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SEVENTH SUPPLEMENTAL INDENTURE,

THIS INDENTURE, dated as of the first day of August, 1958, mads
ard entered inta by o=d between Tre WasnwaToN ‘WATER PoweR Come
PANY, n corporation of the State of Washington, whose post office address
is West 825 Trent Avenue, Spokane, Washington (hereinafter sometime
called the Company), party of the first part, and Ciry BANK Farmurs TrusT
CoMPANY, a corporation of the State of New York, whose post office address
is 22 William Strect, New York, New York (hercinafter somefimes called the
Corporate Trustee), and Franets M. Perr (successor.to Ralph B, Morton
and Marc A, Rieflel), of 137 W, Park Avenue, Pearl River, New York (her .-
inafter sometimes called the Tadividual Teustee), perties of the second part
(the Corporate Trustee and the Individual Trustec belng hereinafier together
sometimes called the Trusiess), as Trustees under the Mortgage aad Deed

of Trust, dated us of June 1, 1939 (hereinafter called the Mortgage), excouted
and delivered by The Washington Water Power Company {0 secure the
payment of Bonds issued or o be issued under and in accordance with tne
provisions of the Mortgage, this indenture (hercinafter called Seventh Sup-
plemental Indenture) being supplemental thereto.

WuereAs the Mortgage ,1as been or will be recorded in various counties
in the states of Washington, Idaho und Montana which counties inelude or
will inelude all countics in swhich this Seventh Suppleseatal Indenture i3 to
be recorded; and

WiekeAs by thie Mortgage the Company covenanted that it would exe-
cute and deliver such further instruments tind do such further acts as might
be necessary or proper to carry out more effectually the purposes of the
Mortgage and to make srhiect to the lien of the Mortgage any property there-
after acquired intended t¢ ¢ subject to the lien thereof; und
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WiEREAS the Corrpany exccuted and delivered to the Trustees ils First
Supplemental Indenture, dated as of October 1, 1952 (hereinafter cufled its
First Supplemental Tndenture); its Sccond Supplemental Indentuze, dated as
of Muy 1, 1953 (hereinafter called its Second Supplemental Indenture); its
Third Supplemental Indenture, dated as of December 1, 1955 (hereinafter
cafled its Third Supplemental Indenture); its Fourth Supplemental Indenture,
dated as of March 15, 1957 (hereinafter called its Fourth Supplemental
Indenture) ; its Fifl Supplemental Indenture, dated ns of July 1 1957 (herc-
inater called its Fifth Supplemental Indenture); and its Sixth Suppluiuental
Indenture, dated as of Januncy 1, 1958 (hereinafter called its Sixth Supple-
mental Tadunture); 4s supplements to the Mortgage; and

WiEReAs the First, Second, Third, Fourth and Fifth Supplemental Inden-
tures were or wilt be regorded in Jarious counties in the states of Washington,
Idaho and Montana which Lounities include or will include all counties in
which this Seventh Supplr.nental Indenture is to be recorded; and

Wigrzas the Sixth Supplemental Indenture was recorded in counties in
the states of Washington, 1daho and Montana as follows:

WASHINGTON
L Chattol
Real ¥ *ate Mortgage
Date Filed '__ljxlzcem‘v" ;‘ A!egﬁr [
3 pommny g
Ruggrd Cout Qffice of Book Page F\ile r?l{;.s
1716758 Adame ...t . Auditor 25 557 64872
1716758 Asotin v Auditor 44 283 67289
Auditor 97 460 52944

1/16/58 Douglas ...
1716758  Ferry o
1/16/58  Franklin .
1/16/58 Gatfield ...
1/16/58 Grant ...

Auditor 1§ 68 126803
o Auditor 90 382 190111
.. Auditor 48 14 12705
Auditor 103 ik 309250
1/16/58  Lincoly ... Auditor 100 616 283087
Auditor 24 487 13079

171658 Pend COseille ...
1/15/58 Spokant e e Auditor 896 109 5096711

1/16/38  SIOVEND wevvissesiane Auditor 89 36 316547
171668 WHItIt s Auditor 288 162 298012
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Ipatio
Real Estate
Date Filed Mortgage Chattel
for == Revordl— ' 4 Mortgage
Record Cotinty Beok Dage File No,
1/16/58 Benewah oo \Y 69 87598
1/16/58 BOMOCE . oo oo o cmvens o 42 39 64101
1/16/58 Clearsater . ... - 20 208 71109
1/16/58 Idaho . . 60 715 193292
1/16/58 Knotenai ... .. e e e e 77 469 335373
1/16/58 L )| DT PPO T T 87 265 199250
1/16/58 LLEWES voensicmaremmsniinerrs et e e 31 628 63758
. 159 i 261646

1/16/58 Nez Perce |

1/1¢ °R Shos'ione 25 502 173059

MONTANA
Rual Estate
Date Filed Mortgage Chattel
or o -=-Reeords— & Mortgnge
‘Record: Cotinty Book Page File No.
1/16/58 Miveral .. - . T 5 675 26566
30 43 14592

1715758 Sanders .o e e

Wiisrras I additionstorthe property deseribed in the Morlgage, as
supplemented, the Compiin, has agguired certain other property, rights and
interests in property; and

wreriAg the Compiny has fieretofere issued, in actordance wih the
provisions of the Mortgage, bonds of o seties entitled and designated First
Movtgage Bomds, 3t2% Series due 1964 (hereinulter called the Yonds of
the First Serics), find in accordunce with the provisions of the Mortgge, 8s
supplemented, bonds of a secies entitled and designated First Mortgage Bonds,
313 €5 Series due 1982 (sometimes pelareed (o us bonds ol the Second Series),
boinds of it series entitled and dusignared First Mestpage Bonds, 3% th Series
due 1983 (sometimes refeered 10 a8 bonds of the "Fhiv:? Series and none of
which bonds of the Third Series are Outstaiiding at the dute of this Seventh
Supplemental Indenture), bonds of o series entitled ond designated First
Mortgage Bonds, 474 €0 Series due 1957 (soractimes referred 1o us bonds of

the Fourth Series), and bonds of & series antitled and designated First Mort-
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Bage Bonds, 4449 Series due 1988 (sometimes referred to as bonds of the
Fifth Series); and

WiicRreAs Sertinn 8 of the Mortgage provides that the form of ench
series of bonds (other than the First Sories) issued thercunder and of the
coupons to be attached to the coupon bonds of such series shall be established
by Resolution of the Board of Dircctors of the Company; that the form of
such series, as established by said Board of Directors, shall specify the deszrip-
tive title of the bonds and various ottier terms thercof; and that such Series
may also 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 insected therein expressing or referring to the terms and conditions
upon v-hich such bonds are to be issted and/or secured under the Morigage,
as supplemented; and

WheResrs Sectlon 120 of the Morigage provides, among other things,
that any power, privilege or right expressly or impliedly reserved to ‘ot In any
way conferred upen the Company by any provision of the Mortgage, a5 sup-
plemented, whether sueli power, privilege or right is in any way restricted or
is wnrestricted, may be in whole or in part waived or surrendered or stibyjected
to qany restriction. if at the time unrestricted or to additional restriction if
already restricted, and tliec Company may enter into any further covenants,
limitations or restrictions for the benefit of any-one ot more serles of bonds
issucd thereunder, or the Company may éurc any ambiguity contained therein,
or in any supplemental indenture, by an instrument in wriling exccuted and
acknowledged by the Company in such manner as would be nacessary to
entitlc a conveyance of real estate to record in all of the states in witich any
property at the time subject to the licn of the Mortgage, shall be situated: and

WHERBAS the Company now deslres to creute n new serles of bonds and
to add to 13 covenants and agreements contained in the Mortgage; as supple-
merited, cf tuin other covenants and agreements to bo abserved by it and to
supplement and amend in certain respects the covenants and provisions con-
tained in the Mortgage, as supplemented; and

ity



ROOK 57 PRAR 9cs”

]

WrenRAS the execution and delivery by the Company of this Seventh
Supplemental Indenture, and the terms of the bonds of the Sixth Series herein-
alter refeired to, have been duly authorized by the Board +f Direetors ofithe
Company by appropriate Resolutions of said Board of Directors, and all
things necessary to make this Seventh Supplemental Inderture 1 valid, binding
and legal instrument for tlie security of the bonds have been performed;

Now, THER"FORE, THIS INDENTORE WITNEsseTH! "That The Wash-
ington Water Power Company, in consideration of the preniises and of one
dollar to it duly paid by the Trustees at or before the ensvaling and delivery
of these presents, the receipt whereof is hercby acknowledged, and in further
assurance of the estats, title and rights ol the Trustees and inorder further
1o sccure the payment of both the principal of and interest tnd premium, if
any, on the bonds from time to,time issued undst the Mortgage, as supple-
mented, according to their tenor and cffcet and the performunce of all the
provisions of the Mortgage (including any ingtruments supplemental thereto
and any modification made as in the Mortgage provided) and of such bonds,
und to confirm the lien of the Mortgage on certain after sequired props v,
hereby prants, bargains, sells, releases; conveys, assigns, trensfers; niortgages,
pledges, sets over and confirms unto Francis M, Pitt (successor to Rualph E,
Mortou and Mirc A, Riefiel) and (lo the extent of its fegal sapacity to/hiok
the'same fof the purposes hereol) unto City Bank Farmers Trust Company,
as Trustees undsr the Mortgage, and to their suctessor or sticcessors in said
trust, and to si1d Trustees and their suecessors, heirs and assigns forever,
all the following c'sseribed properties of the Compuny, dequired by the
Company since the exccution and delivery of the Morlgage, whether notv
awned or licrenfter acquited—that is to say:

All of the property, real; persennl dnd mixed, of every charucter
and wheresoever sitiated (exeeptamy hercinafter or in the Mortgage,
us supplemented, expressly excepted) wiich the Company now owns
or, subject to the provisions of Scction 87 of the Mortgage, may here.
after acquire prior to the satistaction and discliarge of the Mortgage,
as fully nnd completely as if hercin or in the Mortgnage, as supple-
mented, speelfically de-eribed, und including (without in anywise
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limjting or impairing by the euumeration of the same the scope and
iatent of the foregoing or of any general description containad. in
this Seventh Supplemental Indenture) all lands, real estate, casements,
servitudes, sights of Way and leasehold and other interests in real
cstate; - rights to the use or apptoy, ‘ation of Wwater, flowage rights,
water storage rights, flocdlig rights, ang other rights in respect of o
relating to waler; all plants for the generation of clectricity, power
houses, dams, dam sites, veservoirs, fimes, raceways, diversion wouks,
head works, water#ays, water works, water systems, gas plants, stear
heat plants, hot water plants, ice or refrigeration plants, stations, sub-
staticns, offices, buildings and other works ‘and struciyreg and the
equipment thereof and alf jiy rovements, extensisns wad additions
thereto; ail generators, machinery, engines, turbines, boilers, dyna.
mes, ansformers, motors, éleotric machings, awitchboards, regulators,
meters, clectrical and mechanien] appliances, coduits, eables, pipes
and mains; all lines and systems for the transmission and distribution
of electric current, gas, steam heat or water for oy purpose; all towers,
mains, pipes, poles, pole lingy, conduis, cables, wites, switeli racks,
insulators, Compressors, pumps, fittings, valves ang connections; all
motor vehicles and automobiles; all tools, implenients, apparatus,
furniture, stofes, supplies amid equipment; all franchises (exteept the
Company’s fraichise to be g corporation), licenses, permits, rights,
pawers and privileges; and (except a3 hercinaffer or in (i Mortgage,
as supplex..cited, c.pressly excepted) all the right, (ile and interest
of the Company i and to all other property of any kind or nature,

The property so conveyed or intended to be so conveyed hereundoy
shallinclude, bist shall not be limited to, the following property, the particular
description of which is intended only to aid i the identification thereof and
shall not be construed as Hmiting the force; effect and scope of the foregoing,
namely:

Firsy

The Gas Manufacturing Plant, Regulator apd Odorizee Station Sitey
ot the Company in thie States of Washington snd Idaho, including all improve.
ments, gas manufteturing equipment, regulator and odorizer station cquip-
ment; gencral equipment, appliances nnd devices for distribtting nnturn] gas
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and the lands of the Company on which the same are situated and all of
the Company’s real estate and interests therein, machinery, equipment, appli.
ances, devices, appurtenances and supplies, franchises, permits, and other
rights and other property forming a parl of said Plant and Stations or any
of them, or used or enjoyed or capable of being used or cnjoyed in connee-
tion with any thercof, including, but not limited to, the following situated
in the States of Washington and Idaho:

1, Gas Manufacturing Plant, locuted at North 141 Erie Stresf, in
Spokane, Spokune County, Washington,

2. Cannon and Fruneis Repulator Station in Spukane, Spokane County,
Washington,

3. Francls and Monroe Regulator Station in Spokatie, Spokane County,
Washington.

4. Decatur and Ctrestline Regulator Station in Spokane, Spolane
County, Washington,

(=3

. Fairchild Air Foreé Base Odurizer Station, Spokane County, Wash-
ington,

[=Y

. Medieal Litke Odorizer Stativn, Spakane County, Washington,

-X

« Bowdish ard Trent Regulator Station, Spokare County, Washington,

oa

« Town Border Repulator and Odogizer Station, Spokane County,
Washington,

9, Tullman Odotizer Siation, Whitman Couity, Washington,
10, Puliman Regulrior Station, Whitman Caunty, Washington,

11, Moscow Odorizer Station, Latah County, Idaho,

StcoND

The Gus Distribution Systoms of the Compnny in the States of Wash-
ington and Idaho including ull gas mains, services, meters, house regulators,
gencral equipment and all of the Company'’s other property, redl, pursonal
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or mixed, forming a part of or used, occupied or enjoyed in conncctioq with
or in anywisc appertaining to said gas mains or any of them, together \vnl} all
rights of way, casements, permits, privileges, municipal or other [ranchises,
licenses, comsents, and rights for or relating to the construction, main-
tenance or operation thercof, through, under, over or upon any pubhc. streets
or highways or other lands, public or private, including, but not limited to,
the following:

1. The Natural Gas Distribution systeni'in the City of Spokane and
Spokane County, Washingtoz.

2. The Natural Gas Distribution system. in Pullman aiid Vicinity,
Whitman County, Washington,

3. The Natural Gas Distribution system in Moscow and Vicinity, Latal
County, Idaho,

. THIRD

The Additional Elcclric Transmission Lines of the Company, in the
States of Idaho and Montany, including towers, poles, qiole lines, wires,
switch racks, insulators ind appurtenances, appliances and equipment and
all of the Comjiany's other property, real, personal, or mixed, forming a par
of or used, oceupied or enjoyed in connection with or in anywise appertain-
ing 1o said transmission Jines or any of them, together with alf rights of way,
cascments, permits, privileges, municipal or other ftanchises, licenses, con-
sents, and rights for or relating to the construction, maintenance or opera.
tion thereof through, over, under or vpon any public streets or highways or
other lands, public or private, including; but not limited to; the following:

L, The Noxon-Cabinet Gorge single circuit 230 Kv transmission line,
cxlending in 4 westerly direction from the Noxon Rupids Hydro-Electric Plant
it Sanders County, Montana, to the Cabinct Gegge Hydro-Electric Plant in
Bonner County, Idaho, for i distance of 17.57 miles,

2. ‘the Noxon-Benewah single eircuit 230 Ky transmission ling, extend-
g in 2 southwesterly direction from the Noxon Raplds Hydro-Electric Plant
it Sanders County, Montana, to the Benewah Switching Station ncar Plummer
in Benewah {County, Tdaho, for 1 distance of 88,16 miles.
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3. The Lolo-Imnaha single circuit 229 Ky transmission line, extending
in a southerly direction from the Lolo Electric Substation in Nez Perce
County, Idaho, to the Snake River crossing (Idaho-Oregon State ling) in
Idaho County. Idulic, for u distance of 43.14 miles,

FourtH

Miseellancous Real Estate in the Stutes of Washington, Idaho, znd
Montana,

Washington:

1. "The Bast Thirty (30) feet of Lot Two (2) and al'of Lots Three
(31 and Four (4) in Bloek Thirty (30) of Railroad Additiun to Spokane
Falls (now Spokanz) in the City of Spokane, County of Spokunce nnd State
of Washington, as per map thereof retorded in Book D" of Plats, page 82,
in the office of :he County Auditer of said county.

2. A tract of land in-the Northwest Quurter of the Southeast Ouarter
(NWLISEL Y of Section Tweatyseight (28), Township Ty renty-five (25)
North, Range Forty-three 143) Eust of the Willamette Meridiin, described
as follows: Beginning at o point on the West Hine of said Southeast Quarter
{SELi Y of Section Twenty-eisht (281, which point lics fifty (50) feet South
of the center of said Seetion Twewny-cight (28), thence South one-hundred
thirly (130) feet along the West line of sad Southeast Quarter (S84 ),
thener Bosterly onc-hundred (100) feat paraliel to the North line of svid
Souihenst Quarter (SE!3) of Section Twenty-cight (38), thence Notth one-
hvndred thidty (130) feet parallel to the West line of said Southeust Quarter
{SE!3) of Section Twenty-eight 128), thenee Westerly onc-hundred (100
feet parallel to the North line of said Southeast Quarter (S5t ) of Section
Twenty-cight (28) to the point of beginning in the City of Spokane, County
of Spokanc and State of Washington,
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3, All those lands lying or situated in Spokane and Whitman Counties,
Washington, conveyed to the Company or its predecessors by deeds recorded

as follows:

Spokane County, Washington

acument

Date Recorded Nutaber

January 5, 1910....cimeciinennnnnninn 265626

November 17, 1928.., 966172
July 9, 1956........... " 392302B
July 30, 1956.c.crcrereirrinniinnns 403880R
July 30, 1956..... .. 403881B
July 30, 1956..... . 4038828
July 30, 1956..... 4038848
August 7, 1956....... 4056458
September 13, 1956... 4127638
September 26, 1956.. 4153848

Gegtember 28, 1956w " 4161088
vihitman County; Washington

) Dacument
Dato Recorded Number
October 2,'1957.iiierninieenee 295601
October 2, 1957 265602
Idaho:

4. Government Lots Two (2) and Seven (7), S tion Five (5), Town-
ship Forty-cight (48) North, Range Onc (1) West of the Boise Meridian,

Kootenai County, Idaho,

. All those Jands lying or situated in Latah County, Idaho, conveyed
to the Compony or its predecessors by deed recorded as follows in Latah

County, Idaho:
Document
Date Recorded Number
July 10, 19570 cccrevrvenrvns cnnrinans 197070

BCU: 97 paGH 9o

Roole

246
437
705
706
706
7066
06
707
709
709
709

Bool

303
303

Book

137

Page
459

480
642
644
645
649
169

630
785

Page

20
22

Page
150



Montana:

HOUS

6. All those lands lying or situaled in Sanders County, Montuna, con-
veyed to the Washington Water Power Company by deeds recorded s fol-

lows in Sanders County, Montana:

Doeument

Date Recorded Number Book Page
December 5, 1957 . 89716 68 hES
January 22, 1958... .. .. .. 3975 68 171
Jonuary 23, 1958 ... .. 89988 63 186
Marcl 7, 1958 . . 90221 68 286
May 2, 1958 . .. . . 90558 68 401
May 9, 1958, . ccrvrncnecomnen 90603 03 430

TogeTurr witi all and singular the tenements, hereditaments and
appurtenances belonging or in any wise appertaining 10 the ofaresaid prop-
erly or any part thercof, with tlie reversion and ‘reversions, remainder and
remaduders and (subject to the provisions of Scction 57 of the Mortgnge)
itic tolls, rents, revenues, issues, earnings, income, product and proits thereof,
and all the cstate, right, title and interest and clnim whatsoever, at law s well
us In cquity, which the Company now has or may hereafter aequire in and {0
the aforesatd property and fianchises and every part and sarcel thercol.

Tt 18 HEREBY AGREED by (& Company that, subjert to ibe provisions of
Seetion 87 of the Morlgage, all the property, rights; tid franchises acquired
by the Compuny &fiee the date heteof (exeept uny hereinbefere or hercinafter
or in the Mortgage, @ supplemented, engressly excepted) shall beas fully
cntbraced within the fien hereof and the lien of the Mistpage, 8s supplemented,
as'if such property, rights and {fiachises were ni6w wricd by the Company
and eré specifically described ek or in the Mortgage and conveyed
hereby or thereby.

Provided that the following are not wnd are not intended to be now of
hereafter pranted, bargained, sold, released, erntveyed, assigned, trapsierred,
mortgaged, pledged, set over or confirmed liereunder tnd are hereby expressly
excepted from the len und operation of fliis Seventh Supplemental Indenture
and from the lien and operatvn of the Mortgage, as supplemented, vizt
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(1) cash, shares of stock and obligations (including bonds, notes amlbothcr
sécuritics) not & iveafter specifically pledged, paid, deposited or delivered
inder the Mortgage, 2s supplemented, or covenanted so to be; (2) merchan-
Uise, equipment, materials or supplics held for the purpose’of sale in the
asual course of busit 335 or for conzumption in the operation of any propesties
of the Company; (3 + bills, notes and accounts reccivable, and all contracts,
leases and operating ngreements not specifically pleriged under the Morigage,
as supplemented, or this Seventh Supplem-.aal Indenture or cavenanted
50 to be; (4) c'ectric en v and other materials or products gencrated,
manufactured, produced or purchased by the Company for.sale, distri-
bution or use in the ordinary conrse of its business; and (3) any prop-
erty heretofore relensed pursuant to any provisions of the Mortgage, as
supplemented, and not heretofore disposed of by the Company; provided,
however, that the property and rights expressly excepted from the lien and
opetation of this Szventh Supplemental Indenture and from the licn and
operation of the Mortgage, as supplemented, in the above subdivisions (2)
and (3) shall (to the extent peemitted by law) cease to be so excepted in the
cvent that cither or both of the Trustees or a receiver or trustee shall enter
upon and take possussion of the Mortgaged and Pledged Property in the
manner provided in Article XII of the Mortgage by reason of the occurrence
of a Completed Default as defised in sald Article X11,

‘To HAVE AND 70 HOLD all such properties, real; personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred, mort-
foged, pledged, set over or confirmed by the Comgny as aforesnid, or
inténded so to be, unto the Individual Trustee and (to the extent of its legal
capacity te siold the same for the purpases hereof) unto the Corporate ~us-
tee, and thelr successors, heirs and assigns forever,

1y TRUST NEVERTHELESS, for the same purposes and upon the same
tem‘.'x, teusts and conditions and subject to and with the same provisos and
coveriants as are set forth in the Mortgags, as supplemented, this Seventh
Supplemental Indenture being supplemental to the Morigage,

AND 1T 1S HEREDY COVENANTED by the (Company that all thie deems,
conditions, provisos, covennits and provisions contained in the Mortgage, as
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supplemented, shall afféct and apply to the property hereinbefore described
snd conveyed, and 1o the cstates, rights, obligations and duties of the Com-
pany and the Trustees and the beneficiaries of the trust with respect to snid
prapesty, and 1o the Trustees and their successors in the trust, in the same
menner and with the same cffect as if the said property had besn owned by
the Company aut the time of the execution of the Morigage, and had been
specifically and at length described in ond conveyed to said Trustees by the
Mortgage as o part of the property therein stated to be conveyed,

The Company further covenants and agrees to and with fhe Trostees
and thelr successor or atizeessors 1 such trust under the Mortgage, as follows:

ARTICLE L
Sixth Serles of Tonds:

SecrioN 1. There shall be a serics of bonds designated “4% %
Saries due 1988" (ficrein sometimes referred to as the “8ixth Series”), cach
of which stadi alse bear the tlescriptive title First Mortgage Bond, und the
form thereof and of the fppurtenant coupans, which shall be estabhshed by
Resolution of the Board of Directors of the Company, shall contain. suitable
provisions with respect o the matters hereinafter in this Section specified,
Bonds of the Sixth Series shall matuse on August 1, 1988, and shall be issued
as cotipon bonds in the denominatios of One Thousand Dollars, registrable
15 to prificipal, and as fully registered bonds in denominations of One Thou-
sand Dollars tnd Ten Thousand Dollars and, at the option of the Company,
in atry multiple or multiples of One Thousand Dollars (the exercise of such
option to b evidenced By the exgoution and delivery thercof) ; they shall bear
ancrest ot tie rate of four ond three-cighths per centum (438%) par
annwi, payable semi-nunually on February | and August 1 of ench year
until the principal ihereof shall bacome tue and payable (whathier at matur-
ity, by declaration, or otherwise) and at the rate of six per centum (69 ) per
annum on uny overdue principyl oud (ta the extent pernitted by law) on
any overdue instaliment of inwtestt and the principal of ard interest on each
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such bond to he payable at the office or agency of the Company in the Bor-
ough of Manhuttaiz, The City of New York, in such ¢oin or currency of the
United States of America us at the time of payment is Y55 tender for public
and private detts, Coupon bonds of the Sixth Series shall be dated as of
August 1, 1958, and fully registered bonds of the Sixth Series shull be dated
ag in Scction 10 of the Mortgage provided,

(1) Bonds of the Sixth Seties shall be redcemable either at the option
of the Company or pursuant to the requirements of the Morigage, 0s supple.
mented, in whole at any time, or in past from time {o time, prior to maturity,
upon notice published as provided in Sectisn 52 of the Mortgage, once on
at least four different days before the date fixed for tedemption, the first
publication te be at least thifly (30) days prior to the date fixed for redemp-
tion, at the following genesal redemption prices, sxpressed in percentages
of the principal amount of the bonds fa ks redeemed;

GENERAL REDEMPTION PRicts
¥f redcemed during 12 months period ending July 31,

1959 104.80% 1969. . . 103,149 1979 101.499%
1960 104.63% 1970.. 102,98% 1980 101.339;
1961...... 104.47% 1971.. .. 102.81¢%% 1981, 101169
104.30% 1972.... 102.65% 1982 . 101.00%
104.1455 1973 102.48%  1983. . 100839
103.97% 102,32% 1984 ... 100.67%
103.80%5 102:15¢% 1985 ... 100.50¢%
103,64% 101,99% 1986. .. 100.34¢%
103.47% ~o 101829 1987 . 100,179
103.31% ' 101.66% 1988 .. 100,006

in each case, fogether with accrued interest to the date fixed for redemption;
provided that nio bonds of the Sixth Sev.cs shall be redeemable at the general
redemption prices prior to August 1, 1963, with borrowed *unds, or in antici-
pation of funds to be borrowed, having an interest cost (caleuluted in uccord-
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ance with acceptable financial practice) of less than four and three-cighths per
centum (434 % ) per annum,

(1) Bonds of the Sixth Series shall also be redecmable i whole at any
time, or in pact from time to time, prior to maturity, upon like notice, by the
application (eitiier at the option of the Company or pursuant to the require-
ments of the Mortgage) of cash deposited with the Corporate Trustee pursu-
ant to the provisions of Scetion 38, Section 3¢ or Sectiof 64 of the Mortgage
or with the Proceeds of Released Property; provided, however; that in the case
of application of cash deposited with the Corporate Trustee piirsuant to the
provisions of Section 39 of the Mortgage, if thie date/fixed for such redemption
shal be prior to January 1 of the calendar year in which suchideposit of cash
shull become due under the provisions of Section 39 of the Mortguge, they
shall be redeemable at the general redemiption prices sel forth in subdivision
(1) of this Section, together with aceried iiterest 1o the date fixed Yor redemp.
tion; und provided furtaer, that

(1) in the case of upplication of cash deposited with the Corpo-
i tte Trustee purtuant to the provisions of Section 39 of the Morigags,
if the date fixed for such vedemption shall be on or ufier Jaiunry | of
the calendar. year in which such deposit of cash shall become due, or

{2y in the case of redemption by the application of cush deposs
ited with the Corporate Trustee pursuant-(h the provisions of Scction
38 or Seetion 64 of the Mortgage or with the Pre=scds of Released
Property,

they shall be redeemed at thie following specinl redemption prices, expressed
in percentages of the principal amount of the bords to be redeemed:
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SPECIAL RTnEMPTION PRICES

If redeemed during 12 months period ending July 31,

1959........ 100.42% 1969........ 100.34% 1979....., 100.21%
1960....... 100.41% 1970........ 100.33% 1980......., 100.15%
1961....... 100.41% 1971........ 100.31% 1981,....... 100.17%
19¢2........ 100.40% 1972 100.309  1982...... 100,15%
1963. ... 100.39% 1973........ 100.29% 1983....... 100,14%
1964........ 100.38% 1974........ 100.28% 1984....... 100.12%
1965........ 100.37%  1975....... 100.26% 1985........ 100.10%
1966........ 100.37% 1976........ 100.25% 1986........ 100.07%
1967........ 100.36% 1977 ... 100.24% 1987.. ..... 100.05%
1968........ 100.35% 1978, 100.22% 1988........ 100.00%%

In each case, together with acerued interest o the date fixed for redemption,

(II1) At the option of the holder, any coupon bonds of the Sixth Series,
upon surrender thereof with all unmatured coupons appertaining thereto at
the office or agency of the: Company in the Borsugh of Manhatian, The City
of New York, shall (subject to the provisions of Section 12 of the Morligage)
be exchangeable for a like aggregate princigal amount of fully registered
bonds of the same seris of nuthorized denominations. Al such coupon bonds
10 be exchanged as aforesaiif shall be jn'Bearer form ot, if registered, accom-
panicd by a written instrument of transfer, it required by the Company, duly
exccuted by the registered owner or by his duly authorized attorney, At the
option of the registered owner, any fully registered bonds of the Sixth Series,
upon swrrender thereof, for cancellation, at said office or agency of the Com-
pany, together with o wrilten instrument of transfer, if required by the
Compuny, duly executed. by the registered owner or by his duly authorized
aitorney, shall (subject to the provisions of Section 12 of the Mortgage) be
exchipgeable for a like aggregate prineipal amount of coup.. bonds cf the
same series, with all unmatured conpons attached, or for a like aggrégate
principal wmount of fully registered bonds of the same series of other author-
ized denominations,
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The holder of any coupon bond of the Sixth Series may have the owner-
ship thercof registered 4s to principal at the office or agency of the Company
in the Borough of Manhattan, The City of New York, and such registration
noted on such bond, After such régistration no transfer of such bond shall
be valid unless made at said office or agency by the registered owner in persoi
or by his duly authorized attorney and similarly noted on such bonds but
(subject to the provisions of Saction 12 of the Morigage) the sariic inay be
dische:ged from registration by being in like manner transferred to bearer
iid thereupon transferability by delivery shall be restoredy but such bond
may again from time to time be registered or transferred Lo bedrer in accord-
ance witl the above procedure,  Such registration; liowever, shall not affect
the regotiability of the coupons appertaining fo such bonds, but every such
coupun shall continue to be transferable by delivery merely and shall remah
payable to bearer. Fully registered bohds of the Sixth Series shall also be
transferable (subject to the provisions of Section 12 of the Mortgage) at
snid office or agency of the Company.

ARTICLE 11,
Dividend Covenant,

SeertoN 2, So long 0 any of fhe Bonds of the Sixth Series remain
Outstanding. unless this requirement shall hiave heely waived in writing by the
holders of a mujority in principal amount of fhe bords of the Sixth Seres
Outstauding ot the time of such wiiver, the Company covenants that it will
not deelai s or pay any dividend on its common stock or muke any other
distribution on shares of its common stock (othier than dividends or distribu-
tions pnyable solely in shares of its comimon stock) or scquire (unless acyuired
without cost to the Company) any shares of the common stock of the Com-
pany, if the aggregate amount of ull such pi yments, distribudons and the cost
of such aequisitions from and after July 1, 1957, shaill exceed the gpregate
net income of the Company applicable to tomnw# stock of the Company
from aud after July 1, 1957, and prior to such ;.. iposed declaration, payment,
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distribution- or"acquisition; plus Six: Million Dollars ($6,000{000), and plus
n amount equalo the proceeds frony the sale of comimon stock subsequent
to Tuly 1, 1957, L

“Net jncoriit of the Company” shafl, for the purposes ¢f this Section
and withiout regard-is-any other provizion of the Mortgage, as sugplemented,
be determined in gccordihice with the system of accounts empléyed from tme
to ttime by the Company a \ﬂ which is in accordance with gent-ally accepted
accounting principles and practices for companies operatingt. pooperiies of
like kind and character, provided, however, that the actual aniounts deducted
out of incoinz for such climulative period for sxpenditures and/or accruals
for mainteuance and/or appropriated for property retirement and/or appro-
priated fue property amortization shall never be less than an amount equal to
thirteer and one-half per centbm (1344 %) of the Gross Operating Reveriues
' sf the Company (as defined in Section 38 of the Mortgage) for such cumnlative
period,

ARTICLE HI,
Miscelinneovs Provisions,

SECTION 3. Thitlerms defined in the Mortgage, as supplemented, shall,
for all purposes of this Seventh Supplemental Indenture, have the meanings
specified in the Mortgage, as supplemented.

SecTioN 4. The Trustecs hereby accept the trusts hereby declared,
provided, created or supplemented and agreé to perform the same upon the
terms and conditions herein and in the Mortgage, as supplemented, st forth,
including the followiny:

The Trust.es shall not be responsible in any manner whatsoever for or
in respeer of the validity or sufficiency of this Seventh Supplemental Indenture
or .or o in respect of the reitals contained herein, all of which recitals are
made by the Company solely, Each and evety term and condition contnined
in Article XVI of the Mottgage, as supplemented, shall apply to and turin
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part of this Seventh Supplenicital, Indenture with the same force and effect a3
if vie sume were hercin set forth in full, with such untissions, variations and
insertions, if any, ds may be appropriute to make the same conform to the
provisions of this Seventh Supjlemental Indenture

$ncTioN 5. Whenever in this Seventh Supplemental Indenture eithet
of the parties hereto s nimed or referred to, this shall, subject o the provisions
of Articles XV and X VI of the Mortgage, as supplemented, be deemed 1o
inclnde the successors and assigns of such party, and all the covenants and
agreements in this Sevesth Supplemental Indenture contained by or on behalf
of the Compnny,‘ or by or on behalf of the Trustees, or either of them, shall,
subject as aforesaid, bind nnd inure to the fespective benefits of the respective
successors and assigns of such parties, whether so expressed or not,

StctioN 6. Nothing in this Seventh Supplemental Indenture, expressed
ot implied, is intended, or shail be construed, fo confer upon, or to give to, any
person, firm or torporation, other thin the parties hiereto and the holders of
the bonds and roupons Quistanding wnder the Mortgage, any right, remedy
or claim under or by réason of this Seventh Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement hereof, and. all the
covenants, conditions, stipulations, promises arid agreements jn this Seventh
Supplemental Indenture contained by or on behalf of the Compuny shatl
be for the sole und exclusive benefit of the parties hereto, and of the holders
of the bonds and of the coupons Outstnnding under the Mortg ige

seciioN 7. So long as any bonds of the Sixth Serics remain Outstand-
ing, unless this requifement shall have beeri wiived in writing by the holders
of a tiiajority in principal amoutt of the bonds of the Sixth Scries Outstanding
at the time of sucl waiver, notwithstanding the provisions of the second para-
graph of Section 7 of the Mortgage, i any Net Earning Certificate required to
be delivered (v the Corporate Trustee there shall be included in the operating
expenses all interest on customers’ deposits and an amount equal to thirteen
and one-half per centum (13% %) of the Gross Operating Revenues for the
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pwelve(12). conselutive calendsr months coveted. by such cestificate aft?r
deducting from gich amount an arlount equal to the amount, included in
operatirig expenses; expended for or acerued for repairs and maintenance.

Seerion 8. Section 30 of the Mortgage is herely amended by inserting
the words % and proyided further that the Company. imay not deposit cish
prior 1o August 1, 1963, ia anticipation of the requirements of this Section
in respect of the 4% % Serics duc 1988 other than @ requiréiment becoring
due in tlie current calendar year, if the cash so deposited represents borrowed
funds, or Is in anticipation of funds to be borrowed, having an interest cost
(calculated in gccordance with accepiable findncial practice) of less than
four vnd thres-cighths per cetuni (436%) por annuny” after the words
uef less than four and one-cighth per centum, (44 %) per annm.”

SECTiON 9, The Company covenaits that, so long as any boads of the
Sixth Series remain Outstanding (unless this requirement shall have been
waived jn writing by the liolders of n majority in principal amount of the bends
of the Sixth Series Outstanding ab the time of such waiver}, it will not convey
or transfer any property which is subject to the lien of the Mortgage to any
subsidiary OF the Company except in accordance with the provisions of
Atticle XV of tlic Mortgage or ex¢ept such property as shall thereupon be
teloased from the lien of the Morigage under Uig provisions of Article Xl
thereof.

SecTioN 10. The Gompany covenants that it will not request the can-
cellation and discharge of the lien of the Mortgags under the provisions of
Qection 106 theresf unless it shall have authorized the Corporate Trustee
to givo to the holders of bonds of thy Sixth Serles notice by publicition in
one Daily Newspaper printed in the Ewplish language and published and of
general circulatic. fn the Borough of Manhattan, The City of New York,
that funds for the immediate payment of such bonds and the premium, if any,
anid interest theteon af on deposit with the Corporate Trustee,
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Secrion 11, This Seventh Supplemental Indenture shall be simul-

tarieously cactted in several counterparts, cach of which shall be an origiul
andallofw:  .mall constitute but one and the snme instrument.

SucrioN 12, "The titles of the several Articles of this Scventh Supple-
mented Indenture shall not bs decmed to be any part thercof,

IN WiTNnss WHEREOF, on this 28tk doy of July, 1958, Tun Wasits
INGTUN WATER Powir CoMPANY, party hercto of the first part, his coused
{ts corporatc name to be hereunto aflixed, and this instrument to be signed
and sealed by its President or one of its Vice-Presidents, and ils corporate
seal to be attssted by its Secretary or one of its Assistint Secretarics for and
in its behalf, and Cary BANK Farstues TRUST COMPANY, one of the partics
hereto of the second part, has coused its cofporate nume to be hereunto
aflixed, and this instrument to be signed @nd scaled by ils President or one
of its Vice-Presidents aitd ity corpotale scal to be aifested by its Seeretary
or one of its Assistant Senrctories: and Franeis M. Pirr, one of (ke partics
liereto of the sceond part, Lits for.all liké purposes hereunto set his hund and
affied Iis seal, all in The City of New York, New York, ns of the day and
year firsi above written,

Tk WASHINGTON WATER POWER COMPANY,

s .."..!’.f;‘.(.’ffé.::..& (LG
President,
Attests
2 o
,.11.\... e e M
Secretary.

fixcouted, sealed and delivered by ‘T Wasiing.
ok, WATER POWER COMPANY, 1r the proscnce of

—y

E / "
L o o
WA :..4‘../l.:.A....:‘.‘.’.TS,’.'Z’I?‘...'..":;.?.?&T..‘.

- A
PR Tt L L LA T L A




BOOK 41 pA@GE 7272

22

Ciry BANK FAzMERS TRUST COMPANY,

L TR P R TS ST PRPRRTRTTY. S

Vice-Presidens.
Attest:

e i

Assistant Secretary. >

Exccuted, sealed and delivered by Gy Bang
FarMmrrs TRUST COMPANY, in the presence of:

oy Vi

Francis M, Pirr

Executéil, seuled snd delivered by Franwis M.
PirT, i the presénce of:

///d.u;.
R R
/
)
L P ( " /, 7
)?f' ;V‘ T P f(l-'&«_w-
.""




23

STATE OF NEW YORK, st
County o New ‘York, { =

On the 28th day of July, 1958, before me personally appeared K. M.
ROBINSON, to me known to be the President of T WasiuNaToN WATER
Power COMPANY, one of the coiporotions that excowled the within and
foregoing instrument, and acknowledged said instrument to be (he free and
voluntary et and deed of said Corporation for the uses and purposcs therein
mentioned and on oath stated that he was athorized to ekecute suid insteu-
ment und thot the seal affixed is the corporate seal of suid Corporation,

On the 28th day of July, in the yeur 1958, before me, Mo-TON BARAD, @
Notury Public in and for the State and County uforesaid; pere anally appeared
K, M. RosinsoN, known to pic to be the President of Tii WASIINGTON
WATER PowER COMPANY, one uf the corporations that exceutéd the within
and foregolng instrument und scknowledged (o me that such Corporation
exceuted the same.

In WiTNESS WhErzor, T have liereunlo set tuy hand and affixed my
official seal the day and yisur first above written,

rdovens

Nb.‘ary Publlc. .

MORTON RARAD
Naotary Public, State of New York
No, 24-5170980

. Qualified Jn Kings Conty
Certs, filéd in Hronx, Queend, Nussiu,
New York and Wesichester Cus,
‘Term Lxpires Mareh 30, 1960




STATB OF NEw YORK, .
CouNty oF NEw YoRX, *

Ot the 28th day of July, 1958, before me personatly appeared S, L.
SnutH, to me known to be & Vice-President of Ciry BANK FARMERS TRUST
‘CompaNY; one of the corporations that executed the within and forépoing
instrument, and acknowledged said instrument to be the free und voluntary
act and deed of said Corporation: for the uses and purposes therein imentioned
und on oath stated that he was authorized to execute said instrument and that
the seal affixed is the corporate seal of said Corporation,

On the 28th day of July in the year 1958, before me, WARREN V.
MAappeN, a Notary Pubiic in and for the State and County aforesaid, person-
ally appeared S. L. SmrTh, known to me ta be a Vice-President of CITy BANK
Farmers TRusT CoMPANY, one of the corporations that exccuted! the within
and foregoing instrument and acknowledged fo-mie that such Corporation
exccuted the same.

In WiTNESs WHEREOF, T have hereunto set my hand and affised my
official seal the day and year first above written,

¥

o

1. o
LITXTYL  ZPEEN (T SRR T - e

Notary Public,

WARREN V, MADDEN
Notary Public, State bf New York
Qualified In New York County
o, 313539178
Cif. Filed i N, Y. Lo,
Commission Expires iarch 30, 1959

ressrians b X1
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STATE or NEW YoORK, .
County or NEw York, {7

On this 28th day of July, in the year 1958, before me VARREN Vi,
MADDEN, a Notary Public in and for the State and County aforesaid, personally
appeared Francts M. PITT, known to me te be the person whose name is
subscribed to the within instrument, and acknowledge? fo me thit he exe-
cuted the same,

On this day personally appeared before me Francis M. PirT,/ to me
known to be the individual described in and who exccuted the within and
foregoihg instrument, and acknowledged that he signed the same as his free
and voluntary act and deed, for the uses and purposes, therein mentioned.

Given under my hand and officidl seal this 28th day of July, 1938,
e

,‘f’”“j:'/"' W & /V /"\’ﬁ/‘f';’\

Notary Public. -

WARREN V, MADDEN
Notary. Public, State of New York
Qualified in New York County

No, 31:2539175 _
Ctf, Filedd in N, Y. Co,
Commission Explres March 30, 1959
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StaTe or Niw Yok, -
Counry of ‘NEw York, {7

K. M. Rosmson, being duly sworn, deposcs and says that he js the
President of Tup WASHINGTON WaTER ¥owex CoMPANY, the Mortgagor
named in the foregoing insteunicnt, and makes. this affviavit for and on its
behalf; that said instrument j¢ inade in good foith; and without any design to

hinder, delay or defraud credito
“.7‘)/77\\ {/g’é‘t{é '-A'Q-u\

Subscribed and swern to before nue
this 28th day of July, 1958,
TR

Notary Public,

MORTON BARAD
Notury Public, State of New York
No, 24:5170980
Qualified {n Kings County
Certs. filed In Bronx, Qu2sns, Nussau,

New York and Wectchester Cos,
Term E :pircs March 30, 1950
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STATE OF NEW YORK, .
CouNty oF NEw YoRrk, "

S. 1. Smits, being first duly sworn, upot, oath, deposcs and says: that
he is un officer, to-wit, a Vice-President of Ciry BANK FARMERS TRUST
COMPANY, a corporation, one of the mostgagees and/or trustees named in
the foregoing mortgnge and deed of trust, that said mortgage and deed of
trust is made in good faith to sceure the amount named therein (not in cxeess
of One Hundred and Fifty Million Dollars ($150,000,000), subject to being
increased to an amount not exceeding Five Hundred Million Dollars
($500,000,000), as therein provided) and without design to hinder, delay or
defraud creditors, and that he makes this affidavit on behalf of said Cicy Bank
Farmers Trost Company, ;

-~ Roriicm.,
"\Acn./ﬂ a £
ke bty dy

B R

Subscribed and sworn to before nic
his 28th doy of July, 1958,

’

, v

o "
PO T PTRITY 15 SRR T R T I T I

Notary Public

WARREN V, MADDEN
):oml"! Publin, State of Mew York
Quatified fn New Yori: County

0, 91:2539175
ctf, Filzd in N Y, Ca.
Commission Explres March 30, 1959
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STATE OF NEw Yors, sas
County oF NEw YORK, "

Francis M, Purt, being first duly sworn, upon wath, deposes and says:
that he is one of the mortgagees and/or trustees namad in the furegm\?g
mortgage and deed of trust; that the mortgage and deed of trust is made in
good faith to secure the evount named therein (not in ¢xcess of One Huns
dred and Fifty Million Doliars ($150,000,000) subject to being increased to
ant amoint not exceeding Five Hundred Million Dollars (5500,000,000); as
therein provided) and without any design (o hinder, delay or defraud

nreditors.

VeTeias tenharssernesererietinie

Hiubseribed and swery to before me
this 28tk day of July, 1958,
14 ] ¢

wlititen o L
Nowry Public.
WARREN V, MADDEN

Notary Public, State of New York
Qualified in News SYQ%kS Caounty

No. 31-2,
Ctf, Filed in N, Y. Co.
Conimission Expires March 30, 1959




STATE OF NEW YoRrk, ) .
Counry or NEW YORK, }" "

S, L. Smrry, being first duly sworn, upon oath, deposes and says: “that
be is an officer, to-wit, a Vice-Prasident of Crrv BANK FarMers TRUST
Conmpany, @ 2. ‘poration, one of the mortgagees and/or trustecs named 4n
the foregoing nortgage and deed of trust un that the fore olng imorigage
und deed of trust is a true copy of said original mortg rﬁﬁ‘ dccd‘obkﬁst.

!

e /‘\m..,(‘ .
3 —ff’ J«rufm'

sphenseinsiiig,

Subseribed and sworn to before me )
this 28th day of July, 1958, {

Notary Public,

WARREN %, WADDEN
Notary Publie, Staie of New y'ork
Qu.l'ﬁgd in New Yark Caunty
No, 539 175

Cif. Filed at N Y. ¢
Commissivh Expires March 30, 1959
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StArz o New Yonr, g8t
CounTy oF Niw Yorg, { >

Francis M, Prrr, being first duly sworn, upon oath, deposcs and says:
that he is one of the mortgagees and/or trustees mamed in the foregoing
mortguge and deed of trust; that the foregoing mortgage and deed of trust is
& teue copy of said original mortgage and deed of trust,

/étw b, ’/‘!wb ~

this 28th day of July, 1958,

y sy

Notary Public,

Subscribed and teorn to before me }

WARREN V, MADDEN
Notory Public, State of New York
Quatified in New York Cotinty
No, 112539175
Cif, Filed In N, ¥ Co,
Commission Sixpires March 30, 1959
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Recuirrt

The undersigned, Tue WASHINGTON WATER Power Conmpany, the
mortgagor in the foregoing mortgage and deed of trust, hereby teknowledyes
surrender, without cost, by the mortgagees and trustees to the underigned
at the time of the exceution of the Toregomg mortgage and deed of trust of
a correst copy of said original mortgage and deed of trust, as signedi with
the acknowledgments shown thereon, mid acknowledges reeeipt dlierenf,

Dated this 28th duy of July, 1958,
TiHe WASHINGTON WATER Power CoMPANY
v o ‘l
By‘..ﬁ,.,(?.}.?,.‘!. R T
Prestdent.

Attest:

P .
DT LTy, (O TP PP e P PR S T ]

N Sceretary.




