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" THE WASHINGTON WATER POWER COMPANY.

CITIBANK. N A

) As qucceseor Trustee under The Washmgton Water Power Company S
” Mortgage and Deed of Trust dated as of June 1, 1939

- TW’én.tnyejcoﬁ:d-“"_Smlio:p:lerh'err-tal Indenture

Provrdmg among other thmgs for
Fn'st Mortgage Bonds, 13%% Serles due 1994
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TWENTY SECOND SUPPLEMENTAL INDENTURE

[ N : '; &

POWER COMPANY c o ate’
Avenue, Spokane la hing ' arnd CITIBANK NA.. formerly F'rst Nanonal Ctty Bank
(succesaor by m'e L ' tty Trust Compan\y“ formerly City* Bank Farmers - Trust
) ) ank ng"aaso amon mcorporared and-existing under the; Jdaws-of;the United. Statcs
flice: ‘\essf ¥ Lll Wall Street New York, New® York. (the “Trustee") as’
g ,Deed of Trust dated as of June 1,.1939 (the “Mortgage") executed and
‘the payment of bonds.issued or to be issued under and in accordance

. wnth‘-the provisio.r th prtgalge‘ th»ls mdenture ('he “Twenty second Supplemental Indenture") betno

supplemental thereto.

WHEREAS the Mortgag'
' of‘ Washmgton Idaho ‘

0 ra‘l Trustec under the Mortgaoe. as supplemented) ceased to be a
alnd' all of hIS powers as Indtvndual Trustee have devolved ‘upon the

: 'ght be' necessary Or proper to:‘carry out more eﬂ'ectually the
make: subject to-the lien of the Mortgage any property thereafter acqutred

"

lie 'hereoﬁ and

Dated as ot_ :

: ] I October I, 1952
‘ Second Supp lem ng T May 1, 1953 =
~ Third Supplemenx ettt December,l, 1955
‘ - March 15, 1957
July I, 1957
. January I, 1958 :
August'l, 1958
January I, 1959 -
*January I, 1960.
April £,1964
March I, l965
Mayl 1966
August 1, 1966
April 1, 1970
May:1, 1973
February 1, 1975
. Novemberl 1976
Elghteenth Supplemental Indentu»re ] . ‘ June'l, 1980 _
e “Nmeteenth Supplemental Indenture... ‘ _ . January 1, 1981
L Twentleth Supplcmental lndenture...,.....'.,.................t......‘:‘.‘......,..:.. Augustl 1982

. P
5 o a 2

' Wthh supplemental mdcntures were approprlately filed or recorded in vanous ofﬁcxal records in the states
‘ of' Washrngton Idaho and Montana and o . ’
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o WmRhAs the Company exccutcd and dcllvercd a Twenty-first ‘Supplcmcnlal lndemurc datcd as: of
, September 1,-1983, which was appropnalciy filed or recordui in v'mous ofﬁcml rccords in thc states of

o Washmgton Idaho and Momana as fo]lows L Cait e L

fFlL__l_NG IN STATE.OFFICES

Financing T a.
. Statement 7 - ¢ ’
i : ) - R - Documenl :
) State - 1 - - Officeof - - - e Date - C :' Number o
Washmgton il % Secretary of State © . . 10-06-83 .5 88. 279 0314 _
Idaho cereeeeenennne = Secretary of Staie ~ 11:04-83 - -, - B80478 L
‘Montana et SccrctaryofSlate : @10 04 83 144203 o
RECORDING ll\ COUNTY OFF]CES
) Rcall-stale © " Financing .
_ o A : . .. Morigage Records : - Statement
.- “ : .o B : —_ i . Document.
}Vash:nglon ] _ e ‘. | . - \ CoE e
) ' ~Auditor ','_,10-14,-83_ S (1] B Lolee178 T
o sAuditor. . [ 10-14-83  Doc. No. 160407 -~ T
Auditors" 1 10-14-83 441 SRR ¥: )
Auditor  10-19-83 Mi48
Auditor o 11-03:83 © ‘MF 195575
Auditor = 10:11-83 - 175 - 685-697
* Auditor " 10-14-83 . Inst. No. 83313
., Grant....... “Auditor 11-09°83 7 442 T 599.61)
= Grays Harbor:%... " Auditor =~ 11:10-83 83" 21434-21446 ’ .
“7 Klickitat . Auditor  11-07-83 131 297-390
Leiis....... “eeeee Auditor 10-17-83 273 513-525°
Lincoln ..., “Auditor > 11-03-83 34 891-903
~ PendOreille....... ~  Auditor’ 10-14-83 s 85 496508
* Skamania .i......... " Auditor . 10-17-83 © 259 688-700 . y
Spokane........... “ “Auditor 10-14-83 661 © 685-697 - o -
Stevens...........  “Auditor 11-09-83 83 C 11701182
Thurston..,.» .......... -Auditor 10-19-83 1213 45257
 Whitman .......... " Auditor 10-12-83  Film No. 497861 : .
Idaho ' 7 h e N S
"Benewah.............. Recorder 10-03-83 . - 150 2678 774
Bonner............... . -Recorder = 10-20-837 127 - 87-99 1779
Boundary........... = Recorder . 10-04-83 - 47 404 - 5455,
Clearwater .. . "Recorder 112983 Doc. N. 136640 . ' 9585 -
Idaho......oooureene. - Recorder 11-13-83 " Doc. No, 308958 ‘ 308957
Kootenai ............ Recorder 10-14-83 186 475-479 103699 :
- Latah.... ‘Recorder  +10-04-83 - Doc. No. 331741 T 31342
Lewis ..l < Recorder 10-03-83 . Doc. No, 92983 . = 916244 - |
" "Nez Perce...... \ Recorder. 10-03-83  Filin No, 469406 - . 92983 T
o Shoshong........ Rccordcr", ©10-03-83 - Doc. No. 308036 . - 18004 . -
Montana " o L e T o
" Mineral.; Clcrk& Rccordcr 10-03-83. ~ Drawer 1 . 2000-2000-F 68933
‘Sanders. .. Clerk & Recorder 10-03-83 .~ 67 - - 865-876 . - 7880 -
_ __Ro_s;_cbud ....... ClcrL&Rccordcr J10-19:83 . 64 o 495.507 0 41154 -
yand- ' ’ S
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: WHVIER>IS.;\S,,_iI-1 ziddilipn to_ the property :dcsé_ri_hcd in the Mortgage, as supplemented, the Company ha§. S )

. -acquired certain other property, Tights and interests in property; and .- -

 "WHEREAS, lhrc-;Co»nrlpan'y‘ has heretofore issued,in accordaﬁcé with the provisions of the Mbrtgggg; as
supplemented, the following series of First Mortgage Bonds: ~ -~ i 7 o R

Principal =~ Principal .. .
Amount . - *Amount” '
Issued “ Qutstanding .

3% Serics QUe 1968, $22,000000 . None'

- - Series

3% Series due 1982t 30,000,000 . MNone'

- 3%%Series due 1983, .10,000,000° - None

%% Serics due 1987, il 30,000,000 $30,000,000.
%% Series due 1988 .. 20,000,000 20,000,000 -
" 4%%Series duc 1985 . -~ L 715,000,000 15000000 -
4%% Serics due 1989, 15,000,000 © 15000000 -

SH% Series due 1990 .o 10000000, None v
4%% Series du 1994 . Zi 30,000,000 30,000,000 -
z 4%% Series due 1995 ......... : 710,000,000 - 10,000,000. - -

6 % Series dug 1996 ... s L. 420,000,000 ’_.2{(_),(:)0_0',0'90‘
- 9%%Seriesdue 2000,... i T 20,000000 - 20000000
AR 7%% Series due 2003 i . 2000{)000 20,000000 - °
L %% Series di¢2005....0. - 25000000~ 35,000,000 -
. 8%% Series due 2006 2. it 30,000,000 . 230000000 -
' ' 14%% Series due 1991.... diends 40,000,000 - 40,000,000 . -
15%% Series due 1990-1992 — 60,000,000 - 60,000,000

© 13 Seriesdue 2013l 60000000 600000007 -

Ea)

which bonds are.also sometimes referred to as'bbnds-‘of the First through. Eighteenith Serics; respectively;
and ) LT g ke

.y . A
)

. WHEREAS Section 8 of the Mortgag’c}'bmvides that-the form of each series of bonds (other than the
First Series) issued thereunder and of the coupons to be attached to coupon bonds of such series shall be
-, established by Resolution of the Board of: Directors. of the Company; that the.form of suchseries, as
established by said Board of ‘Directors, shall specify the descriptive title'of the bonds and varicus other
terms thercof; and that such series may also €ontain such provisions not inconsistent with the provisions of
the Mortgage, as supplemented, as' the Board of Director3 may, in its discretion, cause to be inserted -
therein expressing or'eferring’to the terms and conditions upon which such bonds are 1o be issued and/or
secured under the Mortgage, as supplemented; and y - e e
~ WHEREAS Section 120 of the Mortgage provides, among other things, that any power, privilege or
right expressly or impliedly reserved to or in any way conferred upon the Company by.any provision of the
- Mortgage,“as -supplemented, whether such power, privilege or right is in any way restricted=or is
unrestricted, may be in whole or in part.waived or surrendered or subjected 1o any restriction if‘at the time
- unrestricted or to additional restrigtion if already, restricted, and the-Company may enter into any further = = -
~ . _covenants, limitations or restrictions” for the benefit of any onc or more series of bonds issued thereunder,
- or the’Company may cure-any ambiguity. ontained therein, or in any supplemental indenture, by an =
instrument in writing cxecuted-and.acknowledged by the Company in such.manner as would be necessary. . -
to"¢ntitle a conveyance of real éstate (o record in all of the states in which-any property at the time subject

to the liemrofithe. Morigage shall be fs:i.lua_‘l;éd;' and -

e wﬂggg;\_’s the C'émp'a,ny, now desires 1o create a new series of bq_nd_g ahd to add to its covenants and
“agrecments contained in the Morigage, ‘as-suppleménted, certain other covenants and agreements.to be |

(8]
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nh\cr\ul h\' i :md ta cupplemcnl and amcnd in ccrmm rcspcus the covenants and pmwsions contained in
the \Iorw.wa as \upphmcnud and - : N

o W HIRI‘-\S the ¢
.md the tcrm\ of th

xééution and delivery b\' [ht (‘ompany OflhlS chnt) scmnd Supplumnml [ndcmure
nnd». of th Niiteteenth Series? hercinafter, refcrrcd 1; have been duiyﬂuthomcd by
“ther Board of - [)1ru tors.of the (‘ompan) by appropnalc Rcmluuons of s‘nd Board of l):rcclors, and’ -all:
things nuf_ ary m nmh this- Twe nt) seednd Supplcmcnml Indentuie a_vdhd ,I_'Vndl_ng.; and _:I_c—gdnlj
mqrmmm for lht @ _um\ ol lht bonds ha\ bun purfonmd S - : Tl

C A ~ —u)

\‘0\\ Tmu rom n{:\ l\m\u,m \\ nxlssnn That thc Company n consndcmuon ol‘lhc prcmms
. :md of om do!lar m it dul\ p:ud b) the Trumg at or beforu the, cnscaimg and delivery of these. prcscms
hereby: -acknow kd%d and in furthcr assurance of the Cslalc fitle-and rights oflhc
1ms1u and n nrdgr !unhu to sccurg ‘the pay ment of bmh th¢’ princ;pal of and nterest and. -premium, lf
any. on the hond\ from time 10 Ame mmd undu the \1ortgaoc as supp]uncmcd dccordmg lo thIr 1¢ nor
and’ ﬂccx and “ihe_ perforniance of all rlhc. pm\lslons of [hb \longaT lud
:\upphmgmﬂ !!u rem and any modlm on” :
confirm I]u e n of 1he )
conyeys. assipns,; tmn/fe
“under the \jo_nsao i
.prope rties of .the ¢
w huiur now n"\\

er.: all th follo“mg d(‘scrlbtd
[ »nfa;_‘id dc]i__\'g‘ s of the \iongagg,

qu:r d. namcl)

d ST erLaiur” i

B

All of ih; }1]’0]\ n) real. pc.rsohal"md m]\Ld '/\’erg Jnrauu' and whgruomcr smnud e
LeNCEPL any - lnmnanu or. in the- \10r|gaoc,v as, ~upphmumd L\prcssl) \cqmd) which the:
(ompan\ now.owns oI, 81 hlcn m the provisions of. Section 8% of the \inno_aoc ma) hC]’L&fltl‘ achrc -
. Pror 1o the sausfagtion and di argcaOfthet \hmg'io -as fully and completely as ll'l\run or in'the
Mortgage. - as sunplumnud Spe mmll) ducr;hgd and lmludm _”( without in_anywise- lmmm0 or
impainng by the enume ration of the same the \can afd intent of the !orcmnn or 6f any ocncral
d’oﬁc.rip’li;m cont umd in this Twe Cy- \ncond Supplemental indcmun) all lands real estate, easer
Menis. orv uudu righis of way md e ascimld and other-interests in real estate; all nOIm 10 the use or
APPIoprniaton of w ater, How. aﬂ rights. water \IOI’JgL rights, ﬂnndmﬂ nﬂlnc, and other- l'lghls n respect
~of of relating ' water: all plam\ dor the pe neration of ¢ l:;mnul\ power houses, dams, dam sites.
FOSOIVOITS, ﬂumu raceways.: Jiversion works, hmd \\nrkw\\"mr\\,uﬁ wiler works, \\aur systems,
fas planis; sieam heat plants,_hotwater ‘planis. ice or refrigeration plam xmuona ;uhsmtmns offices,
hmldmm and other works and structures and thee qunpnunl thl’tOl and all lmprmum nts, ¢xte nsmn@
md additons the reto; all génerators, m.hlnmr\, nomu mrhmu boiiers, d)nanms‘ translormers
motars. electric mmhmu, switchboards. regulators, metefs, electrical and . mechanical appliances.
. onduvl\ cahles pipes and mains: all lines and systems for the lran\mmmn and dlslnhmmn of ¢clectric .
) - Curre N, £ sieam ln atorwaterdor any purpase; al lowvers, niains, pipes: poles, pole lies, conduits, ~
cables, wires switch mtk\ insulaiors. COMPIessors; pumps. hllln\‘\ valves and conncciioﬁny all rimtbr
“avehicles and atitomobiles: all oals, implemenss. .1ppar.nm furniture. stores, sllppllL\ and cqu1pm;m
~alk franchises (extept the (‘nmpan\ !mmlnxc 10 bea mrpomnnn) Iu:cn\u perivits, nﬂhls pm\ ers
and prm]cnu and (except as hereinafter or-in the Morig fage; as supplemented, "\pl’t.\sl) excepted ) -
ail the nnhi mh and m:cu 1 nl the Con.pan\ m .md - a]l mhr:r property of any kmd or nature.

Toartuer win all :md \mnular the uncmcm\ hcn dmmuus and Appurgm.mcc\ bclonyno o1 in
ATYWISC Gppe r[.xmm; 10 the. aloredaid property or dny part thereof, with the reversionand rn\;r\mns
remainder and remainders .mo (\ubiut to the prun\mn\ nl Section \’ of the \iml page) the wlls, rents,
revenues . IRSus. éarnings, INCome, produu and pronb iKereas: and. .1ll the estate. right, title and Interest
and claim whatioever. at la\\ aswell asine equity. w fch !lu (‘nmp.m\ now-has or may hc.naitc V.h‘qum n .
' and o lht amrc ad moper:\ ..nd !mmhms and cwn p.m :md mrccl th reofl.

L s HIRLM u.m 10 by the (‘nmmn; 1h.u \Uhlul o the srevisions: of ‘smunn \" 01 the \{nrlmng all

" Cothe propeiny. ng_h}l\ and franchises’ acqurred. by. the o Wy afler tlu date” Iurml (except dny

: ' hcmnhvfon ot horcm.ﬂur or'm ihe Morpage ._‘.1\ suppiemented. axpressly excepied ) shall be as fully
¢ mhr.ucd \\nhm 1ho he n hereof and lht Iwn of the \lort;.mu. as \upplc-ncnu d.as if such’ prop‘ Iy, rwhlc _
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and t‘mnchlscs were now Ownul by the ( ompany and were spectfically described hc_rcin or in:the Mong;lgc
and com'cycd hcrcby or lhcn.hy ST s ; oo -oa Lo

PRovn)l D THAT th follomng are nqt :md are not nmmkd 10 be no“ or hcrm!lu gmn!cd bargalnLd

sold, rclc.ascd convoyad, assrgmd lmnskrrud morlg.igcd pledped; sel over or confirmed he; cundcr and

are huchy cxprLsst cxccptcd lmm the Tren and oper’tuon of lhlS Twe eniy-second Supplcmcnl.ll lndcmure

#»- _and from the lién and opumon oflhc Mong(lgc, as supplcmcmcd n‘\mcly (1) cash, sharésof stock: and . -
. obhgauons (mcludmg honds notes: and ol‘u.r sccunum) not erumu spulfcally plLdng patd, dcposucd ie

or dcllvcrcd under.the ) orlgagc as supp]emv.mgd or covcnanu.d S0 to'be; (24 r_hd'_dm Lqmpmcnt '

matenals or Supphu ligld” for the purpnsc of sale in the: usual Coursc of busmcss or, for consumpuon i :

' npuauon of any. propuucs of _lhc Company (3) bills, notm and Aaccounts. rcccw’blc and d” C

lmscs and oper atmgz 1grc nts not spcuhcally pfngLd under thoN]Oﬂg’lgL, as supplcn :

: ital- Indcmuru or covummcd 50,10 be? (4) électric anrg):

pmducts gcncr _ anuf ctiired pmduad ar: purchasul by the® (’ompdny for sil

thie ordmary ts oflts businges and’ (S) any pfopcrty hucmion rc[cascd p'

the’ Mongagc, as's plcmcntcd, and nol huctof‘orc dlsposui of hy

lhc property ‘and -right cxprcssly ¢ ccpte from lhc ilcn

tal Indénture and from l]]L l:cn dnd opcftltlon olr'lh' | _ he a

(2)and (3) sha _ Y- c dSL m bl. S0, cxccpud in thc event lhat thc U
_areceiv (.mu' upon 'md lake- posscssmn of. the Mortgaged- ;md ropgr‘ty n lhe )
manrier providcd in AHICIL FR ot 1 \10rlgagc hy rmsun ofthc o 'Ecd__ gcfau_h“as‘_; S

To IlAVl 'ANI) 10 ll()l I) a]l such pmpuues real, pumnal dnd mlxul gramul b'xrgmncd sold
=released, convdy ed, a<;51gncd transfurcd mongag;d Ppledged, set over or_confirmed- by the (ompany as
o aforcsmd or intended 50 1o be, unto’ lhc Fruslu:, .md its SUCCESSOrS, hc:rs and asmgns fnrevu

In TRUST NEVERTHLLESS, for the same purposes .md upon th same terms; trusts and conditioris and
subjccl 1o and, with the same provisos-and covenants :is set lorth,in the Mongagcl as suppleniented, this
qumy sccnnd gupplcmcm lndLmurL hung suppicmcnm[ to the Mortgage. .~ -

(53

AND IT IS HERERY (OVINANTI b by the (nmpany that all the terms, conditions, prowsm c.ovcnams and -
_ provisions contained.in the Mnrlgagc, as supplemented, shall affect and“apply to the property hereinbefore .
described and conyeyeil, aid 10 the estates; rights, obligations and.duties ol the Company and the Trustee .
and the bencllcmrlc% of tlu 1reist with respect to said pmperly,'dnd to the. Iruslce and 1Is successors in_the
trust, in the sameé mzanfir and with the same L"OC[ asif the said propcrly had been Swned. by the (“omp.my :
o at the time of the’ execution of the Murtgagc, and had been specifically and AL length descrlbcd in and -
conveycd 10 qznd IrumL hy the Mongagc asa pnrt of the property lhcn,ln slmed to_b¢ conv cyed.

4

The Company furlhcr mvumnls and agrws m and with lhc. "lruslcu and its succcsmr or succcssqrs in
\uch tnm under the Mongagc, as. fo]]nw B

ARTICLE I
chtecmh Serics of Bonds

UQI’('TION 1 ”’ILI'L shall be a series of lmnds designated *13%4%, Series due 19947 (hucm sometinmes

4 “referred to as the *Nincteenth Smeﬁ”) cach of which shall also bear the descriptive title' First Morigage
Bond, and the form thereof, which shall bhe cqtahlishcd hy Rumlu!mn of the Board of Directors of the
(‘ommny, shall contain suitable pmwsmm wnh rc%pu’.‘l m the maucr.;hcrcmahu mn this QLCUQn spccnlud
Bonds of the Nmuc mh Suics shall mﬂluro on March 1; JI‘)94 ‘shall be issued. as fully rcgmcrul hon(ls in .

v T denommnuom of One. fhnuxand l)ollarq and, at lho ()puon of:tlic Comp'my, in any’ muluple or muluplcs
- of One Thousand Dollais ((hc exercise” of such: opnon o be evidenced by the' ¢xecution and (Iclwcry' )
thcrcof), 9l,all be: dated s m Qccuon 10 ol‘thc Mortgage provulcd shall bear interest at the ratgof 13%%

per anmam,.the first interest payment to he made %ptunhcr 1, t984 for the. ‘period_ from:the date of ﬁrs!

z aulhemlc'mon by (hc A]“rus(cc of‘thc lmnds ol‘lhc Nlnctccmh Gcncs 10 Qcplemhcr I I984 wuh suhscqu A'n(




Sf o

. ) ) - . o RS . : 7 N . - s'qi ‘l’ .t in (‘&
interest payments to be made semi- anmmlly on SLplcmer L and M
interest on cach such lmnd to- be-payable ‘at the oflice or

- "Manlmlmn The (‘n) ol Ncw York, in %uch com or curreney
of paymcm is ngdl ILndCI' for’ [)llhh

arch 1'of ciach )car lhc pnnupal and
agcn() of the (umpany in the Borough of

ofthe Umlcd Smlcs of Al]lL‘l’lLd as at thc umc -
Y )‘
md pnmlc dchls Lo L = RS ¥

R B . Toa T s

Ts

- ' R 4 Bnnds of the” N1 ctu:mh Suus simll he. rukcmabk‘ cuhu at: th opuon ul the (umpany or.
- ? "'pursuant 10 the rcqmrcmu (s of-the Morlgdgt, as supplcmumd in, wholc at any time, o in part ffom time

to time, priof to malurny, upun nnucc mmlcd as prov ided in Sccuun 52 ol the Morlg.lg,u, at the t

genml rde.mpuon prlus expres: pl.r_ggm_a 'es 01 th prmmp.ll .Imnunt ol 1 Iu Bnnds to ]

0‘!0\\'1[1;,
he-redeemed:,

.;}

SooE LT Gh‘lRAl RH)IMPHON Pm(ls A ‘

lf rcdccmcd durmg (hl. 2 momhs pumd ndmg th‘ Iasl d?:"

By

Rcdcmptmn Ty

Pn(‘c o Year s me(-

103:68%
101 84
100.00%
w060 - .-
-100.00% T ot

in CdCh case toguhu wnh a(cruul mturul o th ddlt‘ lncd Tor ruicmpuon ~pr0v|dcd- hm-.cvu ‘that no
bonds.of th Nineteenth’ Scms shall b rulwm.lbh ar lhc gencral ruiunplmn pncu prmr o '\inr-.h I

1989 wnh horro_{_’ d lunds orin anlICilelOI] ol 1unds 0. hL hnrm\ud h'l\mg .m nucn.;,al_ cost (ca]cuidt_ul
in accordanca. with acceplablc hnancm_ pmcucc) ol less lhan 13.45% per dnnum e -

(l[) Bonds of the :\'mucunh §Lr|u shall alsn be rcdwmahh in whole at .my mm or in part !mm

. ume o time, prior to mmum) upanlike notice, hy the 'lppllcalmn (ulhc at th option nl the ("nmp.myor

_ pursuvant to the. rf.qluruncms of the Murlgagc) ol cash deposited with “the lrulec pursuant:to the
’ provisions of* Qcclmn 38, Sccunn 39 or <Iv.clmn 64 of the” '\10r|g(1gc or_with-the Proceeds of Rclc.lscd

Propuly at the lollowmg spccnl ruiunpuon prlus \prcs\ul iy pereentages of lh(.‘ principal dmuun( of
the hnnds to be’ n.dccmcd :

Soryl

SpPECAL le HTION. PrICES

i rmkcn1ul durmﬂ th I’ months pumd ending the list day of February,
] . o s Redemption R ' Redemiption
Yo Price Yooy ' C e
o 1988 0000 1990 s 100.00%
H9BG 100.00% ol 1991 100.00¢%, ‘ »
1987 - 100.00% 1992, 100.00% L
‘ : 1988 100.00%, 1993 .. - 100.00% .
1989 100. OO” - I9‘)4.. IO().O()_%
in each case logclhu wnh auruu. |nurcqt to the date fixed for rulcmpnun LT

.

B (lll) AE th option of lhc rLglswrcd owner, nn) bonds of thc a'muccnlh Series, upon surandLr
' thereof Tor cancellation at the office or agency: of, [hL Company in II]L Rorotigh of Manhauan, The City of
New York shall be exchangeable for H hkc aggrcga:c prmupdl amount nI hnnds ol (hc I same scrws m
mer aulhon/cd dummmmmm ‘

<
o . B . . N - . - o
<

Bonds of thc chtwmh ggncs ﬁhdli he ll'.ln\ft‘ '1I)|c'

. upnn the surrender lhcrcnl inr Cancc]]dunn

together wnh a wnllcn InSIrmmm of (ransfer in form- approved by the rogistear: duly_executed hy the

o registered owner or. hy h| daty aulhon/ul atmrm), at the nlhcc or dgcn(; ofthe C mnmny in th BOrough
g )of Manhmmn th Clly of Ncw YorL .

L -

6
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Upon any exchange or rransfer of bonds of the \'meteenlh Senes the Company may make a eharge
lherefor sufficient to reimbirse it for ANy 1ax or 1axes or. olller governmcnlal charge, as proyided in Section

N S 7 A by oflhe Mortgage but the Comp'my hereby waives any. ngln to. mal».e a charge n dddmon therel‘ for any -
: : : exchange or: transfer ol" bonds of the Nlnetcenth Serigs. ™ "_f';i o N > .

=N e

Upon lhe delwery of lhlS T\xenly second Supplemennl lndenture bonds ol‘the Nineleenlh Senes mn, T
the aggregate - prmcrp’d anmiount of $60,000 ,000.- -4re to be issued fonhwnh and will be Oulstandmg, in
addmon o '$395,000,000 aggregate prmcipal amdunt of bonds of pnor scnes Oulstandmg at the datc of =
dellvery of tlns Twemy,second Supplememal lndenlure k. -

4

l U ARTICLF n M o L

- : 7!' j SR _; o " I)mdend Covenam j ™ | . o »
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‘ SFCTION 2. So long as any of thc bonds of lhe \’meleenlh Serles remain Ouls!andmg, unless lh1s . Cn
. o L requuemem shall have been:waived i in: wrmng by: the holders of a maJonty in prmcnpal amount: ofthe :

ST 2 7 bonds of the Nmetecmh Series. Outsmndmg at the u\;nc of such waiver, the Company covenants thatitwill - = =
} o : S not.declare or pay any dwldend on its eommon stock o1 mal\e 'my other dlsmbul'_',n on shares of. its
- ‘common stock (other. than® dlvldcnds or: dlslnbutlons pnyable solely in shares:of its common stoek) or .
o . acquire (unless acquired wuhout cost 1o the. (‘ompany ""m) shares oFlhe common stock oftlte Company
T _ I if the aggregate aniount ol“all such’ pdymems d:smbuuons and the cost ol‘s‘ ch acquisi " ) m and ,'
T T July 1,°1957, _Shal} exceed the aggregale net mcome of the Compan) applleable to common stock: ofthe
w . Conany from and- al'ter July | , 1957.4dnd pr"" 10 such’ proposed declaration, payme i mbutlon or

acquisition, plus 36, 000 ,000, nnd plus an amodm equql [0 lhe proeeeds from ihe sqle of co _mo
: subscqucnll uly l957 . : ‘ :

- '»'

oo

- \lel lncome of the Compan) slmll Tor the purposes ol‘lhrs ‘iectlon and wnhoul regard o any other _
; . prowslon of the Mortgage, as- supplemented,-be detununed in accordants with the system of accounts
employed from time 6. lime -by the Company and wluch is in accordance wlth generally accepted '
accounting prmelples and .practices for” companies operatmg praperties of lll(Cokllld -angd, eharaeter i
- provided, however, that the achial damounts deducted out of i mcome for such cumulanve penod for -
expenditures and/or accruals for malnlcnance and/or approprlated for propernty renremem and/or o
appropriated for property amortization shall never be lefs than an. amount equal to 13%% of the Gross

Operating Revennes of tl)chompany (as deﬁm.d m Qeeuon 38 ol‘ the Morlgage as amended) for’ such
cumulanve period,

- =

ARTICLE HI

Miseellaneous Provisions

A\7| »

Qr( TION 3. The second pnr.tgmph ol‘%cuon 106 ol"lln. Mortgage is amended toread in its cnurely as .
. follows, such amendnunt 10 take cftect immediately for the Nmueemh genes of‘l)onds and all l'ulure series -
- of honds o be hsued under lhc Morlgage ’ ’

) Bonds and lnleresl obligations for lllC pnymenl of which and bonds for the redempuon of whlch enher

(1) money or (i) {a) dircet ohllganons of* the: governmem of the. Unncd Smes of ‘Anierica or (b)

, ohlrgauons gunranlced by.the government of the Unned States of Amerlca _nong of whlch shall contain

- provisions permuung the redempuon tlu.reol atthe’ opuon ol”lhe issuer, the’ prmclpal of and lhe interest on

. -which when due, and wuhoul any regard 1o reinvestment thereol‘,_ln the_opinion of an mdependent
o ' “accountant; wlll provide moncys_ wlltch logelher with :the _moneys, if-any, deposued wnh ‘or held by the.
"lrustce'wlll I)e snﬂucrcnl to pay en duc lhe prmcnpal ol" premium Af any, and mleresl due and (o
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become due on said- bonds on th maturity date or rulcmpuon dulc lhcrcul, .|s lhc case may hc shall have
been set apart by or dr_posncd with the Trustee, with irrevogable direction s0'to nppl) the same, sub_lecl to
‘the- provrsrons of Secnon i19 hereof(\\ nh or wuhom .my addmon.l] right, given to the holdcrs o surrcndcr
their bords or obmm lhcrcfrom p'rymuu thcrLIor prior to the- rulcmpuon d.'uc) shall f‘or purposes of .
sausﬁcnon of the chn L of this Indenture -be deemed to have hu‘n paid;’ prowdul that.in case ofrcdcmpu(m
“the notice’ rcqu:sue Wt thé ml:duy of such’ rcdcmpuon shall havc l)ccn given:or a ;i,ngcr_m'cnt,s.sha‘ll have
bccn made msunng o th ':' smsl‘acunn ol lhc lruslec th i thc samc wrll l)c gl\en ' ' '

R B N
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S}CTIO\' 4. 'Ihc ,omp’m) covcnanls th'u \\Ilcncvcr it is- rcqumd o rcdcem bonds drrccrly or -
mdlrcctly, as a. result of(hc provlsrons of-Section 64 of ‘the \Inrtg'tgc it will not so. rcdccm more bonds. of
the ‘\Im' ',nth Surcs than a’ pro ram puruon ol a!l bonds Outsl'mdmg, at ll > -umc‘ofsuch rcdcmpuon

el

ECTION 5. “The tefms. stmcd in the \1orlgdgc,: ds suppluuunul shall for. all purp(i)scs of thlS_._
____ccond Supp!emcnm _»ndcnturu huvc lhc mcyungs spcufcd in thL Morrg’rgc as supplcmermd

SrCTION 6. l"he TrUstcc hcrcby dcccpls lhe trusts hcrcb) dccldred prowded cruucd or supplemcmcd ”
-and, agrees 1o perform th: same:.. upon ' the - lcrms dnd‘__comhuons hereln and ‘in"the, Morlgagc :
' supp.cmcnted set forth rncludlng lhe Iollowmg e I :

B

The- Trustee Shd” not bc rcsponsrhk in-any manncr whmsocvu Fc-r or In rcspu:l ol“ thc vahduy or
: sufﬁmcncy of .this T,:,vscnl; -second §upplcmunal ]ndcmurc or_for.or in- rcspo.ct of the recitals contamed k
“herein, all“of- whlch recitals: are. madc by~ lhc Company solciy -Each and everyZterm. and condruon -
o . comalned in Article XVi ofthe \dorlgagc, as supplcrmmcd s‘hall apply 10 and form part of !hIS
sccond Qupplcmen(al lndemurc With lhc sanie Tarce ﬂlld cﬂ"ccl as il the same wcrc hercm st forth i full e
with such omrssrons— vanauons and i mserunns rl“any as may be; appropnmc o mai\c lhe samc conl‘orm to
}t:he ' 1y- sccond Suppluncnml lndcmure £

gl:(,TION 7 thne\u mn this 1\\'cmy sccond Qupplcmcnmf ]ndcnlure cnhcr of the pantcs hereto is “'\
named or rcfcrrcd to, this shall subject-to the provisions of Articles XV and: XVI of the. Mortgage, as
supplememcd be deemed 1o include the successors and assigns of such party, and all the* ‘covenants and
agrcements in this Twenty-second’ Supplemental lml-.nturc conlamed by or'on behalf of the Company or
by or on. hchalf of ‘the Trus!cc ar either of tlicm shall sulmcl as aforcsatd bind”and- murc 1o the.

respective hcneﬁs of lhc respective successors a! d .mlgns of such; pd,_ ies, whethcr 50° cxprcsscd or not,

'w SECTiON 8. Nothing- in this lwcmy sccond Supplermnml lndcmurc u(prcssui or implied, is
miended, ‘or shall be construed, to confer upon, or 10 give to, any person, firm or corporation, ather than
the paities heréto and the holders of the bonds and coupons. Oulslandmg under the Morigage,” any rlght
remedy or claim under ar. by‘rcason of this- lwcnty second guppluncma) ndmturc or any-covenant,
. condition, supulauon prontise or agreemerit.. hercof, and all ‘the covenams condmons supu]auons
promises and agreements in this Twenty-second Supp]enumal lndunure contained by or on behalf of*the
(‘omp.rn} shall 'be.for the sol¢ and exclusive benefit of the parties hercm and ofthc holdcrs ofthc bonds
and 0[‘ the coupons Ours(apd:ng un(lcr the \lortgagc s N » &

SEC TION 9. So Iong as any ‘bands of the chtcmth Series rcmam Oulstandmg, unlcss this
: quluremem shall have been waived in writing by the liblders of a majority in principal aniount of the
honds of !h:. \'lnucemh Series OQuistanding ar the time.of such waiver, notwuhsmndmg the proyisions of
the second ;mragraph of Section 7 of the \Ior(gagc in any N'ct Parmng Ccruﬁcalc nqumd 16 be dchvcrcd_
tothe Trustee lhere shall be included in the Qpcraung cxpunscs all interest on customers* deposits and an - )
- dmouym equal 1o 13759 of the (‘is Oporallng Revenues of lhe Company (as dumcd in ‘:iccuon 38 of the-
\lnngane, As-amended) for the wwelye comccuuvc mcnd,rr months’ ‘covered by such ccrufc:uc after
clulucung from smh amount an amuum equal "’,”‘L ammml mcludcd in opcraung cxpcmus expcndcd'
for. or uccrucd for- rcpam anyd. mmnlumncc T S

Sl( TION l() This l\'.cn!)-\cmurl Supplemcnml lndcmurc shall beexecuted in sovcral countcrparrs
cach of- whlch shall be an onigin; 1I un(i alt af w'uch ~.h‘ill conslnuu bul one and the same mslrumcm T

Srr ]l()N ] I lho ullcs uflhc xc\c al Arucles nflhrs chmy s;cond Quppltmcma] lndenture sh;‘ill not
“he’ dccn\_cd to be dny pan llwrcul ‘ , , e

I\




2 8

© Altest:

(bi?r .

o

Kas

lN WlTles WHFRFOF oni the 22nd day of; March 1984 Tm WASHIN(,TON WATFR POWER COMPANY
_has causcd 1ts corporate name. o be hereunto aﬂ‘xcd and this instrument to be _signed and sealed by its
Presndcm or one of its Vice~ Prcstdems -and 1ts corporatc seal to be attested by its Sccrckary or oné¢ of its”

Assistant Secrétaries for. and iff its behalf, allin The. Cny of Spol\
- first:above written; and on lhci:76th day of March ]984 CITiBA
bc hercunlo af’ﬁxed:’, nd 1 ;

ane, Washmglon as ofthe day and year
& N.AL has caused its corpora

' ofnsd]"rust Oﬂ‘icers all in.

A msmm Secremr)

rucuud scalcd and dolnm.d by Tur \‘.’Asm\(.m\ ) ) . '
W AHR PO\\’IP me,\\\ in lht:' puscnu nf‘ L aEleeT : , 1 :

. Senior an Ojﬁmr

Attest: -

7

Executed, sealed and delivered by ( nla.\\k N.A,
the presence of:

o

eat (0 bc 51gned and sealcd_:by its Presmlcm or one of its Semor Trusl -

3




" above’ wmlen B

. STATE OF WASH]NGTON
L COUN rv OF SPOKANE

““deed of said . orporation for thie

and County aforesald ‘personally appeared J=P,
’ ;WASHINGTON WATER Powsn COMPAN‘( one.of 1hc cor
:'lnstrumem and acknowfedged t

R L B -7

5 On lhe 22nd day of March I984 bcfore me p{:rsonall‘\,r appcarcd J P BU(‘KI EY, to me known to be a
Vice Pres:dcm of THE WASH[NGTON WATER POwER- CokiPANY, oie of the corporauons that executed the.
' and. acknowlcdgcd said instrument to be the frec and’ volumary actand "~
uses and purposes tI}greln mmtloncd and on oalh stated that he was: .
ecutc said. lnstrumem and that thc sea] afﬁxed |s thc corporate seal of sald Corporatlon

within and foregomg lnstrument

authonzed to €

o

On the 22nd day of March, 1984 before me, CYNTHIA [ KAHN a Notary Publlc n and for the Statc

me. lhat such Corpora“" n cxccuted the same

b

IN WITNESS WHEREOF I have hereumo sct

-

my hand and aﬁixcd my oﬂ‘imal scal thc day and year ﬁrst:

BUCKLEY, known to'me to be a Vice: Prcsndcnt of THE .
porauons that cxccu[cd lhc wnhm and foregomg.j_” ‘
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-STATE OF NEw York: ~ . |
T ; sS
COUNTY OF NEW.YORK

<o

st

- , On the 26th day of \«Iarch I984 hefore me pcrsona]iy appcared P. DEF[:LICF lo me l\nown to be a

' - Senior Trust ‘Officer of CITIBANK, N. A, one of the corporations that exccuted the. wnhln and forcgomg.
-instriiment, and - acknowledgcd sald instrument 1o be the free<:and voluntary act_ and dced of said L
Corporauon fot the uses and. purposcs therem mentloned and.on oath- stated. tha( he was: aulhomed to: e

' execute sald mstrument and that thc seal aﬁ‘ixed is the corporatc seal of sald Corporauon
= H - - B ”‘ B -‘. o

- . : iy . 4// -:;_: ;3 ,A:_‘ - g i
» On thc 26th’ day of March I984 before me, DAN]EI, C. BROWN IR, a. N lary Publlc in and for the
- S:ate and C'oumy af‘orcsald personally appcared P. DFFELICF known to ing lO be a Senior: Trust Ofﬁcer of

ClTlBANK “N.A., on¢ of the_ corporations that executed the"wnhm and foregomg mslrumcm and: '
'acknowledgcd to mc that such Corporauon executcd the samcf: =

In an iSS WHFREOF l havc hercumo set my hand and af’hxcd my oﬂicual scal thc-_day and year first:
- above written, : 2 : - : :

L ‘—,A:- 2 7 C TR . B / amch Bmwn e, o o - _ L
T ; 2 o \‘nnr) Puhhc State of New York _
iy - No. 41-4644153 - R
- Qualtmd ii'Quecns County -
. Cénificate Iulcd in \lew York County
Ta - 7 Cammission Exp_[rcs_ Mgrch 30, 1985 . -
T
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