, shall bein the
denominations of $1,000, $5,000 and $10,000; fully registered bonds of any other series may be in such
denomination or denominations as may from time to time be specified in the resolution of the Board of
Directors of the Company authorizing the same. Of coupon bonds of Series of 6's, Due 1943, those in the
denomination of $1,000 shall be numbered from M-1 upward, and those in the denomination of $500
shall be numbered from D-1 upward, and those in the denomination of $100 shall be numbered from C-1
upward. Of fully registered bonds of Series of 6's, Due 1943, those in the denomination of $1,000 shall
be numbered from RM-1 upward, and those in the denomination of $5,000 shall be numbered from RV-1
upward, and those in the denomination of $10,000 shall be numbered from RX-1 upward. Any other
[*100*] and further bonds (whether fully registered bonds or coupon bonds) which may be authenticated
under this Indenture shall be numbered in such manner as may be determined by the Company and
approved by the Harris Trust and Savings Bank, Trustee.

Additional provisionsto comply with stock exchange rules.

Any bond may bear such additional letter or letters and other designation and may contain therein or have
imprinted thereon such provisions as may be required to comply with the rules of any brokers' board or
exchange or with the order of any governmental body having jurisdiction in the premises or to conform to

usage.
SECTION 3. Signing and sealing of bonds.
[Note: Amended by Part 111, Section A(2), Twenty-Fourth Supplemental Indenture.]

[SECTION 3. All bonds to be secured hereby shall be signed by the President, or one of the Vice
Presidents, of the Company, and the corporate seal of the Company shall be thereto affixed and attested
by its Secretary, or one of its Assistant Secretaries. The signatures of any of such officers on any of such
bonds may be facsimile. In case any officer who shall sign or seal, or whose facsimile signature shall
have been used on, any bond shall cease to be such officer before the bond so signed or sealed, or which
bears such facsimile signature, shall have been actually authenticated and delivered by the Harris Trust
and Savings Bank, Trustee, such bond may, nevertheless, be issued, authenticated and delivered as
though such person had not ceased to be an officer of the Company. Any bond to be secured hereby may
be signed or sealed by, or may bear the facsimile signature of, the person who may be the proper officer
of the Company at the time of such signing, sealing or impressing of facsimile signature, although such
person may not have been such officer at the date of such bond.]

SECTION 4. Authentication of coupons.

SECTION 4. The coupons to be attached to coupon bonds shall be authenticated by the
facsimile signature of the present Treasurer or any future Treasurer of the Company, it being intended
that the Company may adopt and use for that purpose the facsimile signature of any such Treasurer
notwithstanding that he may have ceased to be the Treasurer of the Company at the time when said bonds
shall be authenticated and delivered.
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*101*
[SECTI]ON 5. Trusteeto authenticate and deliver bonds only as provided in this I ndenture.
SECTION 5. All bonds, when executed by the Company, shall be delivered to the Harris Trust
and Savings Bank, Trustee, to be authenticated by it, and the Harris Trust and Savings Bank, Trustee,
shall authenticate and deliver the same only as provided in this Indenture.

Only bonds which bear trustee's certificate are entitled to benefit of I ndenture.

Only such bonds as shall bear thereon the certificate of the Harris Trust and Savings Bank, Trustee, duly
signed, shall be secured by this Indenture or entitled to any lien or benefit hereunder, and such certificate
of the Harris Trust and Savings Bank, Trustee, upon any such bond executed on behalf of the Company
shall be conclusive evidence that the bond so authenticated has been duly issued hereunder and is entitled
to the benefits of the trust hereby created.

SECTION 6. Coupon bonds of one denomination exchangeable for coupon bonds of other
denominations.

[Note: Amended by Part 111, Section A(3), Twenty-Fourth Supplemental Indenture.]

[SECTION 6. The holder of any coupon bond or bonds of any series outstanding hereunder shall
have the right to exchange the same for alike principal amount of coupon bonds hereby secured of any
other authorized denomination or denominations, but of the same issue, series and maturity as the bonds
presented for exchange, and upon surrender of any such outstanding bonds to the Harris Trust and
Savings Bank, Trustee, with all unmatured coupons thereto appertaining, the Company shall execute, and
the Harris Trust and Savings Bank, Trustee, shall authenticate and deliver, new coupon bonds hereby
secured for the same aggregate principal amount and of the same issue, series and maturity, with all
unmatured coupons thereto appertaining.]

SECTION 7. Company to keep books for registration of bonds.

SECTION 7. The Company shall keep at such place or places of registration as may be specified
in the bonds from time to time issued hereunder books for the registry and transfer, asin this Indenture
and in bonds issued hereunder provided, of bondsissued hereunder. Such books shall, in addition to the
name of the owner of each registered bond (with or without coupons), show the address of such owner.

[*102*]
SECTION 8. Registration of coupon bonds.

SECTION 8. All coupon bonds hereby secured shall be negotiable and pass by delivery unless
registered in the name of the owner thereof on the books of the Company at the office of the Harris Trust
and Savings Bank, Trustee, Chicago, Illinois, or at the office or agency of the Company in the Borough
of Manhattan, City of New Y ork, or at such other place of registration as may be specified in said bonds.
Such registration shall be noted on said bonds in such form or forms as shall from time to time be
determined by the Harris Trust and Savings Bank, Trustee. After such registration no transfer shall be
valid unless made on said books by the registered owner in person, or by his duly authorized attorney,
and similarly noted on the bond. Upon presentation at any such place of registration of any such coupon
bond so registered, accompanied by awritten instrument of transfer, in form approved by the Harris Trust
and Savings Bank, Trustee, executed by the registered owner, such bond shall be transferred upon such
books. The registered owner of any such coupon bond so registered shall have the right to cause the
same to be discharged from registry by transfer to bearer, in which case transferability by delivery shall
be restored, and thereafter the principa of such bond, when due, shall be payable to the person presenting
the bond. Any such bond registered as payable to bearer may be registered again in the name of the
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owner with the same effect as afirst registration thereof. Successive registrations and transfers as
aforesaid may be made from time to time as desired.

Registration of coupon bonds not to affect negotiability of coupons.

Registration of any coupon bond, however, shall not affect the negotiability of the coupons appertaining
to such bond, but title to every such coupon shall continue to pass by delivery and it shall remain payable
to bearer.

Registered owner of bonds to be deemed absolute owner thereof.

Asto any coupon bonds so registered, and as to fully registered bonds, the person in whose name the
same shall be registered shall, for [*103*] all purposes of this Indenture, be deemed and regarded as the
absolute owner thereof, and payment of or on account of the principal of such bonds, shall be made only
to or upon the order of the registered owner thereof. All such payments so made shall be valid and
effectual to satisfy and discharge the liability upon such bonds to the extent of the sum or sums so paid.

Bearer of bond not registered and of coupons to be deemed owner thereof.

The bearer of any coupon bond hereby secured which shall not at the time be registered as hereinbefore
authorized, and the holder of any coupon for interest on any such bond, whether such bond shall be
registered or not, shall for all purposes of this Indenture, be deemed and regarded as the absolute owner
of such bond or coupon, as the case may be, for the purpose of receiving payment thereof, and for all
other purposes, and neither the Company nor the Trustees or either of them, shall be affected by any
notice to the contrary.

SECTION 9. Coupon bonds exchangeable for registered bonds.
[Note: First sentence deleted by Part 1V, Section A, Sixth Supplemental Indenture.]

SECTION 9. [First sentence deleted.] Whenever any coupon bond or bonds of the same issue,
series and maturity, of the aggregate principal amount of $1,000, or some multiple thereof, with all
unmatured coupons thereunto appertaining, shall be surrendered for exchange for afully registered bond,
the Company shall supply and execute, and the Harris Trust and Savings Bank, Trustee, shall
authenticate, and in exchange for such coupon bond or bonds shall deliver, afully registered bond or
bonds of the same issue, series and maturity as, and in principal amount equal to the aggregate principal
amount of, the surrendered bond or bonds, and wherein interest shall be stated to accrue from the date of
maturity of the last installment of interest matured in respect of such coupon bond or bonds. The Harris
Trust and Savings Bank, Trustee, shall endorse upon each such fully registered bond the number or
numbers of the coupon bonds surrendered in exchange therefor, and shall preserve [*104*] such coupon
bondsintact, and may in its discretion cause the same to be registered in its name.

Registered bonds exchangeable for coupon bonds.

Whenever any fully registered bond, accompanied by a written instrument of transfer, in form
approved by the Harris Trust and Savings Bank, Trustee, shall be surrendered for exchange for coupon
bonds, the Harris Trust and Savings Bank, Trustee, in exchange for such fully registered bond shall
deliver the coupon bonds the numbers whereof are revealed by endorsement appearing on such fully
registered bond, with all coupons appertaining thereto and evidencing interest unpaid in respect of the
indebtedness evidenced thereby.

Registered bonds transferable only on books of Company--new registered bond to issueto transferee.

A fully registered bond is transferable only on the books of the Company at the office of Harris
Trust and Savings Bank, Trustee, Chicago, Illinois, or at the office or agency of the Company in the
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Borough of Manhattan, City of New Y ork, or at such other place of registration as may be specified in
said bonds, by the registered owner in person or by his duly authorized attorney on surrender of said
bond properly endorsed. Upon such surrender the Company shall supply and execute and the Harris
Trust and Savings Bank, Trustee, shall authenticate and deliver to the transferee a new fully registered
bond or bonds in the name of such transferee and having endorsed thereon the same coupon bond number
or numbers as were endorsed on, and of the same issue, series and maturity as, the surrendered bond and
for alike aggregate principal amount.

Interest upon fully registered bonds paid by check.

The Harris Trust and Savings Bank, Trustee, upon being furnished with funds sufficient for the
payment of interest accruing on any interest payment day upon all fully registered bonds outstanding
hereunder, shall mail checks for such interest as and when the same becomes due and payable upon their
respective bonds, to all owners of fully registered bonds, directed to their last address as shown on the
books of registration in respect of such bonds.

[*105*]
SECTION 10. Charges upon exchange or transfer of bonds.

SECTION 10. For any exchange of bonds for bonds of another denomination, or of coupon
bonds for fully registered bonds, or of fully registered bonds for coupon bonds, for any registration of
coupon bonds, and for any transfer of registered bonds with or without coupons, the Company, at its
option, may require the payment of a sum sufficient to reimburse it for any stamp tax or governmental
charge, and in addition (except in the case of the registration or transfer after registration of coupon
bonds) a further sum not exceeding the cost of the preparation of each new bond, if any, issued upon such
transfer or exchange and the charges of the Harris Trust and Savings Bank, Trustee, and of the Bond
Registrar. In every case of such transfer or exchange (except in the case of coupon bonds surrendered in
exchange for fully registered bonds), the Harris Trust and Savings Bank, Trustee, forthwith shall cancel
the surrendered bond or bonds and coupons, and upon demand shall deliver the same to the Treasurer of
the Company or upon hiswritten order.

SECTION 11. Variationsin form of bonds of different series.
[Note: Clause (3) amended by Part |11, Section A(4), Twenty-Fourth Supplemental | ndenture.]

SECTION 11. The bonds of any series which may be issued hereunder, other than Series of 6's,
Due 1943, shall bein substantially the same form as the bonds of Series of 6's, Due 1943, subject to such
variations, additions, substitutions and omissions as are required or permitted by this Indenture. The
bonds of any such other series may (1) be dated as of such date, (2) bear such rate of interest payable at
such times, [(3) mature at such time (and in the case of bonds of serial maturities at such times), not
more than forty years from their date,] (4) be payable and subject to registration and transfer at such
place or places, (5) contain such provisions asto payment of, or payment without deduction for, or
reimbursement for, aly tax or taxes, (6) contain such provisions for a sinking fund and exchange for or
conversion into shares of stock or other securities, (7) be redeemable upon such terms, and (8) contain
such other provisions, not inconsistent [* 106* ] with the terms of this Indenture, as may be specified in
such bonds and in the resolution of the Board of Directors and in the Supplemental Indenture, if any,
providing for the issuance of such series. All bonds of any one series shall be identical in all respects,
except that in the case of bonds with serial maturities, they may differ as to time of maturity and
redemption price. Any series of bonds may comprise both fully registered and coupon bonds.
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Bondsto be printed in English language but may also be printed in foreign languages.

All bonds and the coupons appertaining thereto shall be printed in the English language, and any such
bonds may also, at the election of the Company, be printed in one or more foreign languages, but in the
case of every bond so printed the English text shall govern in the construction thereof, and both or all
texts shall constitute a single obligation.

SECTION 12. Deleted
[Note: Section 12 deleted by Part IV, Section B, Sixth Supplemental I ndenture.]

[*107*]
SECTION 13. No seriesto have preference over any other except as to special sinking fund.
SECTION 13. No seriesof bonds issued hereunder shall have any preference as to the security
afforded by this Indenture over any other series of bonds issued or to be issued hereunder and no bond of
any series shall have any such preference over any other bond of the same or any other series; provided,
however, that the Company may at any time establish a sinking fund or sinking funds for the exclusive
benefit of any particular series (one or more) of such bonds, and the holders of any bonds other than
those for whose exclusive [* 108*] benefit any such sinking fund or sinking funds shall have been so
established shall have no interest therein or benefit therefrom whether upon default under the provisions
of this Indenture or otherwise.

SECTION 14. Procedurefor creation of new series.

SECTION 14. Whenever the Company shall determine to create a new series of bonds secured
by this Indenture, it shall file with the Harris Trust and Savings Bank, Trustee, a copy of aresolution
duly adopted by its Board of Directors and certified by its Secretary or one of its Assistant Secretaries,
and under its corporate seal, describing such series, and the Company may, and if requested by the Harris
Trust and Savings Bank, Trustee, shall, execute, acknowledge and deliver a Supplemental Indenture
likewise describing such series and containing such other provisions as may be necessary or appropriate
in the premises, and thereafter bonds of such series may be issued from time to time in accordance with
the provisions of this Indenture and any such Supplemental Indenture. Whenever the Company shall be
entitled under any provision of this Indenture to issue additional bonds, it may issue bonds of any one or
more series then or theretofore created.

SECTION 15. Temporary bonds.

SECTION 15. Pending the preparation of any definitive bonds to be issued under and secured by
this Indenture, the Company may execute and deliver temporary printed or typewritten bonds without
any, or with one or more, interest coupons, substantially of the tenor of the definitive bonds, of any
denomination. Any such temporary bonds shall be authenticated by the Harris Trust and Savings Bank,
Trustee, in the same manner as the definitive bonds and such authentication shall constitute conclusive
evidence that the temporary bonds so authenticated have been duly issued under this Indenture and that
the holders thereof are entitled to the benefits of the trust hereby created. Such temporary bonds issued
and authenticated as [* 109*] aforesaid shall be exchangeable, without expense to the holder, for
definitive bonds to be issued under and secured by this Indenture, and upon any such exchange such
temporary bonds shall be forthwith canceled by the Harris Trust and Savings Bank, Trustee, and
delivered to the Treasurer of the Company or upon his written order. Any such temporary bonds may
also be exchanged for other temporary bonds of different denominations of the same issue, series and
maturity and for the same aggregate principal amount. Without unnecessary delay the Company will
execute and will furnish such definitive bonds to be exchanged for such temporary bonds.
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SECTION 16. Mutilated, lost or destroyed bonds.

SECTION 16. In case any of the bonds or coupons issued hereunder shall, prior to the payment
thereof, become mutilated or be lost or destroyed, new bonds or coupons of like tenor and date may, in
the discretion of the Company and the Harris Trust and Savings Bank, Trustee, be executed,
authenticated and delivered in exchange or substitution therefor. All mutilated bonds or coupons
presented for exchange or substitution shall be surrendered to and canceled by the Harris Trust and
Savings Bank, Trustee. In case of the loss or destruction of any of said bonds or coupons, the applicant
for a substituted bond or coupon shall furnish to the Company and to the Harris Trust and Savings Bank,
Trustee, evidence of the loss or destruction of such bond or coupon satisfactory to the Company and to
the Harris Trust and Savings Bank, Trustee; and shall also furnish indemnity satisfactory to the Company
and to the Harris Trust and Savings Bank, Trustee. Any such applicant shall pay to said Trustee for the
account of the Company the cost of printing or engraving such substituted bond or coupon and in
addition thereto the reasonable charges of said Trustee for its services in connection with the issuance
thereof.

SECTION 17. Change of designation of bonds.

SECTION 17. Whenever, in the opinion of counsel approved [*110*] by the Harris Trust and
Savings Bank, Trustee, the lien created by this Indenture upon the trust property shall have so changed
that the bonds issued hereunder may be more appropriately designated and described by some title other
than "Refunding Mortgage Gold Bonds," then and in that event, at the option of the Company expressed
in aresolution adopted by its Board of Directors, a certified copy whereof shall be filed with the Harris
Trust and Savings Bank, Trustee, al bonds thereafter authenticated by the Harris Trust and Savings
Bank, Trustee, under the provisions of this Indenture may be designated by some new title approved by
such counsel, but in the event of the exercise of such option by the Company the holder of any bond
theretofore authenticated by the Harris Trust and Savings Bank, Trustee, hereunder shall be entitled,
without charge, upon surrender to the Harris Trust and Savings Bank, Trustee, of such previously
authenticated bond, to receive in lieu thereof anew bond (which shall be duly executed by the Company
and authenticated by the Harris Trust and Savings Bank, Trustee) designated by the new title but
otherwise in all respects of the same tenor as the surrendered bond, and any such new bond so
authenticated shall, as to the security afforded by this Indenture, stand in the same position as the bond in
exchange for which it was so issued. Any such surrendered bond as well as any such new bond shall be
accompanied by all unmatured interest coupons thereto appertaining. All bonds and coupons so
surrendered shall be forthwith canceled and delivered to the Treasurer of the Company or upon his
written order. Any new title which may have been so adopted for the bonds hereby secured may from
time to time, in like manner and upon similar conditions, again be changed.

[*111*]
ARTICLE TWO. ISSUANCE OF BONDS,

SECTION 1. Amount of authorized bonded indebtedness at date of this I ndenture.

SECTION 1. At the date of this Indenture the amount of the authorized bonded indebtedness of
the Company which may be represented by bonds issuable under this Indenture is Two Hundred and Fifty
Million Dollars ($250,000,000).

I ncrease of authorized bonded indebtedness.

Whenever the Company shall in accordance with law authorize any increase of its bonded indebtedness
and shall desire to provide for the issuance of bonds hereunder to represent such increase of its
authorized bonded indebtedness, the Company shall present to the Harris Trust and Savings Bank,
Trustee, a certificate signed by its President or by one of its Vice Presidents and its Secretary or one of
its Assistant Secretaries, and under its corporate seal, accompanied by an opinion of counsel satisfactory
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to the Harris Trust and Savings Bank, Trustee, stating that the authorized bonded indebtedness of the
Company has been so increased in accordance with law, and thereupon the aggregate principal amount of
bonds which may be issued and outstanding hereunder shall be correspondingly increased; and the
Company shall also execute and deliver to the Trustees hereunder such Supplemental Indenture as the
Harris Trust and Savings Bank, Trustee, may reasonably require, which Supplemental Indenture shall set
forth the increase in the aggregate principal amount of bonds which may be issued and outstanding under
this Indenture.

SECTION 2. $9,844,000 bonds to be issued forthwith.

SECTION 2. Upon the execution and delivery of this Indenture the Company shall execute and
deliver to the Harris Trust and Savings Bank, Trustee, Nine Million, Eight Hundred Forty-four Thousand
Dollars ($9,844,000) principal amount of bonds of the Series of 6's, Due 1943, and the Harris Trust and
Savings Bank, Trustee, shall thereupon [*112*] authenticate and deliver the same to the Company upon
receipt of:

I. The written order of the Company, signed by its President or one of its Vice
Presidents and by its Secretary or one of its Assistant Secretaries under its corporate seal;

I1. A copy of aresolution of the Board of Directors of the Company, certified by its
Secretary or one of its Assistant Secretaries under its corporate seal, authorizing such order and
specifying the denominations and numbers of the bonds requested to be delivered;

I11. A certified copy of an authorizing order or certificate of consent or approval of the
Railroad Commission of Californiarelative to the making of this Indenture and the issuance of
such bonds,

IV. Evidence satisfactory to the Harris Trust and Savings Bank, Trustee, establishing the
payment of any recording or other fees or charges or taxes required by law in connection with the
authorization or issuance of such bonds, or the authorization or making of this Indenture, or an
opinion of counsdl satisfactory to the Harris Trust and Savings Bank, Trustee, that no such
recording or other fees or charges or taxes are required by law.

SECTION 3. Bonds shall be reserved to acquire or retire underlying bonds, etc.

[Note: Modified by Article Three, Section 9, Fourth Supplemental | ndenture, asfollows: “ That the
Company will not issue, after August 31, 1935, any bonds under the provisions of Section 3 and/or
Section 12 of Article Two of said Original Indenture against underlying bonds and bonds
previously issued under said Original Indentureretired prior to September 1, 1935, and not
theretofor e used as the basis of theissuance of bonds under said Original I ndenture except to the
extent of bondsin the principal amount of $700,000.”]

[Note: Subsection VIl amended by Article 3, Section 5, Fourth Supplemental Indenture.]

SECTION 3. Out of the total amount of bonds at any time issuable hereunder there shall be
reserved to be issued from time to time on account of the acquisition or retirement of the following
described debentures, bonds and other evidences of indebtedness, an amount of bonds (hereinafter called
"reserved bonds"), of a principal amount equal to the principal amount of such debentures, bonds and
other evidences of indebtedness at the time outstanding:
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Schedule of underlying bonds.

(a) $4,884,000 principa amount of Southern California Edison Company Seven Per
Cent Gold Debenture Bonds secured by Indenture between Southern California Edison Company
and Bankers Trust Company, of New Y ork, as Trustee, dated January 15, 1919, being the amount
outstanding in the hands of the public as of the date of this Indenture;

(b) $6,073,000 principal amount of Pacific Light & Power Corporation First and
Refunding Mortgage Five [*113*] Per Cent Sinking Fund Gold Bonds, secured by deed of trust
made by Pacific Light & Power Corporation to the United States Mortgage and Trust Company,
New York, Trustee, dated November 20, 1911, being the amount outstanding in the hands of the
public as of the date of this Indenture;

(c) $6,370,000 principal amount of Pacific Light and Power Company First Mortgage
Five Per Cent Gold Bonds, secured by deed of trust made by Pacific Light and Power Company
to Union Trust Company, San Francisco, Trustee, dated September 1, 1902, being the amount
outstanding in the hands of the public as of the date of this Indenture;

(d) $37,000 principal amount of Mentone Power Company First Mortgage Five Per Cent
Gold Bonds, secured by deed of trust made by Mentone Power Company to Union Trust
Company, San Francisco, Trustee, dated December 1, 1901, being the amount outstanding in the
hands of the public as of the date of this Indenture;

(e) $3,338,000 principa amount of Mt. Whitney Power & Electric Company First
Mortgage Six Per Cent Sinking Fund Gold Bonds secured by deed of trust made by Mt. Whitney
Power & Electric Company to Bankers Trust Company, New Y ork, Trustee, dated October 1,
1909, being the amount outstanding in the hands of the public as of the date of this Indenture.

(f) $362,000 principal amount of Ventura County Power Company Sinking Fund Thirty-
Y ear Six Per Cent Bonds, secured by deed of trust made by Ventura County Power Company to
Title Insurance & Trust Company, Los Angeles, Trustee, dated November 1, 1906, being the
amount outstanding in the hands of the public as of the date of this Indenture.

(9) $13,360,000 principa amount of Southern California Edison Company General
Mortgage Five Per Cent Thirty-Y ear Gold Bonds, secured by Trust Indenture made by Southern
Cdlifornia Edison Company to Harris Trust and Savings Bank, Chicago, and Los Angeles Trust
& Savings Bank, Los Angeles, Trustees, dated November 1, 1909, being the amount outstanding
in the hands of the public as of the date of this Indenture;

[*114*]

(h) $54,144,000 principa amount of Southern California Edison Company General and
Refunding Mortgage Gold Bonds secured by Trust Indenture made by Southern California
Edison Company to Harris Trust and Savings Bank, Chicago, and Los Angeles Trust & Savings
Bank, Los Angeles, Trustees, dated July 1, 1917, being the amount outstanding in the hands of
the public as of the date of this Indenture.

(i) $730,700 principal amount of Santa Barbara Gas & Electric Company First Mortgage
Serial Sinking Fund Gold Bonds secured by deed of trust made by Santa Barbara Gas & Electric
Company to Los Angeles Trust & Savings Bank, Trustee, dated July 1, 1916, being the amount
outstanding in the hands of the public as of the date of this Indenture.
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() $13,000 principal amount of Edison Electric Company of Los Angeles, California,
First Mortgage Five Per Cent 30 Y ear Gold Bonds due September 1, 1929, being the amount
outstanding in the hands of the public as of the date of this Indenture.

(k) $11,000 principal amount of Edison Electric Company of Los Angeles, California,
30 Year Gold Bonds, due November 1, 1927, being the amount outstanding in the hands of the
public as of the date of this Indenture.

() The principal amount of any bonds or other evidences of indebtedness secured by
mortgage lien upon any property of asubsidiary corporation as hereinafter defined existing upon
the date when such corporation shall become a subsidiary corporation, or upon any property
hereafter acquired by the Company or any of its subsidiary corporations, whenever bonds are
required to be reserved hereunder to purchase or retire the same as provided in Sections 8 and 10
of this Article Two.

The bonds and other evidences of indebtedness scheduled above in subparagraphs (b) to (1),
inclusive are hereinafter sometimes referred to as "underlying bonds" and the mortgages or instruments
of trust securing the same, respectively, are hereinafter sometimes referred to as "underlying mortgages.”

Reserved bonds not used may be trusted as residue bonds.

Any bonds reserved for issue under the provision of this [* 115*] Section 3 for the purpose of
acquiring or paying underlying bonds and Debentures of 1919 and not required for such purpose on
account of the payment or cancellation of any such underlying bonds and Debentures of 1919 by other
means than the issue of bonds under this Indenture, as evidenced by the certificate of the President or one
of the Vice Presidents, and the Secretary or one of the Assistant Secretaries of the Company, may be
withdrawn from reservation and may be treated as residue bonds as hereinafter defined.

Procedure for authentication of reserved bonds against Debentures of 1919 and underlying bonds.

Reserved bonds which shall from time to time be executed by the Company and delivered to the
Harris Trust and Savings Bank, Trustee, shall be authenticated and delivered to the Company, subject to
the provisions of this Indenture, by the Harris Trust and Savings Bank, Trustee, to the principal amount
of Debentures of 1919 and underlying bonds acquired or retired, upon receipt by the Harris Trust and
Savings Bank, Trustee, of:

I. Thewritten order of the Company signed by its President, or one of its Vice
Presidents and by its Secretary, or one of its Assistant Secretaries, under its corporate sedl;

I1. A copy of aresolution of the Board of Directors of the Company, certified by its
Secretary, or one of its Assistant Secretaries under its corporate seal, authorizing such order and
specifying, subject to the provisions of this Indenture, the series, date or dates of maturity,
numbers and denominations of the bonds requested to be delivered;

[1l. Either

(& Underlying bonds, uncanceled, in bearer form, with all unmatured coupons
appertaining thereto; or

(b) A certificate of the trustee of such underlying mortgage asin the opinion of
counsel satisfactory to the Harris Trust and Savings Bank, Trustee, shall be requisitein
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the premises, stating that there have been deposited with it underlying bonds,
uncanceled, in bearer form, with all unmatured coupons appertaining thereto; or [*116*]

(c) A certificate or certificates of the trustee or trustees of the mortgage or
mortgages securing such underlying bonds, or other evidence satisfactory to the Harris
Trust and Savings Bank, Trustee, stating or showing that such underlying bonds have
been paid or redeemed or otherwise retired and canceled out of funds other than those
applicable to the payment of such underlying bonds under and by virtue of any insurance
or partial release or sinking fund or other similar provisions of the mortgage securing
such underlying bonds, or any other underlying mortgage; or a certificate of the Bankers
Trust Company, trustee under the indenture securing said Debentures of 1919 stating or
showing such Debentures have been paid or redeemed or otherwise retired and canceled.

IV. A certified copy of an authorizing order or certificate of consent or approval of the
Railroad Commission of California, or similar public authority having jurisdiction in the
premises or an opinion of counsel satisfactory to the Harris Trust and Savings Bank, Trustee, that
no such order or certificate is required by law;

V. Evidence satisfactory to the Harris Trust and Savings Bank, Trustee, establishing the
payment of any recording or other fees or charges or taxes required by law in connection with the
authorization or issuance of such bonds, or an opinion of counsel satisfactory to the Harris Trust
and Savings Bank, Trustee, that no such recording or other fees or charges or taxes are required
by law.

VI. In case the underlying bonds so acquired or retired are bonds secured by mortgage
upon the property of asubsidiary corporation, as hereinafter defined, an amount of bonds of such
subsidiary corporation of the character described in Section 10 of this Article, at least equal to
the principal amount of the bonds to be issued hereunder, or in lieu thereof, a certificate of the
trustee of such underlying mortgage asin the opinion of counsel satisfactory to the Harris Trust
and Savings Bank, Trustee, shall be requisite, stating that there have been deposited with it such
new bonds of such subsidiary, uncanceled, in bearer form, with all unmatured coupons
appertaining thereto.

[Note: Subsection VIl amended by Article 3, Section 5, Fourth Supplemental Indenture.]

VII. In case reserved bonds are requested on account of underlying bonds or Debentures
of 1919 theretofore matured or redeemed, and any residue bonds shall have [*117*] been
authenticated and delivered hereunder after the date of such maturity or redemption and prior to
the date of filing such request, a sworn statement of the President or one of the Vice Presidents,
and the Treasurer or one of the Assistant Treasurers of the Company, showing that the net
earnings of the Company asin Section 5 of this Article Two defined, for the period of twelve
(12) consecutive months ending not more than sixty (60) days prior to the date of filing such
request were at least equal to [two and one-half] times the total annual bond interest charge of the
Company asin said Section 5 defined, including the bonds, the delivery of which is requested,
but not including the underlying bonds or Debentures of 1919 matured or redeemed as aforesaid.

Underlying bonds deposited hereunder to be held as part of mortgaged property.

All underlying bonds at any time delivered to the Harris Trust and Savings Bank, Trustee, under
the provisions of this Section 3 shall be held by said Harris Trust and Savings Bank, Trustee, uncanceled
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as apart of the mortgaged and pledged property hereunder and subject to the provisions of Article Six of
this Indenture.

SECTION 4. Procedure for issuance of reserved bonds against deposit of cash.

SECTION 4. At any time or times within twelve months prior to the maturity of any Debentures
of 1919 or underlying bonds in respect of which bonds may be issued hereunder, or within twelve months
prior to the date which may be fixed for the redemption of such Debentures or underlying bonds, the
Company, in order to provide the means to pay or redeem such Debentures of 1919 or such of said
underlying bonds as shall not theretofore have been delivered to the Harris Trust and Savings Bank,
Trustee, or to the trustee of an underlying mortgage for deposit and pledge, or retired or canceled, and
which are about to mature or be redeemed within twelve months, may execute and deliver to the Harris
Trust and Savings Bank, Trustee, an aggregate principal amount of reserved bonds equal to the principal
amount of Debentures of 1919 or underlying bonds to be paid or redeemed, and the Harris Trust and
Savings Bank, Trustee, shall, subject to the provisions of this Indenture, authenticate and deliver such
reserved bonds upon receipt by it of

I. The written order of the Company signed by its President, or one of its Vice
Presidents, and by its Secretary [*118*] or one of its Assistant Secretaries under its corporate
sedl;

I1. Anamount of cash equal to the aggregate principal amount of bonds requested to be
delivered, plus any premium requisite to permit the payment of any such Debentures of 1919 or
underlying bonds prior to their maturity, together with interest to such date of redemption or
maturity;

I11. A copy of aresolution of the Board of Directors of the Company certified by its
Secretary or one of its Assistant Secretaries under its corporate seal, authorizing such order,
specifying the Debentures of 1919 or the underlying bonds to be paid or redeemed, the date of
maturity of such Debentures of 1919 or of such bonds, or if they are to be redeemed, the date
fixed for such redemption, and specifying further, subject to the provisions of this Indenture, the
series, date or dates of maturity, numbers and denominations of the bonds requested to be
delivered, and containing such directions as shall be appropriate to enable the Harris Trust and
Savings Bank, Trustee, to expend the deposited cash in or about the payment or redemption of
such Debentures of 1919 or underlying bonds;

IV. A certified copy of an authorizing order or certificate of consent or approval of the
Railroad Commission of California, or similar public authority having jurisdiction in the
premises, or an opinion of counsel satisfactory to the Harris Trust and Savings Bank, Trustee,
that no such order or certificate is required by law;

V. Evidence satisfactory to the Harris Trust and Savings Bank, Trustee, establishing the
payment of any recording or other fees or charges or taxes required by law in connection with the
authorization or issuance of such bonds or an opinion of counsel satisfactory to the Harris Trust
and Savings Bank, Trustee, that no such recording or other fee or charges or taxes are required
by law.

Application of cash deposited against reserved bonds.

The cash deposited by the Company with the Harris Trust and Savings Bank, Trustee, under this
Section, or so much thereof as shall be necessary, shall be applied by the Harris Trust and Savings Bank,
Trustee, in such manner asin the directions aforesaid shall be specified, to the payment or redemption of
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such Debentures of 1919 or of such underlying bonds for the payment or redemption of which such cash
[*119*] shall have been deposited. If any part of such deposited cash shall remain in the possession of
the Harris Trust and Savings Bank, Trustee, after all of such underlying bonds shall have been delivered
to the Harris Trust and Savings Bank, Trustee, or after there shall have been delivered by the Company to
the Harris Trust and Savings Bank, Trustee, a certificate satisfactory to it made by the trustee under the
Indenture securing such Debentures of 1919, or by the trustee under the mortgage securing such
underlying bonds, certifying either (a) that all such Debentures of 1919 or such underlying bonds as have
not been deposited with the Harris Trust and Savings Bank, Trustee, have been canceled, or (b) that an
amount of cash sufficient to pay al such Debentures of 1919 or underlying bonds, not theretofore paid,
retired and canceled, or deposited with the Harris Trust and Savings Bank, Trustee, together with interest
to date of redemption or maturity, has been deposited with the trustee under the indenture securing such
Debentures of 1919 or with the trustee under such underlying mortgage, and certifying further, in the
case of underlying bonds, that such underlying mortgage has been released and discharged or will be
released and discharged in due course, then any such cash so remaining in the hands of Harris Trust and
Savings Bank, Trustee, shall be paid to or upon the written order of the Company signed by its President
or one of its Vice Presidents and by its Secretary or one of its Assistant Secretaries under its corporate
seal.

SECTION 5. Definition of residue bonds.
[Note: Amended by Article Three, Section 6, Fourth Supplemental Indenture.]

SECTION 5. All bonds issuable hereunder not reserved as hereinabove in this Article Two
provided, and excepting bonds issuable under the provisions of Sections 2, 12 and 13 of this Article Two,
are hereinafter referred to as "residue bonds."

Residue bonds not to issue unless net earnings equal two and one-half bond interest.

None of the residue bonds shall be authenticated and delivered unless and until the net earnings
of the Company for a period of twelve (12) consecutive calendar months ending not more than sixty (60)
days prior to the date of the filing with the Harris Trust and Savings Bank, Trustee, of the request of the
Company for the delivery of such bonds, shall have been in each case equal to at least [two and one-half]
times the total annual bond interest charge of the Company. [* 120*]

Net earnings defined.

Theterm "net earnings" of the Company as used in this Article shall in the case of each request
for the authentication of residue bonds mean the amount remaining after deducting from the earnings
derived from the plants and properties of the Company, and its subsidiary corporations, as hereinafter
defined, owned at the date of such request, all operating expenses, including taxes, governmental
charges, rentas, insurance, and reasonable and proper expenditures for maintenance and repairs,
eliminating al intercompany, duplicating and offsetting items, in accordance with standard accounting
practice employed to ascertain the consolidated earnings of a corporation and its affiliated corporations;
provided, that in any such computation of earnings, there may be included, for the purposes hereof, the
earnings and expenses for the same period of any property acquired as an entirety by the Company or by
asubsidiary company, or of any property of acompany which became a subsidiary company, prior to or
simultaneously with the authentication and delivery of bonds hereunder. Earnings from and operating
expenses of any plants, properties and equipment of any corporation (not a subsidiary corporation) |eased
to the Company, or to a subsidiary corporation, as an entirety or substantially as an entirety and operated
by or for the Company, and any interest or dividends exceeding in amount seven and one-half per cent (7-
1/2%) of the aggregate net earnings of the Company received in such period of twelve months from or on
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account of any stocks, bonds or other securities or evidences of indebtedness owned by the Company, or
by a subsidiary corporation, shall be excluded in determining the net earnings of the Company.

Annual bond interest charge defined.

The term "annual bond interest charge" as used in this Article shall mean the annual interest
charge on

(a) all outstanding Debentures of 1919 and all bonds then outstanding hereunder
(excluding all Debentures of 1919 and bonds for the redemption or payment of which the
necessary funds shall have been deposited under the terms of Section 4 or Section 13 of this
Article Two or under the terms of Article Five of this Indenture).

(b) al bonds, the delivery of which is requested,

(c) al outstanding underlying bonds, and all other [*121*] bonds or evidences of
indebtedness secured by alien or liens prior to that of this Indenture on the mortgaged property,
or any part thereof, excluding any such bonds or evidences of indebtedness held by the Harris
Trust and Savings Bank, Trustee, under the terms of Article Six hereof or subjected to the lien of
this Indenture and held by the trustee of any underlying mortgage, and excluding underlying
bonds for the payment or redemption of which bonds shall have been authenticated and delivered
and cash shall have been deposited pursuant to Section 4 of this Article Two, and

(d) all bonds or other abligations or evidences of indebtedness of any subsidiary
corporation, excluding any such bonds or other obligations or evidences of indebtedness held by
the Harris Trust and Savings Bank, Trustee, under the terms of Article Six hereof or held by the
trustee under any underlying mortgage or held by the trustee of any mortgage of a subsidiary
corporation.

SECTION 6. Extent to which residue bonds may be issued against additional property.
[Note: Amended by Article Three, Section 1, Fourth Supplemental Indenture.]

SECTION 6. Residue bonds are issuable hereunder, as hereinafter in this Article Two provided, to the
extent that [sixty-six and two-thirds per cent (66 2/3%)] of the net amount of additional property, as that
term is hereinafter in Section 7 of this Article Two defined, which the Company shall purchase, construct
or otherwise acquire subsequent to August 31, 1923, and which its subsidiaries shall purchase, construct
or otherwise acquire after the dates upon which they respectively became subsidiaries, shall exceed the
aggregate principal amount of all bonds, if any, which shall after the date of this Indenture be established
as "underlying bonds" under the provisions of Sections 8 and 10 of this Article Two.

SECTION 7. Additional property defined.

SECTION 7. Theterm "additional property" as used in this Indenture shall mean and comprise
additional land, structures, equipment and other property (including construction work in progress)
acquired or constructed for use by the Company or its subsidiaries in the construction, extension or
operation of the electric, water or other [*122*] utility system of the Company and its subsidiaries, which
are properly chargeable to tangible fixed capital accounts. It shall not include stocks, bonds or other
securities, nor shal it include any leasehold interest of the Company or of any of its subsidiariesin any
plant or system.
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Acquired utility property defined.

It shall include the physical properties of another corporation owning an electric, gas, water or railway
system in territory which is the same as or adjacent to that served by the Company and its subsidiaries,
or, in the case of an electric system, which at the time of its acquisition is within commercially efficient
transmission distance from the electric power plants of the Company and its subsidiaries, and which shall
be acquired as an entirety or substantially as an entirety by the Company or by a subsidiary corporation.
Such properties of another corporation are hereinafter referred to as "acquired utility property.”

Retired property defined.

Theterm "retired property" as hereinafter used shall mean property of the same character as
additional property, which has been retired, discontinued or abandoned otherwise than through sale or
through the exercise of the power of eminent domain, and which it is proper to credit to tangible fixed
capital accounts.

Net amount of additional property defined.

The "net amount of additional property" for any period of time shall be the actual cost or fair
value (whichever shall be less) to the Company or its subsidiaries of additional property charged during
such period to tangible fixed capital accounts lessthe original cost of retired property credited during the
same period to such accounts. In the case of acquired utility property, as hereinbefore in this Section 7
defined, which at the time of acquisition is subject to a mortgage or other instrument securing bonds or
other evidences of indebtedness, the fair value of such property to the Company, shall, for the purpose of
this Indenture, be determined asif such property were free of the lien of such mortgage or other
instrument, and the aggregate principal [* 123*] amount of bonds or other evidences of indebtedness
secured by such mortgage or other instrument shall be included as a part of the cost to the Company of
such acquired utility property.

In the case of an item of property retired through fire or other casualty covered by insurance, the
deduction to be made shall be its original cost as credited to tangible fixed capital accounts lessthe
amount of any insurance moneys recovered by the Company and deposited with the Harris Trust and
Savings Bank, Trustee, under the provisions of this Indenture, or with the trustee of an underlying
mortgage in accordance with the provisions of such mortgage.

SECTION 8. Upon acquisition of acquired utility property company will file certificates asto cost and
other data.

[Note: Amended by Article Three, Section 2, Fourth Supplemental Indenture.]

[Note: Modified by Article Three, Section 10, Fourth Supplemental Indenture, asfollows. “ That
the Company will not at any time or from time to time use asthe basisfor the issuance of bonds or
the withdrawal of cash or absor ption of excessindebtedness, as defined in Section 8, Article Two of
the Original Indenture, under any of the provisions of said Original Indenture or to offset any
retired property credited after August 31, 1935, to tangible fixed capital accounts of the Company
or itssubsidiaries, additional property acquired prior to September 1, 1935 and not theretofore
madethe basisfor issuance of bonds or the withdrawal of cash or absorption of excess
indebtedness under any of the provisions of said Original Indenturein excess of a" net amount of
additional property" in the sum of Sixty-seven Million Five Hundred Thousand Dollars
($67,500,000), and will not at any time or from timeto timeissueresidue bonds against said " net
amount of additional property" in principal amount in excess of sixty-six and two-thirds per cent
(66-2/3%) of said " net amount of additional property" in the sum of Sixty-seven Million Five
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Hundred Thousand Dollars ($67,500,000) as shall not ther etofor e have been made the basisfor the
issue of bonds or the withdrawal of cash or absorption of excessindebtedness under any of the
provisions of said Original Indenture.”]

SECTION 8. Whenever the Company or one of its subsidiaries shall acquire as an entirety or
substantially as an entirety the plants, property and equipment of another corporation owning an electric,
gas, water or railway system of such character asto be acquired utility property as defined in Section 7 of
this Article Two, and such acquired utility property is subject at the time of its acquisition to mortgages
or other instruments (one or more) securing bonds or other evidences of indebtedness, the lien of which
is superior to the lien of this Indenture, the Company shall, and it hereby covenants that it will, as soon
after such acquisition asis reasonably practicable, file with the Harris Trust and Savings Bank, Trustee,
(1) acertificate of the President or one of the Vice Presidents and the Secretary or one of the Assistant
Secretaries of the Company under its corporate seal, stating that the Company or one of its subsidiaries
has made such acquisition and the nature and cost thereof, and describing and specifying the principal
amount of, the bonds or other evidences of indebtedness secured by the lien of any such mortgages or
other instruments; and (2) a certificate of a person appointed by the Company and approved by the Harris
Trust and Savings Bank, Trustee, stating: [* 124*]

() That said acquired utility property consists of an electric, gas, water or railway
system located in territory which is the same as or adjacent to that served by the Company and its
subsidiaries, or, in the case of an electric system, which is at the time of its acquisition within
commercialy efficient transmission distance from the electric power plants of the Company and
its subsidiaries.

(b) That in his opinion the acquisition of such acquired utility property is advisable from
the standpoint of the Company, the Trustees and the bondholders; and

(c) Thefair value of said acquired utility property to the Company or to its subsidiary
after making due allowance for depreciation.

When bonds of acquired utility may be established as underlying bonds.

If it shall appear from such certificates that the principal amount of such bonds or other
evidences of indebtedness is not greater than [sixty-six and two-thirds per cent (66 2/3%)] of the fair
value of the acquired utility property to the Company or to its subsidiary, or the cost thereof, whichever
shall beless, said bonds or other evidences of indebtedness shall be deemed established as underlying
bonds and bonds issuable hereunder in principal amount equal to the principal amount of such underlying
bonds shall be thenceforth reserved hereunder in accordance with the provisions of Section 3 of this
Article Two.

Procedure as to absorption of excess indebtedness of acquired utility.

If, however, it shall appear from such certificates that the aggregate principal amount of such bonds or
other evidences of indebtedness is greater than [sixty-six and two-thirds per cent (66 2/3%)] of the fair
value of said acquired utility property to the Company or to its subsidiary, or the cost thereof, whichever
shall beless, such bonds or other evidences of indebtedness shall not be established as underlying bonds
until the excess of such indebtedness, hereinafter referred to as "excess indebtedness,” has been absorbed
by either

(1) theretirement and cancellation, in aggregate principal amount equal to the amount of
such excess indebtedness, of either (@) such bonds or other evidences of indebtedness, [*125*] or
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(b) bonds issued and outstanding under this Indenture, or (¢) Debentures of 1919 or underlying
bonds as defined in Section 3 of this Article Two; or

(2) the acquisition by the Company prior to maturity, and the pledge hereunder, of either
such bonds secured by the lien of mortgages or other instruments on said acquired utility
property, or such underlying bonds; or

(3) anet amount of additional property not previously used as a basis for the issuance of
bonds or the withdrawal of cash from "advance construction account” as hereinafter in Section
11 of this Article Two defined, equal to [one and one-half] times the principal amount of said
excess indebtedness.

No residue bonds issuable while excess indebtedness is not absorbed.

During any period which may exist between the acquisition of acquired utility property and the
absorption in the manner above prescribed of any excess indebtedness thereon no further residue bonds
shall be authenticated or delivered under this Indenture.

SECTION 9. Procedurefor issue of residue bonds against property.

SECTION 9. Residue bonds which shall from time to time be executed by the Company and
delivered to the Harris Trust and Savings Bank, Trustee, shall be authenticated and delivered to the
Company, subject to the provisions of this Indenture, by the Harris Trust and Savings Bank, Trustee,
upon receipt by it of

I. The written order of the Company signed by its President or one of its Vice Presidents
and by its Secretary or one of its Assistant Secretaries, under its corporate seal.

I1. A copy of aresolution of the Board of Directors of the Company certified by its
Secretary or one of its Assistant Secretaries under its corporate seal, authorizing such order and
specifying, subject to the provisions of this Indenture, the series, date or dates of maturity,
numbers and denominations of the bonds requested to be delivered.

I11. A certificate verified by the oath of the President or one of the Vice Presidents and
the Treasurer or one of the Assistant Treasurers of the Company containing

(a) A description of al additional property acquired [*126*] by the Company and its
subsidiaries and charged to tangible fixed capital accounts, within a specified period of time the
first day of which shall be the day next succeeding the last day of the period of time covered by
the last such certificate furnished by the Company to the Harris Trust and Savings Bank, Trustee,
such description to give such detail asto disclose the general nature and character, and in the
case of land, the particular identity, of such additional property.

(b) A statement of the net amount of additional property acquired by the Company and
its subsidiaries during the period covered, derived by deducting from the actual cost or fair value
(whichever shall be less) of all additional property acquired during said period, the original cost
of all retired property credited during said period to tangible fixed capital accounts of the
Company or its subsidiaries, with a statement that all items of retired property which should
properly have been credited to such accounts during said period have been so credited.

(c) A statement of the aggregate amount of all items included in the additional property
described in the certificate which owing to the fact that title has not been cleared or other

30



circumstances, is not then available as a basis for the issuance of bonds or the withdrawal of cash
from advance construction account. Such items are hereinafter referred to as " additional
property in suspense.”

(d) If, since the date of the last such certificate, items of additional property in suspense
included in any such certificate previously furnished, have been cleared, that is, title defects or
other circumstance which caused such items to be included in additional property in suspense
have been removed or eliminated, a statement specifying such items of additional property and
showing the manner in which such items have been cleared. Such items are hereinafter referred
to as "additional property cleared from suspense.”

(e) A statement that thereis no real property (or interest therein) included in the
additional property described in the certificate (other than specified items of additional property
in suspense), or in any additional [*127*] property cleared from suspense described in the
certificate, which has not been, or is not simultaneously with the issuance of bonds the delivery
of which is requested, subjected to the lien of this Indenture or, as the case may require, to the
lien of an indenture securing mortgage bonds of a subsidiary corporation of the character
mentioned in Section 10 of this Article Two.

(f) A statement that none of said additional property, except specified items of
additional property in suspense, was, immediately prior to the time of its acquisition, subject to
any valid vendor's, contractor's, laborer's or mechanic's liens or any judgment or other lien except
taxes not then delinguent, and except, in the case of acquired utility property, the lien of any
mortgage or other instrument securing bonds or other evidences of indebtedness; that no items of
said additional property cleared from suspense are at the date of the certificate subject to any
valid vendor's, contractor's, laborer's or mechanic's liens or any judgment or other lien superior to
the lien of this Indenture except the lien of underlying mortgages and taxes not then delinquent.

(9) A summary statement of the accounting between the Company and the Harris Trust
and Savings Bank, Trustee, for additional property and its use as a basis for the issuance of bonds
or the withdrawal of cash from advance construction account, such statement to be made up as
follows:

From the sum of the following items:
(1) Baance of amount of unbonded additional property carried forward from the
certificate furnished with the last previous request of the Company hereunder for the
issuance of bonds or the withdrawal of cash from advance construction account,

(2) The net amount of additional property shown in the certificate,

(3) The amount of additional property cleared from suspense as shown by the
certificate,

shall be deducted the sum of:

(1) The aggregate amount of additional property in suspense as stated in the
certificate pursuant to subparagraph (c) hereof, [* 128*]
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(2) The amount of all cash which since the date of the last previous request of
the Company hereunder for the issuance of bonds or the withdrawal of cash from
advance construction account has been withdrawn by the Company under Articles of this
Indenture other than this Article Two (except subparagraph (c) of Section 2 of Article
Four), or under the provisions of any underlying mortgages, on account of additional
property, as herein defined, or additions to and betterments of the property hereby
mortgaged or some portion thereof,

[Note: Amended by Article Three, Section 3, Fourth Supplemental Indenture.]

(3) Anamount equal to [one and one-half] times the remainder obtained by
deducting from the principal amount of bonds or other evidences of indebtedness secured
by lien upon any acquired utility property included in the certificate at the time of its
acquisition by the Company, the principal amount of any excess indebtedness which has
been or isto be presently absorbed otherwise than by a net amount of additional

property.
The remainder thus derived is herein referred to as "unbonded additional property."

From such amount of unbonded additional property shall then be deducted the total
amount of unbonded additional property to be presently used as the basis for issuance of the
bonds requested to be delivered, and any balance remaining shall be carried forward into the
summary statement of accounting included in the next certificate which shall be furnished
hereunder.

(h) A statement of the net earnings of the Company for a period of twelve consecutive
calendar months ending not more than sixty days prior to the date of filing such request with the
Harris Trust and Savings Bank, Trustee, and the annual bond interest charge of the Company in
detail, all as defined in Section 5 of this Article Two.

In case the certificate includes additional property acquired by a subsidiary corporation,
such property shall be separately described in the certificate and the statements relating thereto
regquired by subparagraphs (b), (¢) and (d) hereof shall be made separately for each subsidiary
corporation. [*129*]

If there is a balance of unbonded additional property shown in the certificate furnished
with the last previous request of the Company hereunder for the issuance of bonds or the
withdrawal of cash from advance construction account, it shall, as to an amount of net additional
property equal to such balance, be sufficient compliance with subparagraphs (a), (b), (c), (d), ()
and (f) hereof, if the certificate shall refer to said certificate furnished with said last previous
request and to the description and statements contained therein.

IV. In casethereisincluded in the certificate items of additional property purchased,
constructed or otherwise acquired by a subsidiary corporation, mortgage bonds of such
subsidiary corporation of aprincipal amount not less than the principal amount of bonds issuable
hereunder on account of such additional property of such subsidiary, and of the character
described in Section 10 of this article, or in lieu of such bonds, a certificate of the trustee or
trustees of such underlying mortgage or mortgages as in the opinion of counsel satisfactory to the
Harris Trust and Savings Bank, Trustee, shall be requisite, that such bonds have been deposited
with it or them.
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V. Incase any acquired utility property isincluded in the additional property described
in the certificate,

(1) the certificates required by the provisions of Section 8 of this Article Two, if they
shall not previously have been filed;

(2) if any excessindebtedness on said acquired utility property has been or is presently
to be absorbed by the retirement of bonds issued and outstanding hereunder, such bonds
uncanceled in bearer form with all unmatured coupons appertaining thereto; if by the retirement
and cancellation of Debentures of 1919 the certificate of Bankers Trust Company, the trustee
named in the Indenture securing said Debentures, that a principal amount of such Debentures of
1919 have been paid or otherwise retired and canceled; if by the retirement and cancellation of
underlying bonds or of bonds secured by the lien of mortgages or other instruments on said
acquired utility property, the certificate of the trustee or trustees of such underlying mortgages as
in the opinion of counsel satisfactory [*130*] to the Harris Trust and Savings Bank shall be
requisite, or of the trustee or trustees of the mortgage or mortgages on said acquired utility
property or other instrument which is alien thereon, stating that a principal amount of such
bonds have been paid or otherwise retired and canceled out of funds other than funds applicable
to the payment of such bonds by virtue of any insurance or partial release or sinking fund or
other similar provision;

(3) if any excess indebtedness on said acquired utility property not theretofore absorbed
is presently to be absorbed by the acquisition and pledge hereunder of bonds secured by the lien
of mortgages or instruments on said acquired utility property or of underlying bonds, such bonds
uncanceled in bearer form with all unmatured coupons appertaining thereto, or a certificate of the
trustee or trustees of such mortgage asin the opinion of counsel satisfactory to the Harris Trust
and Savings Bank, Trustee, shall be requisite, stating that a principal amount of such bonds have
been deposited with it or them uncanceled in bearer form with the unmatured coupons
appertaining thereto;

(4) an opinion of counsel satisfactory to the Harris Trust and Savings Bank, Trustee,
stating that such acquired utility property has been duly and lawfully acquired by the Company
and that title thereto has duly vested and that immediately prior to the time of said acquisition
there were no existing liens or encumbrances upon any part of said property except the lien of
mortgages or instruments securing bonds to be established as underlying bonds.

VI. In case the certificate required by subdivision 111 hereof shows expendituresin
respect to the development of water power, an opinion of counsel satisfactory to the Harris Trust
and Savings Bank, Trustee, that the Company directly or through a subsidiary corporation is
vested with usual and proper title to such water power devel opment and its appurtenances,
together with the usual and proper rights, permits, privileges or franchises to operate the same.

VII. Such Supplemental Indenture or instruments of [* 131*] further assurance as may be
necessary to subject to the lien of this Indenture any additional property described in the
certificate required by subdivision 111 hereof, accompanied by an opinion of counsel satisfactory
to the Harris Trust and Savings Bank, Trustee, that such Supplemental Indenture or instrument of
further assurance is sufficient for such purpose, or the opinion of such counsel that no such
Supplemental Indenture or instrument of further assurance is necessary.
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VIII. A certified copy of an authorizing order or certificate of consent or approval of the
Railroad Commission of California, or similar public authority having jurisdiction in the
premises, or an opinion of counsel satisfactory to the Harris Trust and Savings Bank, Trustee,
that no such order or certificate is required by law.

IX. Evidence satisfactory to the Harris Trust and Savings Bank, Trustee, establishing the
payment of any recording or other fees or charges or taxes required by law in connection with the
authorization or issuance of such bonds, or the authorization or making of any Supplemental
Indenture or other instrument of further assurance, or an opinion of counsel satisfactory to the
Harris Trust and Savings Bank, Trustee, that no such recording or other fees or charges or taxes
are required by law.

SECTION 10. Subsidiary defined.

SECTION 10. Theterm "subsidiary" or "subsidiary corporation” as used in this Indenture shall
mean any corporation owning and operating an electric, gas, water or railway system located in the same
territory as, or in territory adjacent to that served by the Company and its subsidiaries, or, in the case of
an electric system, located within commercially efficient transmission distance from the el ectric power
plants of the Company and its subsidiaries, not less than ninety