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INVESTMENT
SHARES OF DISCRETION
CUSIP FAIR MARKET PRINCIPAL (A) (B) (C) MANAG
NAME OF ISSUER TITLE OF CLASS NUMBER VALUE AMOUNT SOL SHR OTH INSTR
GLOBALSANTAFE CORP SHS G3930E101 300,316 9,184 X 1
151,401 4,630 X X 1
8,698 266 X 2
460,415 14,080
INGERSOLL-RAND COMPANY LTD CL A G4776G101 1,611,445 32,216 X 1
872,850 17,450 X X 1
2,484,295 49,666
XL CAP LTD CL A G98255105 6,171,280 66,109 X 1
312,723 3,350 X X 1
9,335 100 X 2
6,493,338 69,559
FLEXTRONICS INTL LTD ORD Y2573F102 532,043 29,153 X 1
141,895 7,775 X X 1
10,038 550 X 2
683,976 37,478
AFLAC INC COM 001055102 4,485,300 152,044 X 1
228,625 7,750 X X 1
4,713,925 159,794
AGCO CORP COM 001084102 303,506 13,300 X 1
303,506 13,300
AOL TIME WARNER INC CoM 001842105 456,329 19,295 X 1
51,439 2,175 X X 1
507,768 21,470
AT&T CORP COM 001957109 1,296,623 82,587 X 1
531,055 33,825 X X 1
1,827,678 116,412
AT&T WIRELESS SVCS INC CoM 002092106 226,737 25,334 X 1
101, 952 11,391 X X 1
328,689 36,725
ABBOTT LABS COM 002824100 5,194,988 98,764 X 1
1,872,718 35,603 X X 1
10,520 200 X 2
7,078,226 134,567
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ADAMS EXPRESS CO

ADVANCED MICRO DEVICES INC

AEGON N V

AIR PRODS & CHEMS INC

ALBERTA ENERGY LTD

ALBERTO CULVER CO

ALCOA INC

ALLEN TELECOM INC

ALLSTATE CORP

ALLTEL CORP

AMERICAN ELEC PWR INC

AMERICAN EXPRESS CO

COM

COM

ORD AMER REG

COM

COM

CL A

COM

COM

COM

COM

COM

COM

006212104

007903107

007924103

009158106

012873105

013068200

013817101

018091108

020002101

020039103

025537101

025816109

2,457
400,344

402,801

233,889

233,889

480, 686
42,159

522,845

1,231,081
309, 900

1,540,981

171,210
109,750

280,960

947,130
253,050

1,200,180

2,240,702
1,199,339
11,322

345,520
109,835

455,355

831,253
375,186
8,333

1,214,772

465,969
111,538

577,507

706,519
780,698
16,384

1,503,601

[

[

[
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AMERICAN INTL GROUP INC

AMERICAN PWR CONVERSION CORP

AMGEN INC

AMSOUTH BANCORPORATION

ANADARKO PETE CORP

ANHEUSER BUSCH COS INC

APPLIED MATLS INC

ARCHER DANIELS MIDLAND CO

ATLANTIS PLASTICS INC

AUTOMATIC DATA PROCESSING IN

AVON PRODS INC

BB&T CORP

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

026874107

029066107

031162100

032165102

032511107

035229103

038222105

039483102

049156102

053015103

054303102

054937107

8,945,940
1,414,598
21,642

10,382,180

606,352
181,056
9,977

797,385

401,168
115,481

516,649

4,470,998
2,613,378

7,084,376

319,056
61,521

380,577

1,628,744
1,037,005
10, 440

2,676,189

1,283,489
335,117
13,568

1,632,174

482,829
88,177

928,299
1,200,013

2,128,312

1,109,649
51,604
16,296

1,177,549

263,530
5,183

124,008
19,609
300

143,917
41,025

12,250
675

203,412
118,898

322,310

5,653
1,090

[

[

[

[
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BP PLC

BANK OF AMERICA CORPORATION

BANK ONE CORP

BARD C R INC

BAXTER INTL INC

BELDEN INC

BELLSOUTH CORP

BERKSHIRE HATHAWAY INC DEL

BIOGEN INC

BOEING CO

BRISTOL MYERS SQUIBB CO

CBL & ASSOC PPTYS INC

SPONSORED ADR

COM

COM

COM

COM

COM

COM

CL B

COM

COM

COM

COM

055622104

060505104

06423A103

067383109

071813109

077459105

079860102

084670207

090597105

097023105

110122108

124830100

268,713

6,795,531
4,236,056

11,031,587

3,562,905
1,395,912
8,571

4,967,388

1,963,289
700,358
12,534

2,676,181

416,303
242,105

658,408

1,131,237
1,522,998

2,654,235

403,919
28,596

432,515

9,704,278
3,928,356

13,632,634

352,981

352,981

106,610
112,839

219,449

1,591,290
1,077,907

2,669,197

16,018,665
6,585,901
10,123

22,614,689

515,050
106,050

7,051

127,976
79,775

207,751
52,380

20,522
126

263,274
106,575

395,620
162,655
250

558,525

14,570
3,000

[

[

[
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CIGNA CORP

CSX CORP

CAPITAL ONE FINL CORP

CARAUSTAR INDS INC

CARDINAL HEALTH INC

CASCADE CORP

CATERPILLAR INC DEL

CHEVRONTEXACO CORP

CHUBB CORP

CISCO SYS INC

CITIGROUP INC

CITIZENS COMMUNICATIONS CO

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

125509109

126408103

14040H105

140909102

14149Y108

147195101

149123101

166764100

171232101

17275R102

172967101

17453B101

621,100

556,632
38,021

594,653

385,751
181,861

567,612

6,618,374
288,922
12,770

6,920,066

133,760

133,760

75,995
312,981

388,976

183,300

183,300

157,929
165,433

323,362

6,286,143
2,107,356
18,054

8,411,553

561,045
162,649
7,310

731,004

7,068,393
1,245,003
25,818

8,339,214

4,809,719
1,252,061
25,107

6,086,887

133,000

17,570

5,490
375

103,655
4,525
200

417,506
73,538
1,525

492,569

97,127
25,284
507

[

[

[

[

[
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CLAYTON HOMES INC

COCA COLA CO

COLGATE PALMOLIVE CO

COMCAST CORP

COMERICA INC

COMPAQ COMPUTER CORP

COMPUTER ASSOC INTL INC

COMPUTER SCIENCES CORP

CONAGRA FOODS INC

CONCORD EFS INC

CONOCO INC

COOPER INDS INC

COM

COM

COM

CL A SPL

COM

COM

COM

COM

COM

COM

COM

COM

184190106

191216100

194162103

200300200

200340107

204493100

204912109

205363104

205887102

206197105

208251504

216669101

133,000

235,137
22,948

258,085

8,731,345
8,083,631
10,452

16,825,428

997,097
197,740

1,194,837

6,835,474
579,523
27,030

7,442,027

197,098
37,542

234,640

335,069
42,845

377,914

563,958
132,150
3,612

699,720

464,872
81,200

546,072

603,828
176,421
4,850

785,099

689,108

689,108

345,375
157,222

502,597

276,870
16,780

12,372

14,038
1,370

167,075
154, 681
200

321,956

17,447
3,460

214,952
18,224
850

234,026

3,150
600

[

[

[

[
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CORNING INC

COSTCO WHSL CORP NEW

COX COMMUNICATIONS INC NEW

DANAHER CORP DEL

DEAN FOODS CO NEW

DEERE & CO

DELL COMPUTER CORP

DIAMONDS TR

DISNEY WALT CO

DIXIE GROUP INC

DOLLAR GEN CORP

DOMINION RES INC VA NEW

COM

COM

CL A

COM

COM

COM

COM

UNIT SER 1

COM DISNEY

CL A

COM

COM

219350105

22160K105

224044107

235851102

242370104

244199105

247025109

252787106

254687106

255519100

256669102

257460109

293,650

534,529
298,324
5,906

838,759

7,195,833
258,552

7,454,385

919,206
261,598
11,292

1,192,096

127,836
213,060

340,896

425,471

425,471

349,598
218,640

568,238

777,952
305,489
7,180

1,090,621

2,891,131
1,183,851

4,074,982

1,543,615
560,267
26,542

2,130,424

493,920

493,920

207,341
104,925

312,266

266,243
455,664

110,072

180,709
6,493

187,202
24,421

6,950
300

102,900

12,736
6,445

[

[

[

[
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DOVER CORP

DOW CHEM CO

DOW JONES & CO INC

DU PONT E I DE NEMOURS & CO

DUKE ENERGY CORP

E M C CORP MASS

EASTMAN KODAK CO

EL PASO CORP

ELAN PLC

ELECTRONIC DATA SYS NEW

EMERSON ELEC CO

EQUIFAX INC

COM

COM

COM

COM

WHEN ISSUED

COM

COM

COM

ADR

COM

COM

COM

260003108

260543103

260561105

263534109

264399106

268648102

277461109

28336L109

284131208

285661104

291011104

294429105

721,907

1,162,104
328,000

1,490,104

2,071,829
831,612

2,903,441

384,252

384,252

2,367,603
1,738,848
4,715

4,111,166

1,316,687
352,636

1,669,323

4,430,356
299,836
11,920

4,742,112

333,895
34,287

368,182

7,298,947
1,791,626
15,411

9,105,984

2,591,397
226,040
8,346

2,825,783

9,755,141
1,788,821

11,543,962

1,091,273
988,256

2,079,529

509,766

371,674
25,154
1,000

397,828

10,712
1,100

165,772
40,691
350

206,813

186,297
16,250
600

203,147

168,221
30,847

199,068

19,015
17,220

[

[

[

[
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ERICSSON L M TEL CO

EXXON MOBIL CORP

FPL GROUP INC

FEDERAL HOME LN MTG CORP

FEDERAL NATL MTG ASSN

FEDERATED DEPT STORES INC DE

FEDEX CORP

FIFTH THIRD BANCORP

FIRST DATA CORP

FIRST TENN NATL CORP

FIRST VA BANKS INC

FLEETBOSTON FINL CORP

ADR CL B SEK10 294821400

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

30231G102

302571104

313400301

313586109

31410H101

31428X106

316773100

319963104

337162101

337477103

339030108

545,646

30,096
607,270

637,366

23,253,961
15,162,070
19,241

38,435,272

289,057
302,871

591,928

5,041,022
950,550

5,991,572

6,168,335
1,056,413
13,979

7,238,727

1,938,538
168,507

2,107,045

377,650
63,910

441,560

1,677,688
376,944

2,054,632

167,259
52,350

219,609

67,243,187
15,110,827

82,354,014

492,539

492,539

7,758,240
447,195

7,200
145,280

152,480
530,549

345,929
439

876,917

4,854
5,086

1,918,493
431,122

221,664
12,777

[

[
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FLUOR CORP NEW

FORD MTR CO DEL

FORTUNE

BRANDS INC

FRANKLIN RES INC

GAINSCO

GANNETT

GENERAL

GENERAL

GENERAL

GENERAL

GENUINE

INC

INC

AMERN INVS INC

ELEC CO

MLS INC

MTRS CORP

PARTS CO

GILLETTE CO

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

PAR $0.01

343412102

345370860

349631101

354613101

363127101

364730101

368802104

369604103

370334104

370442105

372460105

375766102

8,221,185

472,351
152,964
10,198

635,513

306,599
115,034

421,633

134,681
172,795

307,476

564,453
33,536

1,426,875
490,845

1,917,720

273,305

273,305

35,580,669
16,773,671
31,833

52,386,173

488,745
387,674

876,419

1,179,802
392,505

1,572,307

258,824

258,824

1,068,360
544,468
5,102

234,891

11,580
3,750
250

950,084
447,895
850

1,398,829

10,005
7,936

10

[

[

[
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GLAXOSMITHKLINE PLC

GRAINGER W W INC

GUIDANT CORP

HARTFORD FINL SVCS GROUP INC

HEALTHSOUTH CORP

HEINZ H J CO

HEWLETT PACKARD CO

HOME DEPOT INC

HOUSEHOLD INTL INC

HUNTINGTON BANCSHARES INC

ILLINOIS TOOL WKS INC

INTEL CORP

SPONSORED ADR

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

37733W105

384802104

401698105

416515104

421924101

423074103

428236103

437076102

441815107

446150104

452308109

458140100

1,617,930

603,057
1,365,679

1,968,736

818,147
438,594

1,256,741

260,786
4,332

265,118

40,872
252,044

292,916

410,412
146,012
7,175

563,599

410,643
60,175

470,818

653,913
261,924

915,837

5,161,817
1,659,595
27,951

6,849,363

987,354
303,880
11,360

1,302,594

234,529

234,529

303,292
124,008

427,300

16,829,969
4,520,996
33,451

47,572

12,831
29,057

106,188
34,141
575

140,904

17,383
5,350
200

553,435
148,668
1,100

11

[

[

[
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INTERNATIONAL BUSINESS MACHS

INTL PAPER CO

INTERPUBLIC GROUP COS INC

J P MORGAN CHASE & CO

JEFFERSON PILOT CORP

JOHNSON & JOHNSON

KELLOGG CO

KEYCORP NEW

KIMBERLY CLARK CORP

KOHLS CORP

KONINKLIJKE PHILIPS ELECTRS

KROGER CO

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

NY REG SH NEW

COM

459200101

460146103

460690100

46625H100

475070108

478160104

487836108

493267108

494368103

500255104

500472303

501044101

21,384,416

10,019,464
5,095,688

15,115,152

277,028
582,913

859,941

8,103,792
779,013

8,882,805

10,979,700
1,876,412
10,695

12,866,807

8,514
285,055

293,569

13,952,118
5,395,335
8,119

19,355,572

182,957
221,562

404,519

124,109
274,495

398,604

2,843,835
1,177,472
6,465

4,027,772

248,029
209,893

457,922

204,773
41,038

245,811

37,561

703,203

96,341
48,997

145,338

6,441
13,553

236,400
22,725

259,125

307,985
52,634
300

214,813
83,069
125

298,007

5,450
6,600

12

[
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LA Z BOY INC

LILLY ELI & CO

LINCOLN NATL CORP IND

LOCKHEED MARTIN CORP

LUCENT TECHNOLOGIES INC

MBIA INC

MBNA CORP

MGIC INVT CORP WIS

MANITOWOC INC

MANULIFE FINL CORP

MARSH & MCLENNAN COS INC

MASCO CORP

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

505336107

532457108

534187109

539830109

549463107

55262C100

55262L100

552848103

563571108

56501R106

571748102

574599106

336,832

374,393

315,867
398,465

714,332

707,136
350,520

1,057,656

344,964

344,964

1,286,280
570,042

1,856,322

586,124
195,240
7,805

789,169

506,488
69,730

576,218

404,024
253,599
6,750

664,373

431,115
135,151
5,132

571,398

553,001

553,001

759,130
226,957

986,087

106,429
140,701

247,130

629,291
1,336,815

123,916
41,277
1,650

166,843

9,261
1,275

13

[

[
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MAY DEPT STORES CO

MAYTAG CORP

MCCORMICK & CO INC

MCDONALDS CORP

MEADWESTVACO CORP

MEDTRONIC INC

MELLON FINL CORP

MERCK & CO INC

MICROSOFT CORP

MID-AMER APT CMNTYS INC

MIDWAY GAMES INC

MILACRON INC

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

NON VTG

577778103

578592107

579780206

580135101

583334107

585055106

58551A108

589331107

594918104

59522J103

598148104

598709103

1,966,106

396,837

396,837

1,273,782
4,402,876

5,676,658

475,509
153,390

628,899

1,562,137
691,671
5,550

2,259,358

141,584
146,291

287,875

8,845,477
2,652,339
13,563

11,511,379

1,476,068
154,360

1,630,428

13,330,924
7,596,130
23,032

20,950,086

12,992,293
2,067,009
34,678

15,093,980

42,703
222,275

264,978

161,520

161,520

527,431
176,904

128,286

9,300
3,000

195,653
58,667
300

254,620

38,250
4,000

231,520
131,923
400

363,843

215,425
34,273
575

250,273

1,633
8,500

14
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MINNESOTA MNG & MFG CO

MIRANT CORP

MORGAN STANLEY DEAN WITTER&C

MOTOROLA INC

MYLAN LABS INC

NASDAQ 100 TR

NATIONAL COMMERCE FINL CORP

NOKIA CORP

NOBLE DRILLING CORP

NORFOLK SOUTHERN CORP

NORTEL NETWORKS CORP NEW

COM

COM

COM NEW

COM

COM

UNIT SER 1

COM

SPONSORED ADR

COM

COM

COM

604059105

604675108

617446448

620076109

628530107

631100104

63545P104

654902204

655042109

655844108

656568102

716,007

1,667,186
4,587,174

6,254,360

351,355
170,323
4,248

525,926

1,395,446
188,952
5,731

1,590,129

2,440,923
779,807
7,100

3,227,830

474,309
167,923
8,102

650,334

917,548
275,318

1,192,866

2,453,600
2,616,758

5,070,358

298,739
128,588

427,327

365,269
237,994
10,348

613,611

1,002,010
554,403

1,556,413

297,914
129,088
5,388

171,896
54,916
500

227,312
16,100

5,700
275

182,387

14,404
6,200

15
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ORACLE CORP

PNC FINL SVCS GROUP INC

PPG INDS INC

PALL CORP

PARKER HANNIFIN CORP

PENNEY J C INC

PEPSICO INC

PERFORMANCE FOOD GROUP CO

PFIZER INC

PHARMACIA CORP

PHILIP MORRIS COS INC

PIER 1 IMPORTS INC

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM

68389X105

693475105

693506107

696429307

701094104

708160106

713448108

713755106

717081103

717130102

718154107

720279108

432,390

599,410
311,270
4,480

915,160

543,511
100,106

643,617

485,130
109,820

594,950

170,067
75,813

245,880

420,657

420,657

210,518
79,526

290,044

12,543,863
2,450,114
15,450

15,009,427

359,260

359,260

8,394,368
7,532,803
15,896

15,943,067

6,560,267
1,024,443

7,584,710

5,712,907
4,749,254

10,462,161

288,775

288,775

243,570
47,575
300

211,232
189,552
400

401,184

145,525
22,725

168,250

108,466
90,170
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PITNEY BOWES INC

PLUM CREEK TIMBER CO INC

PROCTER & GAMBLE CO

PROGRESS ENERGY INC

PROVIDIAN FINL CORP

PUBLIC SVC ENTERPRISE GROUP

PUBLIC STORAGE INC

QWEST COMMUNICATIONS INTL IN

RADIOSHACK CORP

RAYTHEON CO

REGIONS FINL CORP

RELIANT ENERGY INC

REPSOL YPF S A

COM

COM

COM

COM

COM

COM

COM

COM

COM

COM NEW

COM

COM

SPONSORED ADR

724479100

729251108

742718109

743263105

74406A102

744573106

74460D109

749121109

750438103

755111507

758940100

75952J108

76026T205

359,520
85,600

445,120

505,308
50,418

555,726

7,955,314
3,533,691
6,757

11,495,762

538,280
386,909

925,189

150,245
43,065

193,310

202,253

202,253

129,535
116,211

245,746

533,975
222,090
4,537

760,602

391,722

391,722

494,819
522,362

1,017,181

153,132
4,981,952

5,135,084

369,906
229,531

599,437

258,445

127,603

10,757
7,732

4,458
145,035

149,493

14,343
8,900

17

[

[



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

ROYAL DUTCH PETE CO

RUBY TUESDAY INC

RYDER SYS INC

SBC COMMUNICATIONS INC

SPDR TR

SAFECO CORP

SARA LEE CORP

SCANA CORP NEW

SCHERING PLOUGH CORP

SCHLUMBERGER LTD

SEARS ROEBUCK & CO

NY REG GLD1.25 780257804

COM

COM

COM

UNIT SER 1

COM

COM

COM

COM

COM

COM

781182100

783549108

78387G103

78462F103

786429100

803111103

80589M102

806605101

806857108

812387108

130,810

389,255

1,640,628
1,017,142
8,148

2,665,918

564,929

564,929

224,504

224,504

4,681,534
2,088,103
7,488

6,777,125

5,006,240
1,187,115

6,193,355

437,827
153,792

591,619

697,909
364,338
6,747

1,068,994

123,257
125, 643

248,900

10,403,309
3,039,074
8,608

13,450,991

1,743,783
577,909
8,823

2,330,515

1,005,611
174,113

1,179,724

125,041
55,772
200

181,013

43,715
10,366

332,374
97,095
275

429,744

29,646
9,825
150
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SERVICE CORP INTL

SHURGARD STORAGE CTRS INC

SOLECTRON CORP

SOUTHERN CO

SPRINT CORP

SPRINT CORP

STREETTRACKS SER TR

SUN LIFE FINL SVCS CDA INC

SUN MICROSYSTEMS INC

SUNTRUST BKS INC

SUPERVALU INC

SYNOVUS FINL CORP

SYSCO CORP

COM

COM

COM

COM

COM FON GROUP

PCS COM SER 1

FORTUNE 500

COM

COM

COM

COM

COM

COM

817565104

82567D104

834182107

842587107

852061100

852061506

86330E885

866796105

866810104

867914103

868536103

87161C105

871829107

117,448

117,448

115,260
86,920

202,180

333,450
100,425
5,850

439,725

1,218,014
598,145
7,947

1,824,106

347,236
176,218

523,454

154,629
72,545

227,174

316,090
199, 310

515,400

285,828

285,828

369,392
125,501

494,893

2,802,530
3,678,760
6,673

6,487,963

260,580

260,580

244,815
22,860

267,675

5,962,216
263,907

199,940
8,850
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TECO ENERGY INC

TXU CORP

TARGET CORP

TELEFONOS DE MEXICO S A

TELLABS INC

TEXAS INSTRS INC

TOYS R US INC

TRI CONTL CORP

TYCO INTL LTD NEW

UST INC

UNILEVER N V

UNION PAC CORP

COM

COM

COM

SPON ADR ORD L

COM

COM

COM

COM

COM

COM

COM

SHS NEW

872375100

873168108

87612E106

879403780

879664100

882508104

892335100

895436103

902124106

902911106

904784709

907818108

6,226,123

279,400
42,946

322,346

143,471
179,883

323,354

670,084
264,110
4,312

938,506

283,214
48,468

331,682

286,693
91,090
4,712

382,495

663,694
977, 445
6,620

1,647,759

71,930
107,760

179,690

153,717
105,245

258,962

768,179
164,153

932,332

519,132
101,218

620,350

356,079
215,727

571,806

842,370

208,790

9,759
1,500
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UNION PLANTERS CORP

UNITED TECHNOLOGIES CORP

UNITEDHEALTH GROUP INC

UNOCAL CORP

UNUMPROVIDENT CORP

VERIZON COMMUNICATIONS

VIACOM INC

VIACOM INC

VODAFONE GROUP PLC NEW

VULCAN MATLS CO

WACHOVIA CORP 2ND NEW

WAL MART STORES INC

COM

COM

COM

COM

COM

COM

CL A

CL B

SPONSORED ADR

COM

COM

COM

908068109

913017109

91324P102

915289102

91529Y106

92343V104

925524100

925524308

92857W100

929160109

929903102

931142103

199,718

1,042,088

1,752,056
1,189,868

2,941,924

1,049,111
307,930

1,357,041

544,035
38,210

582,245

466,428
215,705

682,133

1,407,116
1,098,597

2,505,713

13,080,268
3,410,754
18,440

16,509,462

159,554
97,200

256,754

6,385,332
521,043

6,906,375

7,973,562
1,250,943

9,224,505

661,614
11,240,975

11,902,589

1,242,810
714,903

1,957,713

8,203,295
2,859,955

283,737
73,986
400

358,123

3,283
2,000

132,010
10,772

142,782

432,639
67,875

500,514

13,917
236,453

250,370

33,517
19,280

133,822
46,655
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WALGREEN CO

WASTE MGMT INC DEL

WATSON PHARMACEUTICALS INC

WAUSAU-MOSINEE PAPER CORP

WELLS FARGO & CO NEW

WEYERHAEUSER CO

WHIRLPOOL CORP

WILLIAMS COS INC DEL

WISCONSIN ENERGY CORP

WORLDCOM INC GA NEW

WORTHINGTON INDS INC

WRIGLEY WM JR CO

COM

COM

COM

COM

COM

COM

COM

COM

COM

WRLDCOM GP COM

COM

COM

931422109

94106L109

942683103

943315101

949746101

962166104

963320106

969457100

976657106

98157D106

981811102

982526105

11,100,030

6,476,227
7,134,226

13,610,453

1,063,052
551,266

1,614,318

381,971
190,986
6,773

579,730

390,290
66,990

457,280

15,186,993
2,342,004
19,760

17,548,757

779,653
372,635

1,152,288

177,544
28,331

205,875

229,710
63,612

293,322

209,490
80,860

290,350

1,519,090
314,667

1,833,757

323,328
102,912

426,240

436,929

181,077

165,252
182,042

347,294

39,011
20,230

307,429
47,409
400

355,238

12,403
5,928

225,383
46,686

272,069

21,050
6,700

22

[

[



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

170,592 3,200 X X
607,521 11,396
WYETH coM 983024100 7,575,883 115,398 X
633,327 9,647 X X
13,130 200 X
8,222,340 125,245
ZIMMER HLDGS INC coM 98956P102 888,793 26,102 X
488,248 14,339 X X
1,377,041 40,441
GRAND TOTAL 900,929,201

or loss, except in the case of a United States holder who is not required and does not elect to include interest in income
currently in which case any gain realized on the sale, exchange, retirement or other taxable disposition of such a
floating rate note will be treated as ordinary income to the extent of the unpaid interest that has accrued on a
straight-line basis (or, if elected, according to a constant interest method based on daily compounding) through the
date of such disposition. Capital losses are subject to certain limitations. A United States holder s adjusted tax basis in
a floating rate note should equal the cost for the floating rate note, and in the case of an accrual method holder (or cash
method holder that has elected to include interest in income currently) decreased by any payment of stated interest
previously received and increased by any stated interest previously accrued.

2046 Notes. Upon the sale, exchange, retirement or other taxable disposition of a 2046 note, a United States holder

will recognize taxable gain or loss equal to the difference between the amount realized from the sale, exchange,
retirement or other taxable disposition (other than amounts attributable to accrued interest not previously included in
income, which will be taxable as ordinary interest income) and the United States holder s adjusted tax basis in the 2046
note. A United States holder s adjusted tax basis in a 2046 note will generally equal the cost of the 2046 note to such
holder increased by the amount of any accrued but unpaid interest previously included in income. Such gain or loss
generally will be capital gain or loss, and will be long-term capital gain or loss if the 2046 note has been held for more
than one year. Capital losses are subject to certain limitations.

Tax on Net Investment Income

Certain non-corporate United States holders of senior notes generally will be subject to a 3.8% tax on their net
investment income for the relevant taxable year. Subject to certain exceptions, a United States holder s calculation of
its net investment income generally will include its interest income on, and its net gains from the disposition of, the
senior notes. A United States holder that is an individual, estate or trust is urged to consult its tax advisor regarding the
applicability of this tax to its income and gains in respect of your investment in the senior notes.

Non-United States Holders

This section describes the tax consequences to a non-United States holder. You are a non-United States holder if you
are the beneficial owner of a senior note (other than a partnership, including an entity treated as a partnership for
United States federal income tax purposes) and are not a United States holder for United States federal income tax

purposes.

Interest
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A non-United States holder generally will not be subject to United States federal withholding tax with respect to
payments of principal and interest on the senior notes, provided that (i) the non-United States holder does not actually
or constructively own 10 percent or more of the total combined voting power of all classes of our stock entitled to
vote, (ii) the non-United States holder is not for United States federal income tax purposes a controlled foreign
corporation related to us (directly or indirectly) through stock ownership, and (iii) the

S-14

24



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

Table of Conten

beneficial owner of the senior notes certifies to us or the fiscal and paying agent (on Internal Revenue Service

Form W-8BEN, Form W-8BEN-E or other applicable form) under penalties of perjury as to its status as a non-United
States holder and complies with applicable identification procedures. Special rules apply to partnerships, estates and
trusts and, in certain circumstances, certifications as to foreign status and other matters may be required to be provided
by partners and beneficiaries thereof.

Sale, Exchange or Retirement of Senior Notes

A non-United States holder of a senior note generally will not be subject to United States federal income tax on any
gain realized upon the sale, exchange, retirement or other disposition of a senior note, unless the non-United States
holder is an individual who is present in the United States for 183 days or more during the taxable year of sale,
retirement or other disposition and certain other conditions are met. In such case, the non-United States holder
generally will be subject to a 30 percent tax on any capital gain recognized on the disposition of the senior notes, after
being offset by certain United States source capital losses.

United States Trade or Business

If a non-United States holder of a senior note is engaged in a trade or business in the United States and income or gain
from the senior note is effectively connected with the conduct of such trade or business, the non-United States holder
will be exempt from withholding tax if appropriate certification has been provided, but will generally be subject to
regular United States federal income tax on such income and gain in the same manner as if it were a United States
holder. In addition, if such non-United States holder is a foreign corporation, it may be subject to a branch profits tax
equal to 30 percent (or lower applicable treaty rate) of its effectively connected earnings and profits for the taxable
year, subject to adjustments.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the United States Internal Revenue Code, the Foreign Account Tax Compliance Act or
FATCA provisions, impose a 30 percent United States withholding tax on certain types of payments made to certain
foreign entities. Failure to comply with the additional certification, information reporting and other specified
requirements imposed under FATCA could result in United States withholding tax being imposed on payments of
interest and principal under the senior notes and sales proceeds of the senior notes held by or through a foreign entity.
United States Treasury Regulations and applicable guidance provide that FATCA withholding generally applies to
payments of interest, and will apply to (i) gross proceeds from the sale, exchange or retirement of debt obligations
paid after December 31, 2018, and (ii) certain pass-thru payments received with respect to debt obligations held
through foreign financial institutions beginning on the later of January 1, 2019 and the date that applicable final
regulations are issued. Prospective investors should consult their own tax advisors regarding FATCA and its effect on
them.

Backup Withholding and Information Reporting

In general, payments of interest and the proceeds of sale, exchange, retirement or other disposition of the senior notes
payable by a United States paying agent or other United States intermediary will be subject to information reporting.
With respect to a non-United States holder, we must report annually to the Internal Revenue Service and to each
non-United States holder the amount of any interest paid to such holder regardless of whether any tax was actually
withheld. Copies of the information returns reporting such interest payments to a non-United States holder and the
amount of any tax withheld also may be made available to the tax authorities in the country in which the non-United
States holder resides under the provisions of an applicable income tax treaty. In addition, backup withholding at the
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then applicable rate (currently 28 percent) will generally apply to these payments if:

in the case of a United States holder, the holder fails to provide an accurate taxpayer identification number,
fails to certify that the holder is not subject to backup withholding or fails to report all interest and dividends
required to be shown on its United States federal income tax returns; or

S-15
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in the case of a non-United States holder, the holder fails to provide the certification on Internal Revenue
Service Form W-8BEN, Form W-8BEN-E or other applicable form or otherwise does not provide evidence
of exempt status.
Certain United States holders (including, among others, corporations) are not subject to information reporting or
backup withholding. Any amount paid as backup withholding will be creditable against the holder s United States
federal income tax liability and may entitle the holder to a refund, provided that the required information is timely
furnished to the Internal Revenue Service. Holders of the senior notes should consult their tax advisors as to their
qualification for exemption from backup withholding and the procedure for obtaining such an exemption.

S-16
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UNDERWRITING

Subject to the terms and conditions set forth in an underwriting agreement between us and the underwriters named
below, for whom Citigroup Global Markets Inc., J.P. Morgan Securities LL.C, Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Mizuho Securities USA Inc. are acting as representatives, we have agreed to sell to each of the
underwriters, and each of the underwriters has severally and not jointly agreed to purchase from us, the principal
amount of senior notes set forth opposite its name below.

Principal Amount Principal Amount

Underwriter of Floating Rate Notes of 2046 Notes
Citigroup Global Markets Inc. $ 43,750,000 $ 70,000,000
J.P. Morgan Securities LLC 43,750,000 70,000,000
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 43,750,000 70,000,000
Mizuho Securities USA Inc. 43,750,000 70,000,000
CIBC World Markets Corp. 15,000,000 24,000,000
SMBC Nikko Securities America, Inc. 15,000,000 24,000,000
U.S. Bancorp Investments, Inc. 15,000,000 24,000,000
Lebenthal & Co., LLC 10,000,000 16,000,000
Mischler Financial Group, Inc. 10,000,000 16,000,000
Samuel A. Ramirez & Company, Inc. 10,000,000 16,000,000
Total $ 250,000,000 $ 400,000,000

The underwriters have agreed, subject to the terms and conditions set forth in the underwriting agreement, to purchase
all of the senior notes if any of the senior notes are purchased.

The underwriters propose to offer the senior notes directly to the public at the public offering price specified on the
cover page to this prospectus supplement and may also offer the senior notes to certain dealers at the public offering
price less a concession not to exceed 0.100% of the principal amount of the floating rate notes and 0.500% of the
principal amount of the 2046 notes. The underwriters may allow, and these dealers may reallow, concession to certain
brokers and dealers not to exceed 0.050% of the principal amount of the floating rate notes and 0.250% of the
principal amount of the 2046 notes. After the initial offering of the senior notes, the underwriters may change the
offering price and concession.

The senior notes have no established trading market. We currently have no intention to apply to list the senior notes on
any securities exchange or automated dealer quotation system. The underwriters may make a market in the senior
notes after completion of the offering, but will not be obligated to make a market in the senior notes and may
discontinue such market making at any time without notice. No assurance can be given as to the liquidity of the
trading market for the senior notes or that an active public market for the senior notes will develop. If an active public
trading market for the senior notes does not develop, the market price and liquidity of the senior notes may be
adversely affected.

We will agree to indemnify the several underwriters against certain liabilities, including liabilities under the Securities
Act of 1933, as amended, or to contribute to payments which the underwriters may be required to make in respect

thereof.
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We estimate our expenses for this offering, other than the underwriting discounts and commissions, to be
approximately $1 million.

We will agree with the underwriters not to, during the period three business days from the date of the underwriting
agreement, sell, offer to sell, grant any option for the sale of, or otherwise dispose of any debt securities other than the
senior notes, without the prior written consent of each of Citigroup Global Markets Inc., J.P. Morgan Securities LLC,
Merrill Lynch, Pierce, Fenner & Smith Incorporated and Mizuho Securities USA Inc. This agreement will not apply to
issuances of commercial paper or other debt securities with scheduled
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maturities of less than one year and the sale or remarketing of tax-exempt bonds issued by a governmental authority or
body for our benefit.

In order to facilitate the offering, the underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the senior notes. Specifically, the underwriters may over-allot in connection with the offering,
creating short positions in the senior notes for their own accounts. In addition, to cover over-allotments or to stabilize
the price of the senior notes, the underwriters may bid for, and purchase, senior notes in the open market. The
underwriters may reclaim selling concessions allowed to an underwriter or dealer for distributing senior notes in the
offering if the underwriters repurchase previously distributed senior notes in transactions to cover short positions, in
stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the senior
notes above independent market levels. The underwriters are not required to engage in these activities and may end
any of these activities at any time without notice.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased notes sold by or for
the account of such underwriter in stabilizing or short covering transactions.

In general, purchases of a security for the purpose of stabilization or to reduce a short position could cause the price of
the security to be higher than it might be in the absence of such purchases. The imposition of a penalty bid might also
have an effect on the price of a security to the extent that it were to discourage resales of the security.

Neither we nor any underwriter makes any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of the senior notes. In addition, neither we nor any
underwriter makes any representation that the underwriters will engage in such transactions or that such transactions
once commenced will not be discontinued without notice.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. Certain of the
underwriters and their affiliates have engaged and may in the future engage in transactions with, and, from time to
time, have performed and may perform investment banking, corporate trust and/or commercial banking services for,
us and certain of our affiliates in the ordinary course of business, for which they have received and will receive
customary compensation. In the ordinary course of their various business activities, the underwriters and their
respective affiliates may make or hold a broad array of investments including serving as counterparties to certain
derivative and hedging arrangements and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the issuer. Certain of the underwriters
or their respective affiliates that have a lending relationship with us routinely hedge, and certain other of those
underwriters or their respective affiliates may hedge, their credit exposure to us consistent with their customary risk
management policies. Typically, these underwriters and their affiliates would hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities, including potentially the notes offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the notes offered hereby. The underwriters and their respective affiliates may
also make investment recommendations and/or publish or express independent research views in respect of such
securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short
positions in such securities and instruments. Citigroup Global Markets Inc., J.P. Morgan Securities LLC and Mizuho
Securities USA Inc. are dealers under our commercial paper program and other underwriters or their affiliates may
hold our commercial paper and may receive a portion of the net proceeds from this offering. Additionally, affiliates of
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one or more of the underwriters are part of a consortium of banks that participates in our revolving credit facility or
Corp s revolving credit facility and may also hold our debt securities.
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Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a Relevant Member State ), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State it has not made and will not

make an offer of senior notes which are the subject of the offering contemplated by this prospectus supplement to the
public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive),
subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by the issuer for any such offer;
or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of senior notes shall require the issuer or any underwriter to publish a prospectus pursuant
to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an offer of senior notes to the public in relation to any senior notes
in any Relevant Member State means the communication in any form and by any means of sufficient information on
the terms of the offer and the senior notes to be offered so as to enable an investor to decide to purchase or subscribe
the senior notes, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State, the expression Prospectus Directive means Directive 2003/71/EC (as amended,
including by Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant Member State.

Notice to Prospective Investors in the United Kingdom

This communication is only being distributed to and is only directed at (i) persons who are outside the United
Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the Order ) or (iii) high net worth companies, and other persons to whom it may
lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred
toas relevant persons ). The senior notes are only available to, and any invitation, offer or agreement to subscribe,
purchase or otherwise acquire such senior notes will be engaged in only with, relevant persons. Any person who is not
a relevant person should not act or rely on this prospectus supplement and the accompanying prospectus or any of
their contents.

Each underwriter has represented, warranted and agreed that:

1.1 it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
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Section 21 of the Financial Services and Markets Act 2000 (the FSMA )) received by it in connection with
the issue or sale of the senior notes in circumstances in which Section 21(1) of the FSMA would not, if the
issuer was not an authorised person apply to the issuer; and

1.2 it has complied and will comply with all applicable provisions of the FSMA with respect to anything done
by it in relation to the senior notes in, from or otherwise involving the United Kingdom.
Notice to Prospective Investors in Switzerland

The senior notes may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ( SIX )
or on any other stock exchange or regulated trading facility in Switzerland. This prospectus
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supplement does not constitute a prospectus within the meaning of, and has been prepared without regard to the
disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the
disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other
stock exchange or regulated trading facility in Switzerland. Neither this prospectus supplement nor any other offering
or marketing material relating to the senior notes or the offering may be publicly distributed or otherwise made
publicly available in Switzerland.

Neither this prospectus supplement nor any other offering or marketing material relating to the offering, the Company
or the senior notes have been or will be filed with or approved by any Swiss regulatory authority. In particular, this
prospectus supplement will not be filed with, and the offer of senior notes will not be supervised by, the Swiss
Financial Market Supervisory Authority ( FINMA ), and the offer of senior notes has not been and will not be
authorized under the Swiss Federal Act on Collective Investment Schemes ( CISA ). The investor protection afforded
to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of the senior
notes.

Notice to Residents of Canada

The senior notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the senior notes must be made in
accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable
securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser s province or territory for particulars of these rights or consult
with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Notice to Prospective Investors in Hong Kong

The senior notes may not be offered or sold by means of any document other than (i) in circumstances which do not

constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or

(i) to professional investors within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong

Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a
prospectus  within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement,

invitation or document relating to the senior notes may be issued or may be in the possession of any person for the

purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are

likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong)

other than with respect to senior notes which are or are intended to be disposed of only to persons outside Hong Kong

or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong
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Notice to Prospective Investors in Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or
invitation for subscription or purchase, of the senior notes may not be circulated or distributed, nor may the senior

notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and
Futures Act, Chapter 289 of Singapore (the SFA ), (ii) to a relevant person, or any person pursuant to Section 275(1A),
and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Where the senior notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the senior notes under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.

Notice to Prospective Investors in Japan

The senior notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the Financial Instruments and Exchange Law) and each underwriter has agreed that it will not offer or sell any senior
notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.
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GENERAL INFORMATION

The notes have been accepted for clearance through DTC and have been assigned the following identification number:

CUSIP Number ISIN
Floating rate notes 694308HQ3 US694308HQ36
2046 notes 694308HR 1 US694308HR 19

LEGAL MATTERS
The validity of the senior notes will be passed upon for us by Orrick, Herrington & Sutcliffe LLP, San Francisco,
California. Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York represents the underwriters. Skadden,

Arps, Slate, Meagher & Flom LLP has in the past performed legal services in connection with federal regulatory and
transactional matters for us and our affiliates.
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PROSPECTUS

Pacific Gas and Electric Company

Senior Notes

We may offer and sell from time to time an indeterminate principal amount of senior notes in one or more offerings.
This prospectus provides you with a general description of the senior notes that may be offered.

Each time we sell senior notes, we will provide a prospectus supplement that contains specific information about the
offering and the terms of the offered senior notes. The prospectus supplement also may add, delete, update or change
information contained in this prospectus. You should carefully read this prospectus and any applicable prospectus
supplement for the specific offering before you invest in any of the senior notes. This prospectus may not be used to
sell senior notes unless accompanied by a prospectus supplement.

The senior notes may be sold to or through underwriters, dealers or agents or directly to other purchasers. A
prospectus supplement will set forth the names of any underwriters, dealers or agents involved in the sale of the senior
notes, the aggregate principal amount of senior notes to be purchased by them and the compensation they will receive.
See _Risk Factors on page 1 for information on certain risks related to the purchase of our securities.

None of the Securities and Exchange Commission, any state securities commission or any other regulatory
body has approved or disapproved of these securities or passed upon the adequacy or accuracy of this

prospectus. Any representation to the contrary is a criminal offense.

February 11, 2014
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This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a shelf registration process. Under this shelf registration process, we may from time to time sell an
indeterminate principal amount of senior notes in one or more offerings.

This prospectus provides you with only a general description of the senior notes that we may offer. This prospectus
does not contain all of the information set forth in the registration statement of which this prospectus is a part, as
permitted by the rules and regulations of the SEC. For additional information regarding us and the offered senior
notes, please refer to the registration statement of which this prospectus is a part. Each time we sell senior notes, we
will provide a prospectus supplement that contains specific information about the offering and the terms of the offered
senior notes. The prospectus supplement also may add, delete, update or change information contained in this
prospectus. You should rely only on the information in the applicable prospectus supplement if this prospectus and the
applicable prospectus supplement are inconsistent. Before purchasing any senior notes, you should carefully read both
this prospectus and the applicable prospectus supplement, together with the additional information described under the
section of this prospectus titled Where You Can Find More Information. In particular, you should carefully consider
the risks and uncertainties described under the section titled Risk Factors or otherwise included in any applicable
prospectus supplement or incorporated by reference in this prospectus before you decide whether to purchase the
senior notes. These risks and uncertainties, together with those not known to us or those that we may deem
immaterial, could impair our business and ultimately affect our ability to make payments on the senior notes.

You should rely only on the information contained or incorporated by reference in this prospectus and in any
applicable prospectus supplement. We have not authorized any other person to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. Neither we nor any
underwriter, dealer or agent will make an offer to sell the senior notes in any jurisdiction where the offer or sale is not
permitted. You should assume that the information in this prospectus and any applicable prospectus supplement is
accurate only as of the dates on their covers. Our business, financial condition, results of operations and prospects may
have changed since those dates.
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PACIFIC GAS AND ELECTRIC COMPANY

We are a public utility serving more than 15 million people throughout 70,000 square miles in northern and central
California. We generate revenues mainly through the sale and delivery of electricity and natural gas to customers.

We were incorporated in California in 1905. Our principal executive offices are located at 77 Beale Street,
P.O. Box 770000, San Francisco, California 94177, and our telephone number at that location is (415) 973-7000.

Unless otherwise indicated, when used in this prospectus, the terms we, our, ours and us refer to Pacific Gas and
Electric Company and its subsidiaries, and the term Corp refers to our parent, PG&E Corporation.

RISK FACTORS

Investing in our securities involves risk. Please see risk factors described in our Annual Report on Form 10-K and
other reports filed with the SEC, which are all incorporated by reference in this prospectus. Before making an
investment decision, you should carefully consider these risks as well as other information contained or incorporated
by reference in this prospectus or the applicable supplement to this prospectus. The risks and uncertainties described
are not the only ones facing us. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also impair our business operations, financial results and the value of our securities.

FORWARD-LOOKING STATEMENTS

This prospectus, the documents incorporated by reference in this prospectus and any applicable prospectus supplement
contain forward-looking statements that are necessarily subject to various risks and uncertainties. These statements are
based on current estimates, expectations and projections about future events, and assumptions regarding these events
and management s knowledge of facts as of the date of this prospectus. These forward-looking statements relate to,
among other matters, estimated losses, including penalties and fines, associated with various investigations; forecasts
of costs we will incur to make safety and reliability improvements, including natural gas transmission costs that we
will not recover through rates; forecasts of capital expenditures; estimates and assumptions used in critical accounting
policies, including those related to environmental remediation, litigation, third-party claims, and other liabilities; and
the level of future equity or debt issuances. These statements are also identified by words such as assume,  expect,

intend, forecast, plan, project, believe, estimate, predict, anticipate, may, should, would, coul
expressions. We are not able to predict all the factors that may affect future results. Some of the factors that could
cause future results to differ materially from those expressed or implied by the forward-looking statements, or from
historical results, include, but are not limited to:

when and how the pending California Public Utilities Commission ( CPUC ) investigations and enforcement
matters related to our natural gas system operating practices and our natural gas transmission pipeline

rupture and fire that occurred on September 9, 2010 in San Bruno, California (the San Bruno accident ) are
concluded, including the ultimate amount of fines we will be required to pay to the State General Fund, the
amount of natural gas transmission costs we will be prohibited from recovering, and the cost of any remedial
actions we may be ordered to perform;

the outcome of the pending federal criminal investigation related to the San Bruno accident, including the
ultimate amount of civil or criminal fines or penalties, if any, we may be required to pay, and the impact of
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whether we are able to repair the reputational harm that we have suffered, and may suffer in the future, due
to the negative publicity surrounding the San Bruno accident and the decisions to be issued in the pending
investigations, including any charge or finding of criminal liability;

the outcomes of our ratemaking proceedings, such as the 2014 general rate case, the 2015 gas transmission
and storage rate case, and the transmission owner rate cases;

the amount and timing of additional common stock issuances by Corp, the proceeds of which are contributed
as equity to maintain our authorized capital structure as we incur charges and costs that we cannot recover
through rates, including costs and fines associated with natural gas matters and the pending investigations;

the outcome of future regulatory investigations, citations, or other proceedings, that may be commenced
relating to our compliance with laws, rules, regulations, or orders applicable to the operation, inspection, and
maintenance of our electric and gas facilities;

the impact of environmental remediation laws, regulations, and orders; the ultimate amount of costs incurred
to discharge our known and unknown remediation obligations; the extent to which we are able to recover
environmental compliance and remediation costs in rates or from other sources; and the ultimate amount of
environmental remediation costs we incur but do not recover, such as the remediation costs associated with
our natural gas compressor station site located near Hinkley, California;

the impact of new legislation or Nuclear Regulatory Commission ( NRC ) regulations, recommendations,
policies, decisions, or orders relating to the nuclear industry, including operations, seismic design, security,
safety, relicensing, the storage of spent nuclear fuel, decommissioning, cooling water intake, or other issues;
and whether we decide to request that the NRC resume processing our renewal application for the two
Diablo Canyon nuclear power plant operating licenses, and if so, whether the NRC grants the renewal;

the impact of weather-related conditions or events, climate change, natural disasters, acts of terrorism, war,
or vandalism (including cyber-attacks), and other events, that can cause unplanned outages, reduce
generating output, disrupt our service to customers, or damage or disrupt the facilities, operations, or
information technology and systems owned by us, our customers, or third parties on which we rely; and
subject us to third-party liability for property damage or personal injury, or result in the imposition of civil,
criminal, or regulatory penalties on us;

the impact of environmental laws and regulations aimed at the reduction of carbon dioxide and greenhouse
gases, and whether we are able to continue recovering associated compliance costs, such as the cost of
emission allowances and offsets under cap-and-trade regulations and the cost of renewable energy
procurement;
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changes in customer demand for electricity and natural gas resulting from unanticipated population growth

or decline in our service area, general and regional economic and financial market conditions, the extent of
municipalization of our electric or gas distribution facilities, changing levels of direct access customers who
procure electricity from alternative energy providers, changing levels of customers who purchase electricity
from governmental bodies that act as community choice aggregators, and the development of alternative
energy technologies including self-generation, storage and distributed generation technologies;

the adequacy and price of electricity, natural gas, and nuclear fuel supplies; the extent to which we can
manage and respond to the volatility of energy commodity prices; the ability of us and our counterparties to
post or return collateral in connection with price risk management activities; and whether we are able to
recover timely our energy commodity costs through rates;

Table of Contents 44



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

Table of Conten

whether our information technology, operating systems and networks, including the advanced metering
system infrastructure, customer billing, financial, and other systems, can continue to function accurately
while meeting regulatory requirements; whether we are able to protect our operating systems and networks
from damage, disruption, or failure caused by cyber-attacks, computer viruses, or other hazards; whether our
security measures are sufficient to protect confidential customer, vendor, and financial data contained in
such systems and networks; and whether we can continue to rely on third-party vendors and contractors that
maintain and support some of our operating systems;

the extent to which costs incurred in connection with third-party claims or litigation can be recovered
through insurance, rates, or from other third parties; including the timing and amount of insurance recoveries
related to third party claims arising from the San Bruno accident;

Corp s and our ability to access capital markets and other sources of debt and equity financing in a timely
manner on acceptable terms;

changes in credit ratings which could result in increased borrowing costs especially if we were to lose our
investment grade credit ratings;

the impact of federal or state laws or regulations, or their interpretation, on energy policy and the regulation
of utilities and their holding companies;

the outcome of federal or state tax audits and the impact of any changes in federal or state tax laws, policies,
or regulations; and

the impact of changes in GAAP, standards, rules, or policies, including those related to regulatory

accounting, and the impact of changes in their interpretation or application.
For more information about the more significant risks that could affect the outcome of these forward-looking
statements and our future financial condition and results of operations, you should read the sections of the documents
incorporated herein by reference titled Risk Factors as well as the important factors set forth under the heading Risk
Factors in the applicable supplement to this prospectus.

You should read this prospectus, any applicable prospectus supplements, the documents that we incorporate by
reference into this prospectus, the documents that we have included as exhibits to the registration statement of which
this prospectus is a part and the documents that we refer to under the section of this prospectus tittled Where You Can
Find More Information completely and with the understanding that our actual future results could be materially
different from what we expect when making the forward-looking statement. We qualify all our forward-looking
statements by these cautionary statements. These forward-looking statements speak only as of the date of this
prospectus, the date of the document incorporated by reference or the date of any applicable prospectus supplement.
Except as required by applicable laws or regulations, we do not undertake any obligation to update or revise any
forward-looking statement, whether as a result of new information, future events or otherwise.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated:

Year Ended December 31,
2013 2012 2011 2010 2009
Ratio of earnings to fixed charges 2.23x 2.24x 2.51x 3.12x 3.12x

For the purpose of computing the ratios of earnings to fixed charges, earnings represent net income adjusted for the
income or loss from equity investees of less than 100% affiliates, equity in undistributed income or losses of less than
50% owned affiliates, income taxes and fixed charges (excluding capitalized interest). Fixed charges include interest
on long-term debt and short-term borrowings (including a representative portion of rental expense), amortization of
bond premium, discount and expense, interest on capital leases and allowance for funds used during construction
related to the cost of debt and earnings required to cover the preferred stock dividend requirements. Fixed charges
exclude interest on tax liabilities.

USE OF PROCEEDS

Each prospectus supplement will describe the uses of the proceeds from the issuance of the senior notes offered by
that prospectus supplement.
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DESCRIPTION OF THE SENIOR NOTES

This prospectus describes certain general terms of the senior notes that we may sell from time to time under this
prospectus. We will describe the specific terms of each series of senior notes we offer in a prospectus supplement. The
senior notes will be issued under an indenture dated as of April 22, 2005 (which supplemented, amended and restated
the original indenture dated as of March 11, 2004 as thereafter supplemented) and one or more supplemental
indentures that we will enter into with The Bank of New York Mellon Trust Company, N.A. (formerly known as The
Bank of New York Trust Company, N.A. and successor to BNY Western Trust Company), as trustee. We have
summarized selected provisions of the indenture and the senior notes below. The information we are providing you in
this prospectus concerning the senior notes and the indenture is only a summary of the information provided in those
documents, and the summary is qualified in its entirety by reference to the provisions of the indenture, including the
forms of senior notes attached thereto. You should consult the senior notes themselves and the indenture for more
complete information on the senior notes as they, and not this prospectus or any prospectus supplement, govern your
rights as a holder. The indenture is included as an exhibit to the registration statement of which this prospectus is a
part. The indenture has been qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act,
and the terms of the senior notes will include those made part of the indenture by the Trust Indenture Act.

In this section, referencesto we, our, ours and us refer only to Pacific Gas and Electric Company and not to any of
direct or indirect subsidiaries or affiliates except as expressly provided.

General

The senior notes are our unsecured general obligations and will rank equally in right of payment to all our other senior
and unsubordinated debt. The senior notes will be entitled to the benefit of the indenture equally and ratably with all
other senior notes issued under the indenture.

The indenture does not limit the amount of debt we may issue under it or the amount of debt we or our subsidiaries
may otherwise incur. We may issue senior notes from time to time under the indenture in one or more series by
entering into supplemental indentures or by resolution of our board of directors.

Provisions of a Particular Series

The prospectus supplement applicable to each series of senior notes will specify, among other things:

the title of the senior notes;

any limit on the aggregate principal amount of the senior notes;

the date or dates on which the principal of the senior notes is payable, including the maturity date, or the
method or means by which those dates will be determined, and our right, if any, to extend those dates and the
duration of any extension;
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the interest rate or rates of the senior notes, if any, which may be fixed or variable, or the method or means by
which the interest rate or rates will be determined, and our ability to extend any interest payment periods and
the duration of any extension;

the date or dates from which any interest will accrue, the dates on which we will pay interest on the senior
notes and the regular record date, if any, for determining who is entitled to the interest payable on any interest
payment date;

any periods or periods within which, or date or dates on which, the price or prices at which and the terms and
conditions on which the senior notes may be redeemed, in whole or in part, at our option;
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any obligation of ours to redeem, purchase or repay the senior notes pursuant to any sinking fund or other
mandatory redemption provisions or at the option of the holder and the terms and conditions upon which the
senior notes will be so redeemed, purchased or repaid;

the denominations in which we will authorize the senior notes to be issued, if other than $1,000 or integral
multiples of $1,000;

whether we will offer the senior notes in the form of global securities and, if so, the name of the depositary for
any global securities;

if the amount payable in respect of principal of or any premium or interest on any senior notes may be
determined with reference to an index or other fact or event ascertainable outside the indenture, the manner in
which such amount will be determined;

covenants for the benefit of the holders of that series;

the currency or currencies in which the principal, premium, if any, and interest on the senior notes will be
payable if other than U.S. dollars and the method for determining the equivalent amount in U.S. dollars;

if the principal of the senior notes is payable from time to time without presentation or surrender, any method
or manner of calculating the principal amount that is outstanding at any time for purposes of the indenture; and

any other terms of the senior notes.
We may sell senior notes at par or at a discount below their stated principal amount. We will describe in a prospectus
supplement material U.S. federal income tax considerations, if any, and any other special considerations for any senior
notes we sell that are denominated in a currency other than U.S. dollars.

Payment

Except as may be provided with respect to a series, interest, if any, on the senior notes payable on each interest
payment date will be paid to the person in whose name that senior note is registered as of the close of business on the
regular record date for the interest payment date. However, interest payable at maturity will be paid to the person to
whom the principal is paid. If there has been a default in the payment of interest on any senior notes, the defaulted
interest may be paid to the holders of the senior notes as of a date between 10 and 30 days before the date we propose
for payment of defaulted interest or in any other manner not inconsistent with the requirements of any securities
exchange on which those senior notes may be listed, if the trustee finds it practicable.

Redemption

Any terms for the optional or mandatory redemption of a series of senior notes will be set forth in a prospectus
supplement for the offered series. Unless otherwise indicated in a prospectus supplement, senior notes will be
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redeemable by us only upon notice by mail not less than 30 nor more than 60 days before the date fixed for
redemption and, if less than all the senior notes of a series are to be redeemed, the particular senior notes to be
redeemed will be selected by the method provided for that particular series, or in the absence of any such provision,
by such method of random selection as the registrar deems fair and appropriate.

We have reserved the right to provide conditional redemption notices for redemptions at our option or for redemptions
that are contingent upon the occurrence or nonoccurrence of an event or condition that cannot be ascertained prior to
the time we are required to notify holders of the redemption. A conditional notice may state that if we have not
deposited redemption funds with the trustee or a paying agent on or before the redemption date or we have directed
the trustee or paying agent not to apply money deposited with it for redemption of senior notes, we will not be
required to redeem the senior notes on the redemption date.
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Restrictions on Liens and Sale and Leaseback Transactions

The indenture does not permit us or any of our significant subsidiaries (as defined below) to, (i) issue, incur, assume
or permit to exist any debt (as defined below) secured by a lien (as defined below) on any of our principal property (as
defined below) or any of our significant subsidiaries principal property, whether that principal property was owned
when the original indenture was executed (March 11, 2004) or thereafter acquired, unless we provide that the senior
notes will be equally and ratably secured with the secured debt or (ii) incur or permit to exist any attributable debt (as
defined below) in respect of principal property; provided, however, that the foregoing restriction will not apply to the
following:

to the extent we or a significant subsidiary consolidates with, or merges with or into, another entity, liens on
the property of the entity securing debt in existence on the date of the consolidation or merger, provided that
the debt and liens were not created or incurred in anticipation of the consolidation or merger and that the
liens do not extend to or cover any of our or a significant subsidiary s principal property;

liens on property acquired after March 11, 2004 and existing at the time of acquisition, as long as the lien
was not created or incurred in anticipation thereof and does not extend to or cover any other principal

property;,

liens of any kind, including purchase money liens, conditional sales agreements or title retention agreements
and similar agreements, upon any property acquired, constructed, developed or improved by us or a
significant subsidiary (whether alone or in association with others) which do not exceed the cost or value of
the property acquired, constructed, developed or improved and which are created prior to, at the time of, or
within 12 months after the acquisition (or in the case of property constructed, developed or improved, within
12 months after the completion of the construction, development or improvement and commencement of full
commercial operation of the property, whichever is later) to secure or provide for the payment of any part of
the purchase price or cost thereof; provided that the liens do not extend to any principal property other than
the property so acquired, constructed, developed or improved;

liens in favor of the United States, any state or any foreign country or any department, agency or
instrumentality or any political subdivision of the foregoing to secure payments pursuant to any contract or
statute or to secure any indebtedness incurred for the purpose of financing all or any part of the purchase
price or cost of constructing or improving the property subject to the lien, including liens related to
governmental obligations the interest on which is tax-exempt under Section 103 of the Internal Revenue
Code of 1986, as amended, or the Code, or any successor section of the Code;

liens in favor of us, one or more of our significant subsidiaries, one or more of our wholly owned
subsidiaries or any of the foregoing combination; and

replacements, extensions or renewals (or successive replacements, extensions or renewals), in
whole or in part, of any lien or of any agreement referred to in the bullet points above or
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replacements, extensions or renewals of the debt secured thereby (to the extent that the amount of

the debt secured by the lien is not increased from the amount originally so secured, plus any

premium, interest, fee or expenses payable in connection with any replacements, refundings,

refinancings, remarketings, extensions or renewals); provided that replacement, extension or

renewal is limited to all or a part of the same property (plus improvements thereon or additions or

accessions thereto) that secured the lien replaced, extended or renewed.
Notwithstanding the restriction described above, we or any significant subsidiary may, (i) issue, incur or assume debt
secured by a lien not described in the immediately preceding six bullet points on any principal property owned at
March 11, 2004 or thereafter acquired without providing that the outstanding senior notes be equally and ratably
secured with that debt and (ii) issue or permit to exist attributable debt in respect of principal property, in either case,
so long as the aggregate amount of that secured debt and attributable debt, together with

Table of Contents 53



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

Table of Conten

the aggregate amount of all other debt secured by liens on principal property not described in the immediately
preceding six bullet points then outstanding and all other attributable debt in respect of principal property, does not
exceed 10% of our net tangible assets, as determined by us as of a month end not more than 90 days prior to the
closing or consummation of the proposed transaction.

For these purposes:

attributable debt in respect of a sale and leaseback transaction means, at the time of determination, the
present value of the obligation of the lessee for net rental payments during the remaining term of the lease
included in the sale and leaseback transaction, including any period for which the lease has been extended or
may, at the option of the lessor, be extended. The present value shall be calculated using a discount rate
equal to the rate of interest implicit in the transaction, determined in accordance with generally accepted
accounting principals, or GAAP.

capital lease obligation means, at the time any determination is to be made, the amount of the liability in
respect of a capital lease that would at that time be required to be capitalized on a balance sheet in
accordance with GAAP.

debt means any debt of ours for money borrowed and guarantees by us of debt for money borrowed but in
each case excluding liabilities in respect of capital lease obligations or swap agreements.

debt of a significant subsidiary means any debt of such significant subsidiary for money borrowed and
guarantees by the significant subsidiary of debt for money borrowed but in each case excluding liabilities in
respect of capital lease obligations or swap agreements.

excepted property means any right, title or interest of us or any of our significant subsidiaries in, to or under
any of the following property, whether owned at March 11, 2004 or thereafter acquired:

all money, investment property and deposit accounts (as those terms are defined in the California
Commercial Code as in effect on March 11, 2004), and all cash on hand or on deposit in banks or other
financial institutions, shares of stock, interests in general or limited partnerships or limited liability
companies, bonds, notes, other evidences of indebtedness and other securities, of whatever kind and
nature;

all accounts, chattel paper, commercial tort claims, documents, general intangibles, instruments,
letter-of-credit rights and letters of credit (as those terms are defined in the California Commercial
Code as in effect on March 11, 2004), with certain exclusions such as licenses and permits to use the
real property of others, and all contracts, leases (other than the lease of certain real property at our
Diablo Canyon power plant), operating agreements and other agreements of whatever kind and nature;
and all contract rights, bills and notes;
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all revenues, income and earnings, all accounts receivable, rights to payment and unbilled revenues,
and all rents, tolls, issues, product and profits, claims, credits, demands and judgments, including any
rights in or to rates, revenue components, charges, tariffs, or amounts arising therefrom, or in any
amounts that are accrued and recorded in a regulatory account for collection by us or any significant
subsidiary;

all governmental and other licenses, permits, franchises, consents and allowances including all
emission allowances (or similar rights) created under any similar existing or future law relating to
abatement or control of pollution of the atmosphere, water or soil, other than all licenses and permits to
use the real property of others, franchises to use public roads, streets and other public properties, rights
of way and other rights, or interests relating to the occupancy or use of real property;

all patents, patent licenses and other patent rights, patent applications, trade names, trademarks,
copyrights and other intellectual property, including computer software and software licenses;
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all claims, credits, choses in action, and other intangible property;

all automobiles, buses, trucks, truck cranes, tractors, trailers, motor vehicles and similar vehicles and
movable equipment; all rolling stock, rail cars and other railroad equipment; all vessels, boats, barges
and other marine equipment; all airplanes, helicopters, aircraft engines and other flight equipment; and
all parts, accessories and supplies used in connection with any of the foregoing;

all goods, stock in trade, wares, merchandise and inventory held for the purpose of sale or
lease in the ordinary course of business; all materials, supplies, inventory and other items of
personal property that are consumable (otherwise than by ordinary wear and tear) in their use
in the operation of the principal property; all fuel, whether or not that fuel is in a form
consumable in the operation of the principal property, including separate components of any
fuel in the forms in which those components exist at any time before, during or after the
period of the use thereof as fuel; all hand and other portable tools and equipment; and all
furniture and furnishings;

all personal property the perfection of a security interest in which is not governed by the California
Commercial Code;

all oil, gas and other minerals (as those terms are defined in the California Commercial Code as in
effect on March 11, 2004) and all coal, ore, gas, oil and other minerals and all timber, and all rights
and interests in any of the foregoing, whether or not the minerals or timber have been mined or
extracted or otherwise separated from the land; and all electric energy and capacity, gas (natural or
artificial), steam, water and other products generated, produced, manufactured, purchased or otherwise
acquired by us or any significant subsidiary;

all property which is the subject of a lease agreement other than a lease agreement that results from a
sale and leaseback transaction designating us or any significant subsidiary as lessee and all our, or a
significant subsidiary s right, title and interest in and to that property and in, to and under that lease
agreement, whether or not that lease agreement is intended as security (other than certain real property
leased at our Diablo Canyon power plant and the related lease agreement);

real, personal and mixed properties of an acquiring or acquired entity unless otherwise made a part of
principal property; and

all proceeds (as that term is defined in the California Commercial Code as in effect on March 11,
2004) of the property listed in the preceding bullet points;

lien means any mortgage, deed of trust, pledge, security interest, encumbrance, easement, lease, reservation,
restriction, servitude, charge or similar right and any other lien of any kind, including, without limitation,
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any conditional sale or other title retention agreement, any lease of a similar nature, and any defect,
irregularity, exception or limitation in record title or, when the context so requires, any lien, claim or interest
arising from anything described in this bullet point.

net tangible assets means the total amount of our assets determined on a consolidated basis in accordance
with GAAP, less (i) the sum of our consolidated current liabilities determined in accordance with GAAP and
(ii) the amount of our consolidated assets classified as intangible assets determined in accordance with
GAAP, including, but not limited to, such items as goodwill, trademarks, trade names, patents, and
unamortized debt discount and expense and regulatory assets carried as an asset on our consolidated balance
sheet.

principal property means any property of ours or any of our significant subsidiaries, as applicable, other than
excepted property.

significant subsidiary has the meaning specified in Rule 1-02(w) of Regulation S-X under the Securities Act
of 1933, as amended, or the Securities Act; provided that, significant subsidiary shall not include any
corporation or other entity substantially all the assets of which are excepted property.
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swap agreement means any agreement with respect to any swap, forward, future or derivative transaction or
option or similar agreement involving, or settled by reference to, one or more rates, currencies, commodities,
equity or debt instruments or securities, or economic, financial or pricing indices or measures of economic,
financial or pricing risk or value or any similar transaction or any combination of these transactions.
Consolidation, Merger, Conveyance or Other Transfer

We may not consolidate with or merge with or into any other person (as defined below) or convey, otherwise transfer
or lease all or substantially all of our principal property to any person unless:

the person formed by that consolidation or into which we are merged or the person which acquires by
conveyance or other transfer, or which leases, all or substantially all of the principal property is a
corporation, partnership, limited liability company, association, company, joint stock company or business
trust, organized and existing under the laws of the United States, or any state thereof or the District of
Columbia;

the person executes and delivers to the trustee a supplemental indenture that in the case of a consolidation,
merger, conveyance or other transfer, or in the case of a lease if the term thereof extends beyond the last
stated maturity of the senior notes then outstanding, contains an assumption by the successor person of the
due and punctual payment of the principal of and premium, if any, and interest, if any, on all senior notes
then outstanding and the performance and observance of every covenant and condition under the indenture to
be performed or observed by us;

in the case of a lease, the lease is made expressly subject to termination by us or by the trustee at any time
during the continuance of an event of default under the indenture;

immediately after giving effect to the transaction and treating any indebtedness that becomes our obligation
as a result of the transaction as having been incurred by us at the time of the transaction, no default or event
of default under the indenture shall have occurred and be continuing; and

we have delivered to the trustee an officer s certificate and an opinion of counsel, each stating that the
merger, consolidation, conveyance, lease or transfer, as the case may be, fully complies with all provisions
of the indenture; provided, however, that the delivery of the officer s certificate and opinion of counsel shall
not be required with respect to any merger, consolidation, conveyance, lease or transfer between us and any
of our wholly owned subsidiaries.
Notwithstanding the foregoing, we may merge or consolidate with or transfer all or substantially all of our assets to an
affiliate that has no significant assets or liabilities and was formed solely for the purpose of changing our jurisdiction
of organization or our form of organization or for the purpose of forming a holding company; provided that the
amount of our indebtedness is not increased; and provided, further that the successor assumes all of our obligations
under the indenture.

In the case of the conveyance or other transfer of all or substantially all of our principal property to any person as
contemplated under the indenture, upon the satisfaction of all the conditions described above, we (as we would exist
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without giving effect to the transaction) would be released and discharged from all obligations and covenants under
the indenture and under the senior notes then outstanding unless we elect to waive the release and discharge.

The meaning of the term substantially all has not been definitely established and is likely to be interpreted by
reference to applicable state law if and at the time the issue arises and will depend on the facts and circumstances
existing at the time.

For these purposes, person means any individual, corporation, partnership, limited liability company, association,

company, joint stock company, limited liability partnership, joint venture, trust or unincorporated organization, or any
other entity whether or not a legal entity, or any governmental authority.

10
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We have agreed in the indenture, among other things:

to maintain a place of payment;

to maintain our corporate existence (subject to the provisions above relating to mergers and
consolidations); and

to deliver to the trustee an annual officer s certificate with respect to our compliance with our obligations
under the indenture.
Modification of the Indenture; Waiver

We and the trustee may, with the consent of the holders of not less than a majority in aggregate principal amount of
the senior notes of each affected series then outstanding under the indenture, considered as one class, modify or amend
the indenture, including the provisions relating to the rights of the holders of senior notes of the affected series.
However, no modification or amendment may, without the consent of each holder of affected senior notes:

change the stated maturity (except as provided by the terms of a series of senior notes) of the principal of, or
interest on, the senior note or reduce the principal amount or any premium payable on the senior note or
reduce the interest rate of the senior note, or change the method of calculating the interest rate with respect to
the senior note;

reduce the amount of principal of any discount senior note that would be payable upon acceleration of the
maturity of the senior note;

change the coin, currency or other property in which the senior note or interest or premium on the senior
note is payable;

impair the right to institute suit for the enforcement of any payment on the senior note;

reduce the percentage in principal amount of outstanding senior notes the consent of whose holders is
required for modification or amendment of the indenture or for waiver of compliance with certain provisions
of the indenture or for waiver of defaults;

reduce the quorum or voting requirements applicable to holders of the senior notes; or
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modify the provisions of the indenture with respect to modification and waiver, except as provided in the
indenture.
We and the trustee may, without the consent of any holder of senior notes, modify and amend the indenture for certain
purposes, including to:

add covenants or other provisions applicable to us and for the benefit of the holders of senior notes or one or
more specified series thereof or to surrender any right or power conferred on us;

cure any ambiguity or to correct or supplement any provision of the indenture which may be defective or
inconsistent with other provisions;

make any other additions to, deletions from or changes to the provisions under the indenture so long as the
additions, deletions or changes do not materially adversely affect the holders of any series of senior notes in
any material respect;

change or eliminate any provision of the indenture or add any new provision so long as the change,
elimination or addition does not adversely affect the interests of holders of senior notes of any series in any
material respect; and

11
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change any place or places for payment or surrender of senior notes and where notices and demands to us

may be served.
The holders of not less than a majority in aggregate principal amount of the senior notes of each affected series then
outstanding under the indenture, voting as a single class, may waive compliance by us with our covenant in respect of
our corporate existence and the covenants described under Restrictions on Liens and Sale and Leaseback Transactions
and Consolidation, Merger, Conveyance or Transfer and with certain covenants and restrictions that may apply to a
series of senior notes as provided in the indenture. The holders of not less than a majority in aggregate principal
amount of the senior notes outstanding may, on behalf of the holders of all of the senior notes, waive any past default
under the indenture and its consequences, except a default in the payment of the principal of or any premium or
interest on any senior note and defaults in respect of a covenant or provision in the indenture which cannot be
modified, amended or waived without the consent of each holder of affected senior notes.

In order to determine whether the holders of the requisite principal amount of the outstanding senior notes have taken
an action under the indenture as of a specified date:

the principal amount of a discount senior note that will be deemed to be outstanding will be the amount of
the principal that would be due and payable as of that date upon acceleration of the maturity to that date; and

senior notes owned by us or any other obligor upon the senior notes or any of our or their affiliates will be
disregarded and deemed not to be outstanding.
Events of Default

An event of default means any of the following events which shall occur and be continuing:

failure to pay interest on a senior note within 30 days after the interest becomes due and payable;

failure to pay the principal of, or sinking fund payment or premium, if any, on, a senior note when due and
payable;

failure to perform or breach of any other covenant or warranty applicable to us in the indenture continuing
for 90 days after the trustee gives us, or the holders of at least 33% in aggregate principal amount of the
senior notes then outstanding give us and the trustee, written notice specifying the default or breach and
requiring us to remedy the default or breach, unless the trustee or the trustee and holders of a principal
amount of senior notes not less than the principal amount of senior notes the holders of which gave that
notice agree in writing to an extension of the period prior to its expiration;

certain events of bankruptcy, insolvency or reorganization; and
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the occurrence of any event of default as defined in any mortgage, indenture or instrument under which there
may be issued, or by which there may be secured or evidenced, any of our debt, whether the debt existed on
March 23, 2004 (the date senior notes were first issued under the original indenture), or is thereafter created,
if the event of default: (i) is caused by a failure to pay principal after final maturity of the debt after the
expiration of the grace period provided in the debt (which we refer to as a payment default ) or (ii) results in
the acceleration of the debt prior to its express maturity, and, in each case, the principal amount of the debt,
together with the principal amount of any other debt under which there has been a payment default or the
maturity of which has been so accelerated, aggregates $100 million or more.

The $100 million amount specified in the bullet point above shall be increased in any calendar year subsequent to

2004 by the same percentage increase in the urban CPI for the period commencing January 1, 2004

12

Table of Contents 63



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

Table of Conten

and ending on January 1 of the applicable calendar year. Debt for the purpose of the bullet point above means any debt
of ours for money borrowed but, in each case, excluding liabilities in respect of capital lease obligations or swap
agreements.

If the trustee deems it to be in the interest of the holders of the senior notes, it may withhold notice of default, except
defaults in the payment of principal of or interest or premium on or with respect to, any senior note.

If an event of default occurs and is continuing, the trustee or the holders of not less than 33% in aggregate principal
amount of the senior notes outstanding, considered as one class, may declare all principal due and payable
immediately by notice in writing to us (and to the trustee if given by holders); provided, however, that if an event of
default occurs with respect to the specified events of bankruptcy, insolvency or reorganization, then the senior notes
outstanding shall be due and payable immediately without further action by the trustee or holders. If, after such a
declaration of acceleration, we pay or deposit with the trustee all overdue interest and principal and premium on senior
notes that would have been due otherwise, plus any interest and other conditions specified in the indenture have been
satisfied before a judgment or decree for payment has been obtained by the trustee as provided in the indenture, the
event or events of default giving rise to the acceleration will be deemed to have been waived and the declaration of
acceleration and its consequences will be deemed to have been rescinded and annulled.

No holder of senior notes will have any right to enforce any remedy under the indenture unless the holder has given
the trustee written notice of a continuing event of default, the holders of at least 33% in aggregate principal amount of
the senior notes outstanding have requested the trustee in writing to institute proceedings in respect of the event of
default in its own name as trustee under the indenture and the holder or holders have offered the trustee reasonable
indemnity against costs, expenses and liabilities with respect to the request, the trustee has failed to institute any
proceeding within 60 days after receiving the notice from holders, and no direction inconsistent with the written
request has been given to the trustee during the 60-day period by holders of at least a majority in aggregate principal
amount of senior notes then outstanding.

The trustee is not required to risk its funds or to incur financial liability if there is a reasonable ground for believing
that repayment to it or adequate indemnity against risk or liability is not reasonably assured.

If an event of default has occurred and is continuing, holders of not less than a majority in principal amount of the
senior notes then outstanding generally may direct the time, method and place of conducting any proceedings for any
remedy available to the trustee, or exercising any trust or power conferred upon the trustee; provided the direction
could not involve the trustee in personal liability where indemnity would not, in the trustee s sole discretion, be
adequate.

Satisfaction and Discharge
Any senior note, or any portion of the principal amount thereof, will be deemed to have been paid for purposes of the
indenture, and our entire indebtedness in respect of the senior notes will be deemed to have been satisfied and

discharged, if certain conditions are satisfied, including an irrevocable deposit with the trustee or any paying agent
(other than us) in trust of:

money in an amount which will be sufficient; or
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in the case of a deposit made prior to the maturity of the senior notes or portions thereof, eligible obligations
(as described below) which do not contain provisions permitting the redemption or other prepayment thereof
at the option of the issuer thereof, the principal of and the interest on which when due, without any regard to
reinvestment thereof, will provide monies which, together with the money, if any, deposited with or held by
the trustee or the paying agent, will be sufficient; or

a combination of either of the two items described in the two preceding bullet points which will be
sufficient;
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to pay when due the principal of and premium, if any, and interest, if any, due and to become due on the senior notes
or portions thereof.

This discharge of the senior notes through the deposit with the trustee of cash or eligible obligations generally will be
treated as a taxable disposition for U.S. federal income tax purposes by the holders of those senior notes. Prospective
investors in the senior notes should consult their own tax advisors as to the particular U.S. federal income tax
consequences applicable to them in the event of such discharge.

For this purpose, eligible obligations for U.S. dollar-denominated senior notes, means securities that are direct
obligations of, or obligations unconditionally guaranteed by, the United States, entitled to the benefit of the full faith
and credit thereof, or depositary receipts issued by a bank as custodian with respect to these obligations or any specific
interest or principal payments due in respect thereof held by the custodian for the account of the holder of a depository
receipt.

Transfer and Exchange

Senior notes of any series may be exchanged for other senior notes of the same series of authorized denominations and
of like aggregate principal amount and tenor. Subject to the terms of the indenture and the limitations applicable to
global securities, senior notes may be presented for exchange or registration of transfer at the office of the registrar
without service charge (unless otherwise indicated in a prospectus supplement), upon payment of any taxes and other
governmental charges imposed on registration of transfer or exchange. Such transfer or exchange will be effected
upon the trustee, us or the registrar, as the case may be, being satisfied with the instruments of transfer.

If we provide for any redemption of a series of senior notes, we will not be required to execute, register the transfer of
or exchange any senior note of that series for 15 days before a notice of redemption is mailed or register the transfer of
or exchange any senior note selected for redemption.

Global Securities

Unless we indicate differently in a prospectus supplement, senior notes initially will be issued in book-entry form and
represented by one or more global securities (collectively, the global securities ), with an aggregate principal amount
equal to that of the senior notes they represent. The global securities will be deposited with, or on behalf of, The
Depositary Trust Company, New York, New York, as depositary ( DTC ), and registered in the name of Cede & Co.,
the nominee of DTC. Unless and until it is exchanged for individual certificates evidencing securities under the

limited circumstances described below, a global security may not be transferred except as a whole by the depositary to
its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a
nominee of the successor depositary.

DTC has advised us that it is:

a limited-purpose trust company organized under the New York Banking Law;

a banking organization within the meaning of the New York Banking Law;

Table of Contents 66



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

a member of the Federal Reserve System;

a clearing corporation within the meaning of the New York Uniform Commercial Code; and

a clearing agency registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants
of securities transactions, including transfers and pledges, in deposited securities through electronic
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computerized book-entry changes in participants accounts, which eliminates the need for physical movement of
securities certificates. Direct participants in DTC include securities brokers and dealers, including underwriters, banks,
trust companies, clearing corporations and other organizations. DTC is a wholly owned subsidiary of The Depository
Trust & Clearing Corporation ( DTCC ). DTCC is the holding company for DTC National Securities Clearance
Corporation, all of which are registered clearing agencies, DTC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others, referred to as indirect participants, that clear transactions
through or maintain a custodial relationship with a direct participant either directly or indirectly. The rules applicable

to DTC and its participants are on file with the SEC.

Purchases of securities within the DTC system must be made by or through direct participants, which will receive a
credit for those securities on DTC s records. The ownership interest of the actual purchaser of a security, which we
sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect participants records. Beneficial
owners of securities will not receive written confirmation from DTC of their purchases. However, beneficial owners

are expected to receive written confirmations providing details of their transactions, as well as periodic statements of
their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership
interests in global securities are to be accomplished by entries made on the books of participants acting on behalf of
beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global
securities except under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in
the name of DTC s partnership nominee, Cede & Co, or such other name as may be requested by an authorized
representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other nominee do not affect any change in beneficial ownership. DTC has no knowledge of the actual beneficial
owners of the securities. DTC s records reflect only the identity of the direct participants to whose accounts the
securities are credited, which may or may not be the beneficial owners. The direct and indirect participants are
responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any legal requirements in effect from time to time. Beneficial owners of securities may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the securities,
such as redemptions, tenders, defaults, and proposed amendments to the security documents. For example, beneficial
owners of securities may wish to ascertain that the nominee holding the securities for their benefit has agreed to obtain
and transmit notices to beneficial owners. In the alternative, beneficial owners may wish to provide their names and
addresses to the registrar and request that copies of notices be provided directly to them.

Redemption notices will be sent to DTC or its nominee. If less than all of the securities of a particular series are being
redeemed, DTC s practice is to determine by lot the amount of the interest of each direct participant in such issue to be
redeemed.

In any case where a vote may be required with respect to securities of a particular series, neither DTC nor Cede & Co.
(nor any other DTC nominee) will give consents for or vote the global securities, unless authorized by a direct
participant in accordance with DTC s procedures. Under its usual procedures, DTC will mail an omnibus proxy to us
as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to
those direct participants to whose accounts the securities of such series are credited on the record date identified in a
listing attached to the omnibus proxy.
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Principal and interest payments on the securities will be made to Cede & Co., as or such other nominee as may be
requested by authorized representative of DTC. DTC s practice is to credit direct participants accounts upon receipt of
funds and corresponding detail information from us or the paying agent in accordance with their respective holdings
shown on DTC s records. Payments by direct and indirect participants to beneficial owners will be governed by
standing instructions and customary practices, as is the case with securities held for the
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account of customers in bearer form or registered in street name. Those payments will be the responsibility of
participants and not of DTC, the paying agent or us, subject to any legal requirements in effect from time to time.
Payment of principal and interest to Cede & Co. (or such other nominee as may otherwise be requested by an
authorized representative of DTC) is our responsibility, disbursement of payments to direct participants is the
responsibility of DTC and disbursement of payments to the beneficial owners is the responsibility of direct and
indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities
registered in their names and will not receive physical delivery of securities. Accordingly, each beneficial owner must
rely on the procedures of DTC and its participants to exercise any rights under the securities and the applicable
indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in
definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depository with respect to the securities at any time by
giving us reasonable notice. Under such circumstances, in the event that a successor securities depository is not
obtained, certificates representing the securities are required to be printed and delivered. Also, we may decide to
discontinue use of the system of book-entry-only transfers through DTC (or a successor securities depository), in
which event, certificates representing the securities will be printed and delivered to DTC.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC s
book-entry system from sources that are believed to be reliable, but we take no responsibility for the accuracy of this
information.

Resignation or Removal of Trustee

The trustee may resign at any time upon written notice to us and the trustee may be removed at any time by written
notice delivered to the trustee and us and signed by the holders of at least a majority in principal amount of the
outstanding senior notes. No resignation or removal of a trustee will take effect until a successor trustee accepts
appointment. In addition, under certain circumstances, we may remove the trustee. We must give notice of resignation
and removal of the trustee or the appointment of a successor trustee to all holders of senior notes as provided in the
indenture.

Trustees, Paying Agents and Registrars for the Senior Notes

The Bank of New York Mellon Trust Company, N.A. acts as the trustee, paying agent and registrar under the
indenture. We may change either the paying agent or registrar without prior notice to the holders of the senior notes,
and we may act as paying agent. We and our affiliates maintain ordinary banking and trust relationships with a
number of banks and trust companies, including The Bank of New York Mellon Trust Company, N.A.

Governing Law

The indenture and the senior notes are governed by California law.

16

Table of Contents 70



Edgar Filing: FIRST TENNESSEE NATIONAL CORP - Form 13F-HR

Table of Conten

PLAN OF DISTRIBUTION

We may sell any series of senior notes being offered by this prospectus in one or more of the following ways from
time to time:

to underwriters or dealers for resale to the public or to institutional investors;

directly to institutional investors; or

through agents to the public or to institutional investors.
A prospectus supplement applicable to each series of senior notes will state the terms of the offering of the senior
notes, including:

the name or names of any underwriters or agents;

the purchase price of the senior notes and the proceeds to be received by us from the sale;

any underwriting discounts or agency fees and other items constituting underwriters or agents compensation;

any initial public offering price;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange or automated quotation system on which the senior notes may be listed.
If we use underwriters in the sale, the senior notes will be acquired by the underwriters for their own accounts and
may be resold from time to time in one or more transactions, including:

negotiated transactions;

at a fixed public offering price or prices, which may be changed;

at market prices prevailing at the time of sale;
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at prices based on prevailing market prices; or

at negotiated prices.
Senior notes may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more of those firms. The specific managing underwriter or underwriters,
if any, will be named in the prospectus supplement relating to the particular senior notes together with the members of
the underwriting syndicate, if any. Unless otherwise set forth in a prospectus supplement, the obligations of the
underwriters to purchase the particular senior notes will be subject to certain conditions precedent and the
underwriters will be obligated to purchase all of the senior notes being offered if any are purchased.

We may sell senior notes directly or through agents we designate from time to time. The prospectus supplement will
set forth the name of any agent involved in the offer or sale of senior notes in respect of which such prospectus
supplement is delivered and any commissions payable by us to such agent. Unless otherwise indicated in a prospectus
supplement, any agent will be acting on a best efforts basis for the period of its appointment.

Any underwriters, dealers or agents participating in the distribution of senior notes may be deemed to be underwriters
as defined in the Securities Act, and any discounts or commissions received by them on the sale or resale of senior
notes may be deemed to be underwriting discounts and commissions under the Securities Act. We may agree with the
underwriters, dealers and agents to indemnify them against certain civil liabilities, including liabilities under the
Securities Act or to contribute with respect to payments which the underwriters, dealers or agents may be required to
make in respect of these liabilities.
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Unless otherwise specified in a prospectus supplement, senior notes will not be listed on a securities exchange. Any
underwriters to whom senior notes are sold by us for public offering and sale may make a market in the senior notes,

but such underwriters will not be obligated to do so and may discontinue any market making at any time without
notice.

To facilitate a senior notes offering, any underwriter may engage in over-allotment, short covering transactions and
penalty bids or stabilizing transactions in accordance with Regulation M under the Securities Exchange Act of 1934.

Over-allotment involves sales in excess of the offering size, which creates a short position.

Stabilizing transactions permit bids to purchase the underlying senior notes so long as the stabilizing bids do
not exceed a specified maximum.

Short covering positions involve purchases of senior notes in the open market after the distribution is
completed to cover short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a dealer when senior notes originally
sold by the dealer are purchased in a covering transaction to cover short positions.
These activities may cause the price of the senior notes to be higher than it otherwise would be. If commenced, these
activities may be discontinued by the underwriters at any time.
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EXPERTS

The consolidated financial statements and the related financial statement schedules, incorporated in this prospectus by
reference from the Company s Annual Report on Form 10-K, and the effectiveness of Pacific Gas and Electric
Company s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such financial
statements and financial statement schedules have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.

LEGAL MATTERS

The validity of the senior notes has been passed upon for us by Orrick, Herrington & Sutcliffe LLP. The validity of
the senior notes will be passed upon for any agents, dealers or underwriters by their counsel named in the applicable
prospectus supplement.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, information statements and other information with the SEC under File
No. 001-2348. These SEC filings are available to the public over the Internet at the SEC s website at
http://www.sec.gov. You may also read and copy any of these SEC filings at the SEC s public reference room at
100 F Street, N.E., Washington D.C. 20549.

CERTAIN DOCUMENTS INCORPORATED BY REFERENCE

We have incorporated by reference into this prospectus certain information that we file with the SEC. This means that
we can disclose important business, financial and other information in this prospectus by referring you to the
documents containing this information.

We incorporate by reference the documents listed below and any future filings we make with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (other than information deemed to be
furnished and not filed) before the termination of the offering of the senior notes offered hereby:

our Annual Report on Form 10-K for the year ended December 31, 2013; and

our Current Report on Form 8-K filed with the SEC on January 2, 2014.
The incorporation by reference of the filings listed above does not extend to any such filings made by Corp and not us
or to any information in any filings jointly made by Corp and us regarding Corp or its other subsidiaries, but not
regarding us.

All information incorporated by reference is deemed to be part of this prospectus except to the extent that the
information is updated or superseded by information filed with the SEC after the date the incorporated information
was filed (including later-dated reports listed above) or by the information contained in this prospectus or the
applicable prospectus supplement. Any information that we subsequently file with the SEC that is incorporated by
reference, as described above, will automatically update and supersede as of the date of such filing any previous
information that had been part of this prospectus or the applicable prospectus supplement, or that had been
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incorporated herein by reference.
You may request a copy of these filings at no cost by writing or contacting us at the following address:
The Office of the Corporate Secretary
PG&E Corporation
77 Beale Street
P.O. Box 770000
San Francisco, CA 94177
Telephone: (415) 973-8200

Facsimile: (415) 973-8719
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$650,000,000
$250,000,000 Floating Rate Senior Notes due November 30, 2017

$400,000,000 4.00% Senior Notes due December 1, 2046

PROSPECTUS SUPPLEMENT

November 28, 2016

Joint Book-Running Managers

BofA Merrill Lynch
Citigroup
J.P. Morgan

Mizuho Securities

Co-Managers

CIBC Capital Markets
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US Bancorp
Lebenthal & Co., LLC
Mischler Financial Group, Inc.

Ramirez & Co., Inc.
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