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TWENTY-P1FTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the lst day of October, 1989,
between THE WASHINGTON WATER POWER COMPANY, a corporation of the State of
Washington, whose post office -address is East 1411 Mission Avenue,

' Spokane, Washington (the'"Cqﬁpanyf),'and CITIBANK, MN.A., formerly First

National City Bank (successor by merger to First National City ‘Trust
Company, formerly City Bank. Farmers. Trust Company),. a national Ekanking
association incorporated and existing under the laws of the United Stateé’s
of America, whose post office address is 120 Wall Street 13th Floor, New
York, New York (the "Trustee"}, as Trusteée under the Mortgadé»and Deed of
Trust, dated as of June 1, 1939 (the "Mortgage”);, executed and deiivered
by the Company to secure the payment of bonds issued or. to be issued
under and in accordance with the provisions cf’ the Mortgage, this
indenture {(the *Twenty-fifth Supplemental Indenture"} being supplemental
thereto. ’

WHEREZS, the Mortgage has been appropriately filed or recorded
in various cfficial- records in/ the States of Washington, Idaho and
Montana; and - - o ' B

WHEREAS, pursuant tc a written reguest of the Company mace 1o
accordance with Section 103 of the Mortgage, Francis M. Pitt (then
Individual Trustee under the Mortgage, as supplemented) ceased to be a
trustee thereunder on July 23, 1962, and all of his powers as Iandividual
Trustee have devolved upcn the Trustee and its successors adlare; and

*HEREAS, by the Mortgage the Company covenanted that it would
execute and deliver such further instruments and do such further acts as
might be necessary or proper to carry out more effectualiy the purposes
of the Mortgage and tc make subject to the lien of the Mortgage any
property thereafter acquired intended to be subject to the lien thereof:
and

WHEREAS, the Company executed and delivered the following
indentures supplerental to the Mortgage:

Designation Dated as of
First Supplermental Indenture .......... .. October 1, 19352
Second Supplemental Indenture ............ May 1, 1953
Third Supplemental Indenture ............. December 1, 195%
Fourth Supplemental Indenture .......... .- March 15, 1957
Fifth Supplemental Indenture ..... ceeenea July 1, 1957
Sixth Supplerental Indenture ............. January 1, 1958
Seventh Supplermental Indenture ........... August 1, 1958
Eighth Supplemental Indenture ............ January 1, 19959

Ninth Supplermental Indenture ............. January 1, 1960
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Designation Dated-as of
Tenth Supplerental Indenture ............. _April 1, 1964
Eleventh Supplemeﬁtal Indenture .......... ~ March 1, 1965
» ‘ - Twelfth Supplemental Indenture ..... e May 1, 1966
T T Thirteenth Supplemental Indenture ........ Augqust 1, 1966
R ’_,' B ' Fourteenth-Supplemental Indenture ........ : 'April 1,-197C
- ) Fifteenth Supplemental Indenture ......... May 1, 1973
’ Sixteenth Supplemental Indenture ......... February i, 1975
Seventeenth Suppliemental Indenture ....... November 1, 1976
Eighteenth Supplemental Indenture ........ June 1, 19806
R Hineteenth Supplemental Indenture ...... .- January 1, 13861}
Twentieth Supplemental Indenture ......... August 1, 1982
: Twenty-first Supplemental :Indenture ...... September 1, 1983
i Twenty-second gupplémehtal Indentuge ..... ; Mareh 1, 1984
S : Twenty-third Supplenental Indenture ...J... December 1, 1986

which supplemental indentures were appropriately ‘filed or reccrded in
various official records in the States of Washimngion, 1daho and ‘Montana:
and - - i

wHEREAS, .the {Company executed and delivered a Twenty-fcuzth

Supplenental Indenture, dated as of Januvary i, 1988, -which was

appropriately filed cr tecorded in varicus official records in the States

7 of Washington, Idaho, and Montana as follows: L e

FILING IN STATE OFFICES

Financing
Statement
o Document
© . State Office of Date _Number
washingten.... Secretary cof State* 2,°53/88 88-0634-G311
Idaho......... Secretary of State 2/11/88 25963
Montara....... Secretary of State 2/01,/88 283949

Departrent of Licensing
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Washington
"7 . hAdams
o -Asotin
s f Benton
f. Douglas
. Ferry
Franklin
" Garfield:
Grant
- Grays Harbor
. - RKlickitat
- - Lewis
] - Lincoln
Pend Oreille
Skamania
Spokane
Stevens
Thurston
wWhitmar

- 1ldaho
- ~. Benewah
= Bonner

" Boundary
Clearwater
Idaho
Kootenai
Latah
Lewis
Nez Perce
‘Shoshone

tontana
Mineral
Sanders
Rosebud

; and

and

Qffice of

Auditor
Auditor
-Auditor
Auditor
Auditor
Auditor
‘Auditor
Auditor

Auditor -

Auditor
auditor-
Auditer
huditor
Auditor
Auditor
Auditcr
Auditor
Auditor

Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder

Clerk & Recoirder
Clerk & Recorder
Clerk & Recorder

Dage_

2/02/88
. 2/02/88
2/02/88
2/02/88

2/02/88

2/02/88
2/02/88
2/62/88
2/16/88
2/04/88
2/03/88
2/03/88
2/03/88

©22/03/88
2/02/88
2/16788
2/03/88
2/G63/88

2/02/88
2/19/88
2/02/88
2/02/88
2/02/88
2/16/88
2/02/88
2/02/88
2/26/88
2/256/88

2/02/88
2/09/88
2/92/88

Real Estate Martgage Records
 Document No. - Book Bage
214689 146 379-395
177260 :
88-1481 S00- - 626
248313 235 380-396
206898 MF
456748 06232 855
88036
811534 :
BB0O216040 88 03216
208269 142 855-871
8800941 378 156-174
378775 56 364-380
196303 77 266
104642 108 300-316
8802020099 919 T 1446
8800946 119 1248
8802036031 - 1547 423
523981
176982
145587
154838 65 339
148953
340046
1108895
363983
98828
518404
331997
68360
59606 72 729-744
187265 74 403-418

RECORDING IN COUNTY OFFICES
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- Financing -
Statement
Document
— NOo.

176983
345588
151839
148951
340047

1108895
363983

98915
518404
331998

68361
59607
187266

WHEREAS, in addition to the property described in the Mortgage,
as supplemernted,
interests

the Company has acquired ce:tain other property,
in property; and

rights
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, WwHEREAS, the Company has neretofcre issued, in accordarnce witr
the provisions of the Mortgage, as supplemented, the following series of
First Mortgage Bonds: : .

Principal
Principal : Ampunt

: ' ' Amount Outstanding
[ Series _ - _1ssued  September 30, 1989
3-1/2% Series due 1964.......... .522,000,000 . None
3-3/4% Series due  1982........ ... 30,000,006 - None
3-7/8% Series due 1983....... ce.. 194,000,060 None
4-7/8% Series due 1987........... 36,000,600 * None
4-1/8% Series due 1988........... 20,000,000 . None
i-3/8% Series due 1988......... .. 15,000,000 - None
4-3/4% Series due 1983.......:... 15,006,000 Ncne
- 5-3/8% Series due 1990¢........... 16,066,000 None
e 4-5/6% Series due 19%4........... 36,000,000 35,000,000
: 1-5/8% Series due 1995...... . 16,000,000 10,030,050
6 % Series due 1996......... .. 20,0006,00C 22,000,500
o 9-1/4% Series due 20G0..:..... .. 26,906,606 23,000,500-
7-7/8% Series due 2003L.......... 26,0600,600 23,006, 00C
9-3/8% Series due 2505.. ... cn.o-.. 25,306,060 25,000,20¢C
_ 8-3/4% Series due 2006...... .. ... 3¢, 000,000 33,000,000
5 14~178% Series due 1991........... 1C,006,000 ' None
15-3/41 Series due 1990-1992...... 65,000,000 63,000,008
13-1/2% Series due 2G13........... 60,066,600 None
13-1/4% Series due 1995........... 6L,0066,000 None
9-1/1% Series due 2006........... 8C,000,000 87,000,000
16-3/6% Series due 2G1B...... ... G,000,600 55,000,000

WHEREAS, Secticn 8 ¢f the Mcortgage provides that the form of

each series of bonds (other than the First Series) issued thereunder arc

. of the coupons to be attached to coupon bends of such series shall be
: established by Resolution of the Board ©f Directors cf the Company; that
B ’ the forrm of such series, as established by said Board of Directors, chall

: specify the descriptive title of the bonds and various_ _other terns:
thereof; and that such series mray jalso contain such provisions not

inconsistent with the provisions of the Mortgage, as supplemented, as the

= Board of Directors may, in its discretion, cause to be 1inserted thereir
‘ ' expressing or referzing to the terms and conditions upon which such bonds
are to be issued ard/or secured under the Mortgage, as supplerented; and

WHERELS, Section 120 of the Mortgage provides, arong other
things, that any power, privilege or right expressly or impliedly re-
served to cr in any way conferred upon the Company by any provision of
the Mortgage, as supplemented, whether such power, privilege or right is
irn any way restricted or is unrestricted, may be in whole or in part
waived cr surrendered or subjected t<o any restricrvion if at the tine
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unrestricted or to additional restriction if already restricted, and the
Company may enter into any further covenants, limitations or restrictions
for the benefit of any cne or more series of bonds issued thereunder, or-
the Company may cure any - ambiguity contained therein, or in any supple- -
mental indenture, by an instrument in writing executed and acxnoaledgeac
. by the Compan] in such manner as .would be necessary to entitle a convey—‘
e ’ ance of real estate to.record in all of the states in which any property
L : at the time sub}ect to the lien of the Mortgage shall be - situated; and

WHEREAS. the Company now désires to Create two new series of
bonds; and ' : i .

2 - .. WHEREAS, the execution and delivery by the Company of this

: Twenty-fifth Supplemental Indenture, and ;he,terms of the bonds of the
Twenty- second and Twenty-third Series, hereinafter refaerred to, have beern
duly authorized by the Board of Directors cof the Company by appropriate
Resolutions of said Board of Dlrectors. and all thxngs necessary to make
this Twenty-fiftn Supplemental Indenture a valid, binding and legal
» 8 instrument for the security of ths bsuus have been perforTed

HOw, THEREFORE, THIS 'INDENTURE WITHESSETH: That the Cocmpany
in consideration of the premises and o[,oﬂe'dollarjto it duly paid by the
Trustee at or before the ensealing and delivery of these presents, the
receipt whereof is hereby acknowledged, and in further assurance of the
estate, title and rights of the Trustee and in order further to secure
S the payrment of both the principal! of and interest and premium, if ‘any, on
z {, - the bonds frecm time to time issued under the Mortgage, as supplémented,
' according o their tencr and effect and the performance of all the
provisions of the Mortgage (including any instruments supplemental
thereto and any ncdification made as in the Mortgage prcvided) and of
such bonds, and to confirm the lien of the Mortgage on certain after—
acquired property, hereby grants, bargains, sells, releases, conveys,
assigns, transfers, mortgages, pledges, sets over and confirms unto
Citibank, N.A., as Trustee under the Mortgage, and to its successor or
successors in said trust forever, all the following described properties
of the Company, acquired by the Company since the execution and delivery
of the Korigage, whether now owned or hereafter acquired, namely:

LR

All of the property, real, personal and mixed, of
every character and wheresoever situated (except any herein-
after c¢r in the Mortgage; as supplemented, expressly excepted)
which the Company now- owns or, ‘subject to the provisions of
Section 87 of the Mortgage, may hereafier acquire prior to the
satisfaction and discharge of the Mortgage, as fully and
completely as if hereiln or in the HMortgage, as supplemented,
specifically described, and including {without in anywise
limiting or impairing by the enunmeration of the same the scope
and intent of the foregoing cr of any general description
contained in this Twenty-fifth Supplemental Indenture) all
lands, real estate, easements, servitudes, rights of way and
leasenold and other interests in real estate; all rights to the
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use or appropriation of wazerﬁfflowage rights, water storage
rights, - floodirng rights, and other rights in respect of or
relating to water; all- plants for the generation of -electric-
ity, power houses, dams, dam sites, reservoirs, flumes, race-
ways, diversion works, head works, wate[ways, water works,
water systems, gas plants, steam heat plants, hot water plants,’
ice or refrigeration plants, stations, substations, offices,
buildings and other works .and structures and the equiﬂment
therecf and all improvemerts, extensions and additions therefg:
all generators, machinery, engines, turbines, boilers, dynanmos,
transformers, motors, electric machines, switchboards, regu—'
lators,; meters, electrical and mechanical appliances, conduits,
cables, pipes and mains; all lines and systems .£6r the trans-
mission and distribution of electric curtent, gas, steam heat
or water for any purpose; alil towers, mains, /pipes, pbies, pole.
lines, conduits, cablés, wires, switch racks, inmnsulators,
compressors, pumps, fittings, vaives and connecticrs; all notor
vehicles and automobiles; all tools, implements, apparatus,
furniture, stores, suppliesz and equipment; . all  franchises
(except the Company's franchise to be a corporaticn), licenses,
permits, rights, pcowers and privileges; and (except as herein-
after or in the Mortgage, as supplérented; expressly excepted)
all the right, title and interest of the Company in and to ail
other property of any kind cr rature. '

TOGETHER WITH all and singular the tenements, hereditaments anc
appurterances belonging or in anywise appertaining to  the aforesaicd
property or any part thereof, witn the reversion and reversions, remain-
der and remainders and (subject to the provisiagé of Section 57 of the
Mortgage) the tolls, rents, revernues, issues, earnings, income, product
and profits thereof, and all the estate, right;, title and interest and
claim whatscever, at 'law as well as in equity, which the Campany nGw nas
or may hereafter acquire in and to the aforesaid property and francnises
and every part and parcel thereof. -

IT IS HEREBY AGREED by the Company that, subject to the provi-
sions of Sectizan 87 of the Mortgage, all the property, rights, and
franchises acquired by the Company after the date hereof (except any
hereinbefore or hereinafter or in the Mortgage, as supplemented, express-
ly excepted) shall be as fully embraced within the lien hereof and the
lien of the Mortgage, as' supplemented, as if such property, rights and
franchises were now cwned by the Company and were specifically described
herein or in the Mortgage and conveyed hereby or thereby.

PROVIDED THAT the following are not and are not intended to hbe
now or hereafter granted, bargained, sold, released, conveyed, assigned,
transferred, mortgaged, pledgqged, set over or confirmed hereunder and are
hereby expressly excepted frorm the lien and operation of this Twenty-
fifth Supplemental Indenture arnd ‘from the lien and cperation of thre
Mortgage, as supplemented, namely: (!) cash, shares of stock and obliga-
tions (including bonds, notes and other securities) not hereafter speci-




fically pledged, paid, deposited or delivered under the Mortgage,. as
supplemented, or covenanted so to be; {2) merchandise, equipment, materi-
als or supplies held for the purpose -of sale in the usual course of
business or for consumption in the operation of any properties of the
Company; {3) bills, notes and accounts receivable, and all contracts,
" leases -and opératinq agreements not specifically pledged under the
- Mortgage, as. supplemented, or this Twenty-fifth Supplemental Indenture
or covenanted sO to be; (4) electric. 'enErg# and Othet materials or
products generated, manufactured, produced or purchased bnyH€7Conpany
for sale, distribution or use in the ordinary course of its business; and
(5) .any property heretofore released pursuant tc any provisions of the’
Mortgage, as supplemented, and not heretofore disposed of by the Company:
provided, houever, that the property and rights expressly excepted fronm
the lien and operation of this Tuenty-‘lfth Supplemental Indenture and
from the lien and opera ion of the Mortgage, as supplerented, in° the
‘above subdivisions (2) and (3) shall (to the .extent permitted by law)
cease to’'be so excepted in the event ‘that the Trustee Or a receiver or
trustee shall .enter upon ang take possession of the Mortgaged and Pledged
Property in the manner provided im Article XII of the Mortgage: by reason
‘of the occurrence of a Completed Default as defined in said Article XII.:

TO HAVE AND TO HOLD all such properties, real, personal and
mixed, granted, bargained, soid, released, conveyed, assigned,i trans-
ferred, mortgaged, pledged, ~set over or confirmed by the .Company as
aforesaid, or intended s0 to be, unto the Trustee, and its successors,
heirs and assigns forever.

IR TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same provisos
and covenants _as set forth in the Mortgage, .as supplemented, this
Twenty-fifth Supplemental Indenture being supplemental to the Mortgage.

AND 1T IS HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage,
2s supplemented, shall affect and apply to the property hereinbefore
described and conveyed, and/ to the estates, rights, obligations and
duties of the Company and the Trustee and the beneficiaries of the trust
with respect to said property, and to the Trustee and its successors in
the trust, in the same manner and with the sare effect as if the said
property had been owned by ‘the Company at the time of the execution of
the Mortgage, and had been specifically and at length described in and
conveyed to said Trustee by the Mortgage as a part of the property
therein stated to be convevyed.

The Ccmpany further covenants and agrees to and with the
Trustee and its successcor Or successors in such trust under the Mortgage,
as follows: ’

roox /e pacs 912
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ARTICLE T -

- : : Tﬁenty-second Series of Bonds
' ‘ ' ' Twenty-third Series of Honds

T g - 7
L . SECTION 1. (1) There shall be two series of bonds. designated,
|2 - ‘respectively, "7.125% Series due 2013" (herein sometimes ceferred to as

the “Twenty-second Series") and "7.40% Series due 2016" (herein sometimes

referred to as the "Twenty-third Series"), each of which shall also bear

. » the descriptive title First Mortgage Bond, and the :respective forms
- thereof, which shall be established by Resolution of the Bpard"oﬁ Direc-
' tors of the Company, shall contain suitable provisions with respect: tc
' the matters hereinafter in this Section specified. The bonds of the-

Twenty-second Series and the bonds:of the Twenty-third Series are some-

F ~ times ‘in this Supplemental Indenture referred to, collectively, as the
’ ’ "Forsyth Series Bonds”. The Forsyth Series Bonds of each series shall be
initiallﬁ' issued in the respective aggregate principal amounts, bear

interest at the Eespective rates ‘and mature on .the respective dates set

forth below: . : ' . : ' o : '

. Aggregate

= Principal Interest © - Maturity
Twenty-second $66,700,000 7.125% Decémber 1, 2013
Twenty-third $17,000,900 7.40% December 1, 2916 -

The first interest payment on the Forsyth Series Bonds of each series
shall be made on December 1, 1989, for the period from Novermber 1, 1989
through November 30, 1989, with subsequent interest payments tc be made
semiannually on June ! and December 1 of each year.

The Forsytn Series Bonds shall be issued as fully registered
bonds in denominations of Five Thousand Dollars and, at the opticn of the
S— Company, in any multiple or multiples of One Thousand Dollars (the
exercise oOf such option to be evidenced by the execution and delivery
thereof) and shall be dated as in Section 10 cf the Mortgage provided.
The principal of and interest on each Forsyth Series Bond shall be
payable at the office or agency of the Company in the Borough of
Manhattan, The City of New York, in such coin or currency of the United
States of America as at the time of payment is legal tender for public
and private debts. :

(11) The Forsyth Series Bonds shall be issued and delivered
to, and registered in the name of, Chemical Bank, as trustee (the
"Revenue Bond Trustee") under the Indenture of Trust, dated as of October
1, 1989 (the "Revenue Bond Indenture"}, of the City of Forsyth, Rosebud
County, Montana (the "City") in order to evidence the obligation of the
Company to repay the loan by the City tc the Company, pursuant to the
Loan Agreement, dated as of October 1, 1989, between the City and the
Company, of the proceeds of the sale by the City of $66,700,000 aggregate
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principal amount of its Pollution Control Revenue . Refunding Bonds (The
Washington Water Power Company Colstrip:- Project)} Series 1989A (the
"Series 1989A7Revenue Bords®} and $17,000,000 aggregate principal anount
of its Pollution Control Revenue Refunding Bonds (The Washington Water
Power Company-Colstrip Project), Series 19898 (the "Series 1989B Revenue
Bonds"). The:Series'1989A Revenuée Bonds and the Serie§ 19898 Revenue
Bonds . are sometimes in this Supplemental: .Indenture teferred to,.
collectively, as the "Revenue Bonds". o ' A

The obiigation of the Company ¢to make any payment of the
principal of or . interest on the bonds of  the Forsyih Series Bonds,
whethér at maturity, upon redempt ion or otherwise, shall be reduced by
the amount of any reduction under the Revenue Bond Indgnture of tne
amount of the corresponding payment required to. be made by the City

‘thereunder in respect of the principal of of interest on the Revenue

Bonds.

: The Trustee may conclugSively presumé that the obligation of the
Company t¢ pay the principal of 2nd interest on the Forsyth Series Bonds
as the same shall become dué and payable shail have been fully satisfied
and discharged urnless and until it shall have received a written notice
from the Revenue Bond Trustee, signed by its President, a Vice President,
a Senior Trust Officer or +a Trust Officer, stating that a payment. of
principal of or interest on the Forsyth Series Bonds has become due and
payable and has not 'beern fully paid, specifying, w«with respect o
principal of the Forsyth Series Bonds, the principal anournt of Forsyth
Series Bonds then due and payable arnd the amount of funds required to
make such payment and, with respect to interest on the Forsyth Geries
Bonds, the last date to which interest has been paid and the amount of
funds required to make such payrent. v b

(111} 1In the event that any Revenue Bonds of any series are to
be redeemced pursuant to Section 3.0I(c) of the Revenue Bond Indenture,
Forsyth Series Bonds, of the corresponding series, in a principal amount
equal to the principal amount ¢f Revenue Bonds so to be redeemed, -shall
be redeemed by the Company, on the date fixed for redemption of -such
Reverue Bonds, at the principal amount thereof plus accrued interest to
such redemption date. T e

The Trustee may conclusively presume that no redemption of
Forsyth Series Bonds is required pursuant to the first paragraph of this
subsection (I11) unless and until 1t shall have received a written notice
from the Revenue Bond Trustee, signed by its President, a Vice President,
a Senior Trust Officer or a Trust Officer, stating that Revenue Bonds are
to be redeermed pursuant to Sect:on 3.01(c) of the Revenue Bond Indenture
and specifying the series, principal amount, interest rate and redemption
date of the Revenue Bornds to be so redeened. Such notice shall also
contain a waiver of rnotice of said redemption by the Revenue Bond Trus-
tee, as holder of all the Foréyth Series Beonds then outstanding.

BocK M vasE 314
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(I¥) The Company hereby waives its rxght to have any notice of
redemption pursuant to subsection {III) of this Section .1 state that such
notice is subject to the receipt of the redemption -moneys by the Trustee
before the date fixed for redenptlon. Notwithstanding the provisions of
Section 52 of the Mortgage, any such notice under such Subsection shall
not be condltlonal

(V) At the option of the registered owner,. any Vcrsyth_Sefies
Bonds, upon surrender thereof for caﬂcella>1on at the office or agency of.
the Company in the Borough of’ Manhattan, The - City of New York, shall .be
exchangeable .for a like aggregate principal amo ount- of bonds of the same
series of other authorized dencminations. The Forsyth Ser1es Bonds ray.
bear such legends as may be necessary to comply with any law,/or with any
rules or regulations made pursuant thereto.or with' the rulés or regula-
tions of any stock exchange or to conform to usage with tespeft thereto.

The Forsyth Series Bonds shall'ﬁct bé't'ansferable except to
any successor trustee under the Revenue Bond Indenture, any such transfer
to be made at the office or agency of the Company in_ the Borougn of
Manhattan, The City of New York. =

The Cormpany hereby waives any right to nake a charge for any
exchange or transfer of the Forsyth Series Bonds. :

ARTICLE 11
Miscellaneous Provisions

SECTION 2. The terms defined in the Mortgage, as supplemented,
snall, for all purposes of this Twenty-fiftn Supplemental Indenture, have
the meanings specified in the Mortgage, as supplemented.

SECTION 3. The Trustee hereby accepts ‘the trusts hereby
declared, provided, created or supplemented and agrees te perform the
same upon the terms and conditions herein and in the Mortgage, as supple-
mented, set forth, including the foliowing: L%

ey

Vs

The Trustee shall not be responsible 1n any mannes wh Ysoever
for or in respect of the wvalidity or sufficiency of th:s Twenty-
fifth Supplemental Indenture or for or in respect of the recitals con-
tained herein, all of which recitals are made by the Company solely.
Each and every term and condition contained in Article XVI of the Mort-
gage, as supplemented, shall apply to and form part of this Twenty-fifth
Supplemental Indenture with the same force and effect as if the same were
herein set forth in full, with such omissions, variations and inserticns,
if any, as may be appropriate to make the same conform to the provisions
of this Twenty fifth Supplemental Indenture.

SECTION 3. Whenever in this Twenty-fifth Supplemental Inder-
ture either of the parties hereto is named or referred to, this shall,
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. bonds and of the coupons Outstandxng under the Mortgage. .

_1 1_

subject to the provisions of Articles XV and XVI of the Mortgage, as sup-
plemented, be deemed to include the successors and assigns of such party,
and all the covenants.and agreements in this Twenty-fifth Supplemental
Indenture contained by or on behalf of the Company, or by or on behalf of
the Trustee, or either. of them, shall, -subject as aforesaid, bind and

inure to the respectlve bpnefxts of the respective successors and assigns
of such partles, whether so expressed ‘OF not. ’

SECTION_S. Nothing in this Twenfy—fifph Supplemental inden-
ture, expressed or -implied, is intended, or shall be construed, to confer

“upon, ©Or to give to, any person, firm or corporation, other than the

parties hereto. and the holders of the bonds and coupons Outstanding under
the Mortgage, any right, remed; or . claim under or. by reason of this

Twenty-fifth Supplerental Indenture or any covenant, condition, stlpula—'

tion, promise or agreement hereof. and all the covenants, conditions, .
stipulations, promises and agreements in this Twenty-fifth Supplementélc
Indenture contained by cr on_behalf cf the Company shall be for the sole
and exclusive beneflf of the parties héreto, and of the holders of the
SECTION 6. This Tyenty—fifth Suppiemental Indenture shall be

uted in several ccunterparts, each of which shall be an or;ginal and

1 of anlcn shall constitute but cne and the sare 1nstrument..j;

exe
1
1

<)

SECTION 7. The titles of the several Articles of this Thenty—
fifth Supplemental Indenture shall not be deemed to be any part thereof.

IN WITHNESS WHEREOF;, on the 27th day of ©October, 1989, THE
WASHINGTON | WATER POWER COMPANY has <caused its corporate name to be
hereunto affixed, and this instrument to be signed and sealed by its
President or one of its Vice Presidents, and its corporate seal to be
attested by its Corporate Secretary or one of its Assistant Corporate
Secretaries for _and in ite behalf, all in The City of Spokane,
Washington, as of the day and year first above written; and on the 30th
day of October, 1989, CITIBANX, N.A., has caused its corporate name to be
hereunto affixed, and _this instrument to be signed and sealed by one of
its Vice Presidents or one of its Senior Trust Officers or oné of its

PN
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Trust Officers and its corpcrate seal .to be attested by one of its Trust

‘Officers, all in The City of New York, MNew York, as of the day and year
-first above written. ) ;

. S : ) . 7 " THE WASHIﬂGTON WATER POWER COMPANY

Jice President

Attest:

Assistant Corpurate Secrétary

Exec%JI} sealed and delivered
AABHINGTON WATER

!ﬁ%ﬂqg&{ﬁyf. in the

seRceHE:
) §?? Ii:\'-55

/

CITIBANK, N.A., AS TRUSTEE
By Qr//’ 5477//
P e
v Senlor Trust Officer

Executed, sealed and delivered
by CITIBANK, N. A.. in




STATE OF WASHINGTON

)
) ss.3
)

COURTY QOF SPOKANE

. ~-0On the 27th day of October,. 1989, before me personally
appeared JON E. ELIASSEN, to me kncwn to be a Vice President of THE
" WASHINGTON POWER . COMPANY, one of the corporations that executed the
within and Eoreg01ng instrument, and acknowledged said instrument to be
the free. and voluntary act and deed of said Corporation for the uses and
purposes therein mentioned and on oath stated that he was authorized to
execute said instrument and that the .seal affixed is the corporate seal
of sa-d Corporatlon. - ) !

Or. the 27th day of Octcber, 1989, before me, Cynthia L. Kahn,
a Notary Public in and for the State and County aforesaid, peréonally
appeared JON E. ELIASSEN, known to me to be a Vice President of THE
WASHINGTON WATER POWER COMPANY, one of the corporations that executed the
‘within and foregoing instrument ard acknowledged to me that such Colpora—u
ticn executed the sane. : : )

IN WITNESS WHEREOF, I have hereunto set uj nand and affixed
ny sfficial seal the da; and year first above written.

L 1 S I
5 .,.. 1

5 ' S L

o “- ..
“_w_.x\) 44m,;\‘2§‘_-) /jv' N ..
e xotary Public \j"
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STATE- OF NEW YORK

COUNTY OF NEW YORK

On tne 30th gday of October, 1989, before me personally
appeared ROBERT C. SPIERS, to me krown to be a Senior Trust Officer of
CITIBANK, N.A.,  one of the corpozatxons that - executed the within and
foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said. Corporation for the uses and purposes
therem ment ioned and on oath stated that he was auvthorized to eéxecute
said. instrument and that the seal affued is the corporate seal of said
Ccrporatlon : : ’

On the 30th day of October, 1989, before me, Enzc L.
Carbocci, a Notary Public in and for the State and County aforesalc,
‘personally appeared ROBERT C. SPIERS, known to. ke to be -a Senior Trust
Officer of CITIBANK, N.h.. One of the corporations. that éxecuted tne -
within and foregoing instrument and acknowledged ta me that such Corpora-
tion executed the same. s i ’

_IN WITHESS _WHEREQ

L : . moL CARBOZCH
T Motary F;.a‘) 1. Gtate of Hew York
£ra. £3.5305%25 odliny
) Qualifled In Richmend Cou
Certificate Filed in Ney York Coumy
Term Expires P.*arvh 30, 1990




