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THE WASHINGTON WATER POWER COMPANY
TO

FIRST NATIONAL CITY TRUST. COMPANY
(formerly City Bank Furmers Trust Company)

AND

FRANCIS M. PITT,
{Suceessor to Ralph E. Movton aud Mare A, Rieflel)

As Trustees under The Washington Water
Power Compuny’s Morigage ail Deed
of Trust, Dated ns of Juue I, 1939

Pinth Supplemental Iudenture

Duted as of January 1, 1960




NINTH SUPPLEMENTAL INDENTURE,

THIS INDENTURE, dated as ol the firat day of January, 1960, nuide
and entered into by and betwean Tur WastiNetox WaTLR Power Con-
PANY, o corperition of the Stte of Wiy naton, whose post oflice address
i Last LA Mission Avenie, Spotane, Washinston (hereinalier sometimes
called the Company 1, party of the sird part, and Firsr Natiovan Crry
Terse Compavy iumaly Ciy Bask Vsaoiiss TRust CoMPANY), 4
natienad banhag avocation ueder i Taws.or e United States of America,
Whve postobice addres i 22 Wil Street, New Yoik, New York (herein-
et called the Ghiporits Tiy st ond Fraveis M, PITy (suee
v Gl B Mopoa and Mae A Re el oF 137 W Park Avenue,
Poart Bioor o Yool shercifiad e 1otho bealled the Tndivadnal Trasee),
Farti s el G ot pusenbie Coc st Ton e the Ingie iduad rustec

P oo ane il e e Qv e Teedees angder

e Adoit e A D e P b0 cherohn der called
e Mttt o e b L s e AERAI RIS LTS

Comjrany A sectSthe Pt o Sk oo b b e imler i
ety wehitle ot e Mottt i puloature (hereine
alive called Sintl Sopplaentad b o Dol el i,

WL 88 e Mentre B w it b reconded 1 various gountics
i the slates of Wassizeton, fdoli aed Mot sabiok doctio include or
will inelide all connticn in wdich v Nttt bndentare i 1o
be wecorded; wnd

WHURTAS by the Motteare B Comtvaiy eovenanted that it would exe
eute and deliver seel fudor fndenasiteond oo fosther aots s mizht
be necessary or proper © cary ew mone At the puipaees of the
Muortgage pizdio imab o sibiac o e Gen of the Mortz e uny propenty thires
after wequived Diterdod e Ta subjoct to the Ten thereof; and

WHEREAS the Compans executed and delivered to the Trustees its Firt
Supplemental Indenture, dotid as of Octobar 1, 1982 Chercinadter called its
st Supplemental Tndee vt Second Supplenental Indenture, distad us




2

of May 1, 1953 (hercinafter called its Second Supplemental Indenture); its
Third Supplemental Indenture, dated as of December 1, 1955 (hercinafter
called its Third Supplemental Indenture); its Fourth Supplemental Indenture,
dated as of Mdrch 15, 1957 (hereinafter ¢alled its Fourth: Supplemental
Indenture); its Fifth Supplementul Indenture, aated as of July 1, 1957 (here-
inafter called its Fifth Supplemental Indentare); its Sixth Sripplemental Inden-
ture, dated as of January 1, 1958 (hereinafter called its Sixth Suppleienial
Indenture); its Seventh Supplemental Indeviture, dated as of August 1, 1958
(hercinafter called its Seventh Supplemental Indenture), and its Eiglith Sup-
plemental Indenture, dated as of January 1, 1959 (hercinnfter called its
Eighth Supplemental Indenture); as suppleiients to the Morlgage; and

WHEREAS the First, Sceond, Third, Fourth, Fifth, Sixth and Scventh
Supplemental Indentures were or Will be recorded in varfous counties in the
states of Washington, Tdahe and Montana which counties inelude or will
include all counties in which this Ninth Supplemental Indenture is to be
recorded; and

Waereas the Eighth Supplemental Indenture was recorded in eountics
in the states of Washington. Idaho and Montana as follows:

VVASHINGTON
Chnflel
v Teal Estate Moriguge
Drated Filed Morlgnge Records
For ) r==Recordgm—r= Auditor's
Record County Office of Toale Page Fite No.
1/15/58. Adams ... Aulitor 98 52 70821
1/14/59 Asotin 1., . Auditor 45 107 70628
1/15/59 Douglas . Auditor 100 370 54157
1/15/59 Fesry ... Auditor 16 2 129724
1/15/59  Franklin . ... Aud.or 94 233 199652
1/15/59 Garfield ... ..., .. Auditor 48 273 12886
1/15/59 Grant ..... .. ... Auditor 107 570 332370
1/15/59 Lincoln . ... .. Auditor 101 584 286308
1/18/5% Pend Orielle ... Auditor 22 272 98040
1/714/6¢ Spokane ......... Auditor 921 47 5918288
1715789 SeVens .nn Auditor 091 56 324605

1/15/59  Whitman ... .. Auditor 291 324 305736
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92124; and

WiEREAS in addition to tle proore ocribad in the Mortsnee. as sup-
plemanted, the Company has aoimied cortin other property, rights and

interests in_propertys tind

Worras the Compiny has hetetoiore Bwped o gecordanes with the

provistors of the Martsane, bonds ol series entitled and desigiiated First
Mortpuge Bonds, 30:70 Series due 1904 (herefnaiter called the bonds of

the First Series 1. el which the et princivad aimmt ol Nnetzen Million

Seventy-tie Thousaad Deflavs s STOT000 . ow Oug b dng, ond in
accordiiee with the provisions of the Movtrage, i sunplemanted, be b of
a sories entitled and destoted Fira Moegtaaee Bonds, 30200 Sories ddue

1082 (sometithes reforrad to s Tonds of the Seeomd Serfesy. of whieh 1w
aggremate principal amount of Twenty Million Three
Thousitd. Dallers ($3.370,0000 3 nosy Ouistanding,

ctitted rad desipnated 15t Mortgaze Bonds, 374

Hundred  Sevety
bonds of g series
Series due 1983
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(somelimes referred to as bonds of the Third Series and none of which
bonds of the Third Saries are Outstanding at the date of this Ninth Supple-
mental Indenture), bonds of a series entitled and designated Birst Morl-
gags Bonds, 474 ¢ Srics duc 1987 (sometimes referred to as bonds of the
Tourth Serics), in the augregate principal amount of Thirty Million Dollars
($20,000,000), all of which are now Outstanding, honds.of a series entitled
and desippated Firt Mortgage Bonds, 444 % Serjes due 1988 (snmetinies
refered to ns bonds of the Fifth Series), in the agaregate principal amour,
of Twenty Million Dollars (§20,000,000), all of witich are now Qutstand-
ing, bonds of a seric. entitled and de-dgnated First Mortgage Bonds, 4369
gerizs due 1988 (sometimes referred to 85 bonds of the Sixth Series), in the
agpregate principal amoud of Tifteen Million Dollars ($15,000,000), all
of whici are now Outstanding: and bonds of a series entitled and designated
First Morteage Donds, 410°% Serics due 1980 (-ometimes rcforred to a8
bonds of thz Seventh Series), in the ugpiepat. principal amount of Filteen
Million D Mar. (S15,009000). all of which are row Qutstanding; and

Wiicrr 46 Section & of the Mortgage nrovides that the form.of cach serics
of bonds {of' er tian the First Seriesy issued therennder and of the coupons
w beatiehed ta the coupon bonds of such series shall be established by
Résolution of the Badrd of Dirsctars of the Company; that the form of such
sertes, a5 estalilisted by said Board of Directors, shall specify the descriptive
title af the bonds and various other terms thereof; and that such series may
alea comtain such provisions wot freonsistent with the provisions of the Morts
gaga, as supplamentad, ns the Board of Drectors may, in it3 discretion, canse
1 b Inserted 1ereln expressing or réferring (o the terms and conditiors upon
which sueh bonds are to bo issued| and,'or secured under the Mor(gnge, as
suppleraented; and

Wiereas Seetion 120 of the Mortgage provides, among other things,
that any power, privilege or dght expressly ot impliedly reserved to or in any
way conferred upon the Company by any provision of the Mortgage, as stp-
plemented, whether such power, privileg~ or right s In any wdy resteieted or
{s unrestricted, may be in whole or in part waived or surrendered or subjected

YT
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to any restriction if at the time unrestricted or to additional mstriction it
alrendy restricted, and the Company may enter into any further covenants,
limitations cr re.frictions for the benefit of any one of more series of bonds
issued thereunder, or the Company may cure any ambiguity contained therein,
or in auy supplemental indenture, by an instrument in writing cxeculed and
achnowledged by the Company in such manner as would be necessary. o
entitle & conveyance of real estate to record in all of the states in which aliy
preperty at the time subjeet to the ien of the Mortgage shall be Sittated; und

Warntas the Company now desires to crente o new seriés of bonds and
to add ter i cavents aad agreements contoined inthe Morlgage, as supple-
mented, ce.tuist viher covenunts and agréements 1 be observed by it and to
supplement and ameng in cestain redpects the covenants and provisfons con-
tained in the Mortgage, as supplementeds and

Wirnrkas the execution and. delivery by the Company of this Ninth
Supplemental Indenture, and the tueins of the bonds of the Eighth Series
hereinafter referred to, have beon duly autherized by the Board of Directors of
the Company by approgitiste Resulutions of said Baard of Direetors, atid-all
things necessiiy (o matle this Ninth Supplemantal Indenture o wlid, binding
and Jegal instrument for the seeuity of the bonds hase bech performed;

Now, trrerork, tns Ise o vre Wosessere That The Washe
inglon Water Power Company, i serationsol the premises-anid of vne
dallar o jt duly puid by the Trustses at or before the envealing and delivery
of these presents, the receipt wheteol i« hicrehy ueknowledped, and i furt! -
mnsuranee of the o tate, title and rigtts of she Trdees and in order Turther
to secure the puyment of bl the poucipad of Gad futere 4 and premium, ii
ity of the bonds from time 19 time roued ubider the Morlgage, as stpple-
wiented, according to their tetor snd eilectand the performance of »ll the
provisions of th Mortgags tincludinz® any intruments supplemental thereto
amd any modific ion made a. i the 5ot ee provided ) and of sueh bond-.
and to conhirm the lien 6f the Mortz v o0 cortain wfter acquired property,
hereby grants, bargains, 5ol rebaies, oo, ey e tramdars, mortgages,
pledges, sets over and confins unto Frouds M. Pitt (ceessor to Ralpl
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Morton and Mare A. Riefel) and (to the extent, » i legal capacity to hold
the same for the purposes hereof) unto First Matlonal City Trust. Compuny,
28 Trustees undes the Morigage, and to thele Mteessor or sucesssors fit sad]
trugt, sind to said Trustecs and their suceessors, heits and assizns forevey,
all the followiny described properties of the Company, fequired by the
Company since the exccution and delisery of the Morigage, whethier aow
awned or hereafter acquired——hat is to say:

All of the property, real; personal and mixed, of every eharacter
and wheresoever situated (except auy hereinafter o in the Morigage,
us supplemented, expresisly excepted) which the Compuny now owtis
or, subject to the provisions of Section 87 of the Mortgnige,moy herg-
affer acquire prior to the satisfaction dnd discharge of the Mortgage,
as fully and completely as if herein ot in the Mortgage, as supplu-
mented, specifienlly described; and including (witheut in anywise
limiting or impaiting by theé enumeration of the same the stope and
‘atent of the forcgoing or of any gencral description contnined in
this Ninth Supplamenlal Indenture) ull Jands, real estate, easements,
cervitudes, rights of way and leaschold ard other interusts in real
estate; all righty to. the use or appropriation of water, flawage ights,
water storags sighis, flogding rights, and other rights in respest of o
relaling to water; all plants for the generation of wlcctricity, power
houses, datas, dam siles, reservoirs, flumes, raceways, diversion works,
fiead works, waterwinys, water works, water systems, gos plants, sleain
heat plants, lint water plants, fce or refrigeration plunts, stations, sub-
stations, offices, buildings und othier works and struciuses ard the
enuipment thereof and nll improvemeits, extensions and atditions
theretoy all generatiprs, uachinery, engines, turbives, boilers, dyna-
mos, transformers, nototd, electric machines, switchboards, regulatars,
meters, elécteical atid mechanical apoliances, condults, cables, pipes
and mains; all lincs and systems £3¢ the wansmission and distribution
of clectric current, gis, steain heat or water for any purgose; sil fowers,
mains, pipes, poles, polle lings, conduits, cables, wires, switch zneks,
insulntors, compressors, pumps, fittings, valves and connectiony: wil
motor vehicles an¢l automokbiley; all tools, implements, apparatds,
furnitare, stores, stupplics and equipment; all franchises (except the
Comgpany's franchise to be a corporation), licenses, permits, rights,

PAGE @67
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powets and privileges; and (except a5 fereinafter or 1a the Mortgage,
as supplemented, expressly excepled) all the sight, title ond interest
of the Company in and to all other property of any kind or nature:

The property so conveyed or intended to be so conveyed hereunder
shall includs, but shall not be limited (e +* following property, the patticular
deseriptio: of which is intended only to aid in the identification theteof and
shall rot be construcd as limiting the force, effect und scope of the forcgolng,
namely:

FIRST

The Additional Regulator and Qdorizer Station Sites of the Company
in the State of Washington, including all improvements; regulator and odor
izer station cquipment, gencral cquipment appliances and devices for dis-
tributing niatural gas and the lang® of thie Compiny on which the snme are
situated and all of the Company's yéal cstate and intercsts therein, machin-
ery, equipment, apliances, devices, wppurtenances aiid supplics, franchiscs,
permits, and other rights and other pisperty {urming a part ¢f said Stations
or any of thery, or used or enjoyed ot capable of belng used. o enjoyed in
connection with any thereof, including, but not limited to, the following sit -
afed in ihe State of Washiagton:

1, Colfax Regulator and Qdorizer Station in Whitmin Couny,
Washington,

SECOND

The Additional Electric Substation Sites of the Compaily in the States
of Washington and Idaho, including )l buildings, structures, towers, poles,
cquipment, appliances. and deviees for transforming, converling and distrib-
uting eleetrie encrgy, and the londs of the Company on which the same are
situated and all of the Company's reul estate and interests therein, machin.
ery, equipment, appliances, devices, appurtenances and supplies, franchises,
permits and other rights and other projicety- forming o part of said substa-
tiots or nny of them, or ased or enjoyed or capable of beinjg used or enjoyed
in connection with any thercof, including, tut not limited fo, the following
sitnted in the States of Washington and Idahot
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1. The Benewsh Switching Station in Benewah County, Idaho.
2. Orin Substation in Stevens County, Washington,

THIRD

The Additional Elestric Transmission Lines of the Company, in the
State of Washington, including towars, poles, pole lines, wires, switch racks,
insulators and appurtcnances, appliances and equipment and all 6f the Com-
pany’s other property, real, perronal, or mixed, forming @ part.of or used,
oceupicd or enjoyed in conpection with or m anywise appertdining fo said
transmission lines or any of them. together with ull'riglts of ivay, caserments,
permits, privileges, munivipal or othier franchises, licenses, consents, aad
rights for ar relating to the construction, mitintenance or operation thereof,
through, over, under or upon any pablic streets or highways or other lands,
public or privars, including, but notdimited to, the following:

1. The Long LakeFord sewion of the Long Lake-Chewelah
single cirenit 60 KV transmission lind extending in a portherly direstion
from the Long Lake Switching Station in Stovens Caunty, Washington,
to thie Ford Electric Substation in Stevens County, Washington. for a
dissanee of 4G5 miles,

FOURTH

The Additional Gas Distribution Systems of the Company in the States
of Washington and idaho, including all pas maing, services, meters, louse
regulators, general equipment and all of the Campany swother property, real,
personalor mixed, forming a part of of used, oceupivd of enjoyed in connec:
tion with o in anywise appertaining to safd gas mains or any of them, ogether
with all rights of way, casements, perinits, privileges, municipal or other
franchises, licenses, consents, and rights for or relating to the construction,
mnintenance or operation thereof, through, under, over or upon any public
streets or highways or other lands, public or private, ineluding, but not lim-
ited to, the following:

1. The Natural Gus Distibution System in the City of Colfax
and vicinity, Whitman Caunte, Wasliington,

2. The Moscow-Troy-Bovill Gas Distribution Line in Lateh
County, Idalio,

pRGE 77/
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FIFTH

Miscellancous Real Estate in the States of Washington, Idaho, and
Montana.
Washington:

1. All those lands lying or siuated in Stevens County, Washing-
ton, conveyed to the Compuny or its predecessors by deed tecorded ns

follows:
Stevens County, Washington
Bate Recorded Document No. Book Page
Tanuary 19, 1959 27065 167 534
Idaho:

2. Al those lands lying or sitvated i Bencwah County, Idaho,
conveyed to the Company, or its predecessors by deed recorded as
follows:

enmwih County, Idaho
ate Recorded Daogutitent ivo, oo Page

Mareh 6, 1938 B 90056 L2 631

Moantanas
2. All those lands lying or situated in Sanders County, Montana,
canveyed uThe Washington Water Power Company by deeds recorded
ns follows in Sanders County. Montana:

Date Recarded Docuriretit No, Donk Page
Januaty 5, 1959 .. 92007 70 13
January 9, 1959 92051 70 33
January 9, 1959 . 92052 70 34
February 9, 1959 . .. 092273 70 191
Mareh 2, 1959 ... . 92356 70 239
July 22, 1959 . . .. 93119 n 74

July 22, 1959 . e 93120 71 76
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TogeTaER With all and singular the tencments, hereditaments and
appurtenances belonging or in any wise appertaining to the aforcsaid prop-
esty or any part thereof, with the reversion and reversions, remainder and
remainders and (subject to the provisions of Section 57 of the Mortgnge)
the tolls, rents, revenues, issues, carnings, income, product and profits thercof,
and all the estate, right, titte and interest and claim whatsoever, at law as well
as in equily, which the Company now has or may heréafter acquire in.an. to
the aforesaid property and franchises and every part and parcel thereof,

It 1s HEREBY AGREED hy the Company thiat, subject to the provisions of
Scction 87 of the Mortgage, all the property, rights, and franchises acquired
by the Company after the date hercof (except any hereinbefors of hercinafter
or in the Mortgage, ns supplemented, expressly excepted) shall be as fully
entbraced within the lien hercof and the lien of tie Mottguge, as supple.
mented, as if such property, rights and franchises were now owned by the
Company and were specifically deseribed heteifl or in the Mortgage ond
conveyed hereby or thereby.

Provided that the fallowing are not and are not intended 1o be now or
hereafter granted; bargained, sold, rclensed, conveyed, nsaigned, transferred,
mortgaged, pledged, set over or confirmed hereunder and are liereby expressly
excepted fromi the lien and opeeation of this Ninthi Suppiamental Indenture
and from the lien and ‘operation of the Mortgge, as supplemented, viz:
(1) cash, shares of stock and obligations (including bonds, notes and other
securities) not heteafter specifically pledged, paid, deposiled or delivered
under the Mortgage, as supplemented, or covenaiited so to bey (2) merchan-
dise, cquipment, materials or supplics held for the purpote of sale in te
usuial course of business or for consumption in the operation of any properties
of the Company; (3) bills, notes and accounts receivable, and all eontracts,
fcases and operating agreements not specifically pledged wnder the Mortgnge,
as supplemented, or this Ninth Supplemental Indenture o covenanted
50 to bej (4) electric encrgy ond other materinls or produets penerated,
manufactured, produced or purchased by the Company for sule, distri-
bution or use in the ordinary course of its business; and (5) any prop-
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erty herefofore released pursuant to any provisions of the Mortgage, as
supplemented, and ot heretofore dispe<ed of by the Company; provided,
however, that the property and rights expressly exceptea from the lien and
operation of this Ninth Supplemental Indenture und from the lien and
operation of the Mortgage, as supplemented, in the above subdivisions (2)
and (3) shall (to the extent permitted by Taw) sease to be so exeepted in the
event that either or both of the Trustees or n receiver or trustee shall enter
upon and take possessn of the Mortgaged and Pledged Property in the
mannes provided in Article X1 of the Mortgage by reason of the gecurrence
of a Completed Definlt s defined in said Article X1,

To HAVE AND TO HOLD all such properties, real,personal and mixed,
granted, bargained, sold, released, conveyed, assigned, teansferred, murt-
gaped, pledeed, et over or confinmed by the Company as aforesaid, or
intetided s0 to be, mato the Tndividual Trustee and (ta the extent of its Jegal
eapacity to loid the sime for the purposes hereol) unto the Corporate Trus-
tee, and their sueeessors, helrs and assigns (orever,

IN TRUST NUVERTIULYSS, for 142 same plirposes and upon the saate
ferims, trisds and conditions and Sabject to and with the'same provisos und
covenants as are set oith in the Mortgage, as supplemented, this Ninth
Supplemental Tndenture being s - ‘ementil to the Mortgage,

AND 1T IS HERFUY. COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provistons cortaiined in the Mortgage, as
supplemented. shall affect and apply to the property hereinbefore deseribed
and conveyed, und (0 the estates, righit, obligations and dulies of the Come
pany aud the Trustees and e Wencticiies of th tenst with respect to said
property, antl to the Trustees and their suecessors in the trust, in he same
niatiier-and with the same effect us it the said property had been owned by
the Compsuty ot the time of the execution of the Mortgage, dnd had been
specilically and at fenath described ol conveyed to said Teestees by the
Mortgage as a part of the property thereln stated to be conveyed,

The Company further covenants und agrees to and with the Trustees
| their suceessoe or sucecssors in such trust under the Mottgage, us follows:
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ARTICLE I
Eightlr Scries of Bonds.

Spcxion 1. There shail be a series of bonds designated “5%% Serics
due 1990” (herein sometimes referred to ag the “Eighth Series”), cach of
which shall also bear the descriptive title First Mortgage Bond, and the form
thereof and of the appurtenant coupons, which shiall be establislied by Resolu-
tion of the Hoard of Directars of the Compary, ihall coritain. cuitable pro-
visions with respect to the matters hereinafter jn this Section specified. Bonds
of the Eighth Sezies shall mature on Maich 1, 1950, and shall be issutd as
couspon bonds in ths denominiation of One Thousand' Dollars, registrable as to |
principas, and as fully registered bonds in denominations of One Thousand
Dollars and Ten Thousand Diilars and, at the option of the Company, in
4ny multiple o multiples of One Thousand Dollars (the exercise of such
optien to be evidenced by the execntion and delivery thercof); they shall bear
intefest at the raté of five and threc-cighths per centum (5% %) per
nnnum, the fifst interest payment to be made on September 1, 1960 for the
period from fanuary 1, 1960 to September 1, 1960, with subscquent interest
payients o be made semi-annually o March 1 and September 1 of each
year uath the principal the  * shall become due and payable (whether at
musturity, by decldration, o otherivise) iind at flie rate of six per centum (6%)
per Luium on aiy overdss principal end (to the extent permitied by luw)
o #ny overdue ingtallment of intereity and the principal of and intercst o
each sich bond to b payable 4t the offi*e dragency of the Cowmpany in the
Toge . of Manhatian, The City of New York, in such coin or currency of
#lvs Bintied States of Amcrica as at the tim> of payment is legal tender for
public and private debts, - Coupen boads of the Bighth Series shell be dated
98 cf January 1, 1960, and fully registered bonds of the Bighth Series shall
bo dated o3 in fection 10 of the Mortguge provided.

T3 Bonds of 1he Eighth Series shall be fedeeraabile pithor at the option
o4 the Ciotnpany or-pysuant to the rejuirements of the Mortgage, s supple-



13

mented, fn whole at cuy time, or in pars o time 6 g, prior to maturity,
upon notice published os provided in Section 52 of the Mortgage, orice on
at least four difierent days before the date fixed for svderaption, the fitst
publication o be at least thirty {30) days prior to the date fixed for xedesap:
tion, al the fillowing general redemption prices, expressed in perecntiges
of the princip:! amount of the bonds to bs redeemad:

GENERAL REDEMPYION PRICES
If vedeemed during 12 months perind ending the Tust day of February,

1961.. .. 1716.50% 197L...... 104.46% 1981, 102.02%
1962... . 196,28% 1972...... 104.04% 1962,.....0 1C1,80%
1963..... 1)6.05% 1673..... 103.91% 1983.....  101.57%
1964...  105.83% 19740 103270 1964, o0 10435%
1965..... 105.60% 1975... . 103,16% 1985, ... 1011255
1966.. 105.38% 1976 .. 103.14% 1904, .. 100,907
1967...... 105.16% 1977...... 102.92%% 1847, 100.63%
1968.... 114.93% 19785, 102,692 1588.. . 10045%
1969...... 104.71% 1919, 10247% 1189..... 100.23%
1970..... 104.48% 1980 102.24% 1190...... 100.00%

in ench case, tojciier With actrued interest ta he dry fixed for redemption;
provided thilt nio bonds of the Eighth Series shall be redeemable at the gen-
eral redemption prices prior to Junuary 1, 1465, with borrowed funds, or
in anticipation of funds (o be borrowed; having an interest cost (ealculated
in accordunce with acceptable financial praxticed of Jess than five and
e centum (5 3% %) per annuin,

(1) Bonds of the Eighili Sories sheil alio be redeemabie in whole
nt any time, or in pust from tims o time, pior to muturity, upon like notice,
by the application (eithinr at the option 6f e Company ¢r pursuant to the
requirements of the Mortgage) of cashi depusitad with the Crrporate Trustee
pitrsuant to the provisions of Scetion 38, $ection 39 or Seetion 64 of the
Mortgage ot with the Frocseds of Relsased Property; provided, however,
that in the easts of application of cash deposited with the Corporate Trustee



14

pussuant to the provisions of Section 39 of the Mortgage, if the date fixed
for such redemption shal} be prior to Januawy 1 of the calendar year in
‘which such deposit of vash shall becorie due under the provisions of Section
39 of the Mortgage, they shall e redesmable oi the general redemption prices
set forth in sulidivision. (T) of this Section, togother with acerued interest to
the date fixed for redemption; and provided further, that

1) in the case of application of cush deposited with thie Corpo-
tate Trustee pursuaut 1o the provisions ‘of Section 39 of the Mort-
gage, if the date fixed for such redemption shall be'on or after
January 1 of the calendar year #ii which such deposit of  »h shall
become due, or

(2) in the case of relamption by the applicstion of cash depos-
ited with the Corporate Trustee putsuant o the provisions of Section
38 or Section 64 of the Morigags or with the Proceeds of Rele.ed
Property,

they shall be redeomed at the followiny special redemption pricuy, expressed
in percentages of the principzl amount of the bonds to be red{emed:

SPECIAL REDEMPTION PRICES
If redéemed during 12 months period ending the last day of February,

1961...... 101,12% 1971.....,0 100.92% 1981 .. .. 100.58%5
1962...... 101.11% 1972...... 100.90% 1982 . 100.54%
1963...... 101.U9% 1973...... " 100.87% 19970 100.49%
1964 ... 101.07% 1974... . 100.84% 1984 .. 100.44%
1965...... 101.nF%z 1975...5 100.81% 1985...... 100.39¢
1966..... 101.04% W76, | 160.71% 1985, ... 100,33%
1967..... 101,02% 1977 10n.74% 1987...... 100.27%
1968..... 100.99% 197 100.70% 1988. ... 100.21%
1969...... 100.97% 1979 ... 100.66% 1989 . .. 100.15%
1970...... 100,95% 1980.. ... 100.62% 1990 ... 100.00%

in each cuse, together with accrued interest to the date fixed for tredemption,

5! PAGE- 977
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(I) At the option of the holder, ony coupon bonds of the Eighth
$erics, upon surrend~r thercof with all unmatured coupons uppertaining
thereto at the office or agency of the Company in the Borough of Maahat-
tan, The City of New Yorlr, shall (subject to the provisions of Section 12
of the Martgage) be exchangeable for o like nggregate principal antount or
fully registered bonds of the same series of authorized denominations, Al
such coupon bonds to be exchanged s aforpsaid shall be in beurer fornt
or, if registered; accompunicd by a wsitten insttument of trin.fer, i sequirad
by the Co'apany, duly exccuted by the registersd owner o= by his duly
authorized attorney. At the option of the registezéd ¢ wier, auy fully regis-
tered bonds of the Eighth Serics, upen surrerder thersf, for cuacellation,
at said office or agency of the Company, together with a written justrument
of transfer, if required by the Compasy, duly exceuted by tie registercd
owner ot by his duly authorized attoruey, shall (subject te the provisions
of Sectinut 12 of the Mortgage) be exchangeable for @ like aggregaté principal
amount of coupon bonds of the same serics, with all tinmatured coupons
attached, of for a like aggregate principal amount of fully registered bonds
of the same series of other authorized denominations,

The holder of any coupon bond of the Eighth Scries may have the owner-
ship thereof registered us ta prinicipal at the office or agency of the Company
in the Borough of Mushattar, The City of New York; and such registration
notee) on such boad,  Alle. such registvation no trunsier of such bond shall
be valid tnless made at said office ¢f fgency by the registecet! owner in person
o~ by his duly authorized attorney and similarly noted tn such bond; but
(subject to the provisions of Scetion 172 of the Mortgege) the seme may be
Jischarged from registeation by being dn like maaner transferred to beater
and thereupon transferability by delivery shall be restored; but sich bond
may again from time to time be regisicred or transferred to bearer in accord-
ance with the above procedure. Such registration, however, shall not uffect
the negotiability of the coupons appertaining to such bonds, but every such
coupon shall continue to be tr.asferable by delivary merely and shall remain
payable to bearer, Fully registered bonds of the Eighth Series shall also be

. .

<7 BE Sk $vy
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transsBiaibile (sublect to e provisions of Sectlon 12 of the Mortpage) ot
sald office: or agency of the Conmpany.

Upon the delivery of this Nipth Supipleinentad Indenture, bonds of the
Eighth Series in the #gzcegate principal amount of Ten Million Dollurs
(410,000,000 are to be issued forthwith und will be Ouistarcling, in addi-
tion to Oae Hundred Ninetzen Million Four Flundred Forty-ning Thousand
Dellnrs ($119,448,000) uggregate principal amoant of bonds of pricr series
Outstanding, at the date of delivery of this N'ath Supplemental Indenture,

ARTICLE IL
Dividend Covenant,

SectioN 2. §. long os any of the bonds of the Eighth Series remain
Outstanding, unless this requirement shall have been waived in wiiting by the
holders of « sajority in princigsl amount of the bonds of the Eighth Series
Outstanding at the time of such waiver, the Company coverants that it will
not declare or pay any dividend on its common steek or make any other
distribution on shares of its comnion stock (other than dividends or distribu-
tions payable solely inshares of its common stosk) or acquirc (unless acyuired
without cost to.the Company) any shares of the comeon stock of the Com-
pany, if the aggregate armount of oil such payments, distributions und the cost
of such acquisitions from and after July 1, 1957, shall exceed the agpregate
net income of the Compar* applicable to common stock of the Company
from and after July 1 1957, and priof to such proposed declaration, pnyment,
distribution or acquisition, plus Six Million Dollars ($6,00,000), and plus
an amount equul to the proceeds from the sale of common stock subsequent
to fuly 1, 1957.

“Net income of the Company” shell, for the purposes of this Section
and without regard to any other provision of ths Mortgage, as supplemented,
be determined in accordance with the system of accounts employed from time
to time by the Compady and whicli is iv .ccordance with generally accepted
niecounting principles and practices for companies operating properties of
like kind sud charactet; provided, however, that the actual amounts deducted
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ot of fncome for such wumtlzive period for wupenditures aud/or avcrosly
for maintewsaes and/of sppeypriated for propersy retivement and/or appro-
priated for property amortization shall never be luss than sn amount equal (5
thivtesn and one-balf per ceatum (13%: % ) of the Grofis Operating Revenues
of tie Company (as defined in Section 38 of the Mortgage) fox stich cumu~
Intive pericd.

ARTICLE X,
Miscellaucous Provisions.

SzctioN 3. The terms defined in the Mortgage, as supplemented, shall,
for all purposes of this Ninth Supplemental Tndenture; have the meanings
specified in the Mortgage, as supplemented.

SeerioN 4, The Trustees hereby nccept the crusts hereby declared,
provided, created or supplemented and agree to perform the same tipon the
terms and conditions L ¥rzin and in the Mortgage, as supplemented, set forth,
including the following:

The Trustees shall not betesponsible ix any manner whatsoever for or
in respect of the validity or sulficicacy of this Ninth Suppletental Indenture
or for or in respect of the recitals cont.ined hetein, ail of which recituls are
made by the Company solely, Each andevery term and condition contained
in Article XVI of the Mortgage, us supplemented; shall apply to and form
part of this Ninth Supplemental Indenture with the sauie force and elfect as
I the saiie were hereir, set forth in full, with such omissions, variations and
inscrtions, if any, ay may be appiopriate to shake the same conform to the
provisions of this Ninth Supplemental Tndenture.

SterioN 5, Whenever in this Ninth Supplemontal Indenture either
of the parties heteto is named or referred to, this shatl, subject to the provisions
of Articles XV and XVI of the Mortpage, ns supplemented, be decnied to
tnclude the successors and assigns of sch party, and all the covenants and
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agrecments jn this Ninth Supplementsi Indenture containzd by or ot behalf
of tae Company, or by or on behalf of the Trustexs, or either of them, shall,
subject as aforesaid, bind and inure to the respective benefits of the respective
successors and assigns of such parties, whether so expressed or not.

SecrioN 6. Nothing in this MNinth Supplemental Indenture, cxpressed
or implied, is intended, or shall be construed, to confer upon, or 1o give tvy any
person, fitm or corporation, other than the parties hereto and the holders of
the boads and coupons Outstanding under the Mortgage, any. right, remedy
or cluitm under or by reason cf this Ninth Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement hereof,-and ali the
covenants, conditions, stipulations, promises and agreements in this Ninth
Supplemental Indrature contuined by or on behalt'of the Company shall
be for the sole and exclusive benefit'of the parties hereto, and of the holders
of the bonds and of the coupons Outstanding under the Morigage.

SecrioN 7 o long as any b ads of the Eighth Serics remain Qut-
standing, unlest this requircmient shail have been waived in writing by the
holders of a majority in principal amount of the bonds of the Bighth Serics
Outstanding a, the time of such waiver, notwithstunding the provisions of the
second paragraph of Scction 7 of the Morigage, in any Net Earning Cerlificute
required to ba delivered to the Corporate Trustee there shail be included in
the operating expenses all interest on custoniers’ deposits and an amount
cqual to fldrtevns und one-half per centum (1312%) ot the Gross Operating
Revenries for the twelve (12) cunsecutive calendar monthis covered by such
certifiente after deductuig from such amount aft amount equal to the amount,
ipeluded in operating expenses, expuitded for ur accrued for repairs and
fnaintenance,

SecTion 8, Section 39 of the Mortgage Is hereby amended by inserting
the words "; and provided further that the Company may iot deposit cash
prior to January 1, 1965, in anticipation of the requirements of this Section
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in respect of the 534 % Serles due 1990 other than & requirement becoming

due in the current calendar year, if the cash so deposited represents borrowed

funds, or Is in anticipation of funds to be borrowsd, having an interest cost

(calculated in accordance with neceptable financial practice) of less than
IA

five and &% per centum (5-4%%6) per annum.” after the words “of less
than four and threc-quarters per centum (434 %) per annum”,

Secrion 9. The Company covenants that, so long as any bonds of the
Eighth Serics remain Outstanding (unless this requircment shall have been
waived in writing by the holders of a majotity in peincipal amount v the bonds
of the Eighth Scries Outstanding at the time of. such waiver), it will not
convey or transfer any property whicl s subject to the lien of thie Mortgage
to any subsidiary of the Company éxcept in accardaince with thie provisions of
Article AV of the Mortgage or except such property as shall thereupon be
relessed from the lien of the Mortgage tinder thie provisions of Article X1
thercof,

Scetion 10, The Company covenants that it will not request the can-
celintion and discharge of the lien of the Mortgage under the provisions of
Section 106 thereof unless it shall have authorized the Corporote Tru ‘es
{o give to the liolders of bonds of the Eighth Seres notice by publication in
one Daily Newspaper printed insthe English language and published. aud of
general circulution in the Borough of Munhattan, The City of Nevt York,
that Tunds for e jmmediats payment of such bonds und the premiun, ¥ any,
and interest thereon, are on depasit-witlithe Corporate Truatee,

Srerion 11, This Ninth Supplemental Indentureshall be simulan rousty
exeeuted it several coutiterparts, each of which sha't e an original and oll of
whicly shull constitute bat one aud-the same instrt - at,

Sterion 13, The titles of ihe several Articles of this Nirth Sugplemental
Indenture shall not be deemed to be any part theecof,

- *
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IN Wirness WiEREoF, on this 7th day of January, 1960, Tug Wask-
INGTaN WATER Powsr CoMPANY, party hereto of the first part, hins caused
its corporate name o be hereunto aflixed, and this instrument to be signed
and sealed by its President or one of its Vice-Presidents, and it* corporate
scal 10 be attested by its Secretary or one of its Assistant Secretarics for and
in its behalf, and First NATIONAL CiT¥ TRUST COMPANY, onc.of the parties
hereto of the second part, has caused its corporate namé to be hereunto
aftixed, and thi instrument to be signed and sealed by its President or one
of its Vice-Presideits and jts corporate seal to be aitested by its Cashier or
one of its Assistant Cashiers and FRANTIS M, PitT; one of the parties hereto
of the second. part, lins for all like purposes hierento set fiis hand and affixed
his seal, all in The City of New York, New York, as of the day and year first
above wiiten, ,

Tue WastuneTow ‘WATER PoweR COMPANY,

vy

By........................‘..‘;........,...'..L‘.':‘..‘:‘...u‘,‘..,L
President
Aftests
@
- .
Secretary

Execiited, sealed and dellvered by The WisninoTon
WATER POWER CoMPANY, In the presencs of:

(

-
Fd
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FIRST NATIONAL Ciiy. TRUAL COUMPANY,
o AT B el
\ o .
sy
Vice-rs

Adttest:

.

T P R TR YT P TR OY TET DI

Assistant Cashier

xecuted, sealed and delivered by FIRST INATIONAL
Crry TrUST COMBANY, in the piesence of:

.

veornvseprnininsaatdebontesinarions s inesiicrrere sin

¢

- .
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Francis M. Prrr

Exceuted, sealed tnd dellvered by Francis M.

Prrr, in the presence of:

eriiinciarseraaangriduizectssrerrindiniaie se st aiiEi0d

il
-
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Ceaaty oF Dty Yorx,

On the Ti Jay of Janvary, 1960, before me personally appeared K. M.
ROBGON, to e knowy 4o be i President of THE WASIENGTON, WATER
Pawen CoMpany, one of *he corporstions that executed the within and
foragoing instrument, and ackn wledged said instrument to be the free a.d
yoltatary act and deed of said Corporaucn for the uses and purposes therein
mieationed and on oatls ttated that he wag authorized to execute said Instru-
mert and that the seal affixed is the corporats ~eal of said Corporition

On the 7th day of January, in the year 1960, befois e, Mor7ow
BARAD, 2 Notary Public in and for the State and County aforesnid, person-
ally appeared K. M. RoBINsoN; known 10 me to be the President of Tuw
WASIINGTON WATES PowER CoMpANY, one of the corpotations that exe-
cuted the within and foregoing instrunient and acknoivied sed to me that such
Corporation executed the sanmie.

In WITNESS WHEREOR, I have hercunto set my hand and affixed my
official cal the day and year first above written.

Notary Public.

MORTON BARAD
Notary Public, State of New York
No. 24.5170980
Qualifi *in Kings County
Certs. filed e Hronx, Queens, Nassau,

" New Yark nnd Westzhester Cos,
o N Termt Explres March 30, 1960
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CouNTy OF NEW YORK, )
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On the 7th day of January, 1960, hefore me persenafly appeared S, L.
SMITH, to me known to ba a Vice Prasident of First Namionar Ciry Tousy
CoMPANY, one of the corporations that exeeuted the within and forepoing
{nsteument, and acknowledged said instrumient o be the free and voluntary
act and decd of said Corporation for the uses and purposes therein mentioned
and on oath stated that he was authosized to execute said instrument and that
the seal aftiszd is the corporate seal of said Carporation,

On the 7 day of January in the year 10060, before_me, Wortil G.
Btrows, a Notary Pullic in and for the State and County atoresaid, person-
ally appeared S, L, SMitiL kpowy to me lo by a Vige President of First
NATIONAL C1T% TRUST Comtrany, ene afthe corpaiations that exeented the
within and foresoing instrument any aekiow ledaad o me that -uch Corpo-
ration ex.ecuted the same,

Tn Wirskss Witk aror, 1 lave loreunto sebmy band and aftised my
official seal the day wnd year st abibve written,

’ -

Nogary Pu slic,

WORTH G HRROWS
Moty Public Stite of New Yok
Na 4188336001 Queens founty
vert Faded om Ness Yorb County
Term Fapites March 0, 1960



StatR oF NEW YORK, 651
County oF New Yorg, {

On this 7th day of January, in the year 1960, before nie, WorTH G.
Burrows, # Notary Public in and for the State and County aforesaid, per-
sonally appeared FRANCIS M, PITT, knowi: to me to be the person whose name
is subscribed to the within insirnment, and acknowledged to fie that he exe-
cuted the same,

On this day personally appeared before me Fraricis M. PreT, to me
known te be the individual described in and who executed the within and
foregoing instrument, and acknowledged that he signed the same as his free
and voluntary act and deed, for the uses arid purposes therein mentioned,

Given under nty hand and official seal this 7th day of Janeary, 1960.

. ” "A‘
Notary Public.

WORTH G, BURROWS
Netary Public, State of New York
No, 41-5543500 Queans Cobnty
Cett. Filed in New York Covnty
‘Term Expires March 30, 1960
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STATE oF NEW YORK, 6.0
CouNty oF NEW YORK, "

X. M. Ropinson, being duly sworn, deposss and says that he is the
President of Tie WasHiNeToN WATER Powei QoMpaNny, the Mortgager
named in the forcgoing instrument, und makes this afdavit for and on it
behalf; that said instrument is maue in good faith aid without any design to
hinder, delay or defraind creditors,

0 | .
v 4
SRR TP AU A S S S

Subscribed and sworn to before g
this 7th duy of J-nwuary, 1960,

P R—y i /
IR ANV SRNP NS

¥

Notary Publtc,

MORTON BARAD
Notaty Public, State of New Y-k
No, 24:5170980
Qualified in Kings Counly
Certs, filed i1 Bronx, Queen«, Passa
New Yor.: and Westchester Cos.
Term Espires March 30, 960
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StaTs or NEw YORK, .
County o NEw YORK, *

S. L. Srarrm, being fiest duly sworn, upon oath, deposes and says: that
fie is an officer, to-wit, a Vice-President of Finst NATIONAL CiTy TRUST
CompANY, a corporation, one of the mortgagees and/or trustees named in
the foregoing mortgage and deed of trust; that said mortgage and deed of
teust is made in good faith to secure the amount samed therein (1ot in excess
of One Huudred and Fifty Million D<ilars (£150,000,000), subject to being
increased to an amount fiot exceeding Five Hundred Million Dollars
(8500,000,000), us therein provided) and without design to hisider, delay or
defraud creditors, and that he makes this affidavit o ntﬂg'd—-ﬁm\
National City Trust Company. T —

EECIITT T PR TTATPPTRINees,

Subscribed and sworn td before me
this 7th day of January, 1960,

Notary Public.

WORTH G. BURROWS
Notary Public, Siate of New Yyork
No, 415543900 Quecus Caunty
Ceqt, Filed [n New York County

Term Expires March 30, 1960
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STATE OF NEW YORK, s
CouNTY OF NEW YORK, )

FraANCIS M. PirT, beiny drst duly sworm, upon oath, deposes and says:
that he is one of the mortgagess and, or trusteis named in the foregoing
mortgage and deed of trust; that said mortgape and deed of trust is made in
good faith to sceure the amount named therein (not in excess of One Hundred
and Fifty Million Dollars {$150,600,000) subjzct {o béing increased to an
amount not excceding Five Hundred Million Dollars ($500,000,000), us
therein provided) and without any design to hinder, delay or defraud
creditors,

' »
v g
_ il R

D T T T B D TN T

Subscribed aind sworn to before ine
this 7th day of Jabuary, 1960, {

O e AR oty
Nui'ary Public,
WORTH G, BURRC VS,
Notary Public, State of New York
No. 41-5543900 Qucens Colinty
Cert, Filed In New York County
Term Expires March 30, 1960
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StaTh oF New YORX; -
County oF New Yorg, {

S. L. Saxr, being fisst duly sworn, upon oath, deposes and saysi that
he is an officer, to-wit, & Vice-President of Finst NaTioNAL City TRUST
CoMPANY, a corporation, one of the mortgagees and/or trustees named in
the foregoing mortgage and deed of trust and that the foregoing mortgags
and deed of trust is a- true copy of said oﬁgin;alrmo’ggﬁ;..d deedof st

this 7th day of January, 1960.

i D

A AT, e

Notdry Public,

WORTH G. BURROWS
Neiary Public, State of New York
N, '41-5543900 Queens County
Cat, Filed in New York County
form Expires March 30, 1960

Subscribed and sworn to bufors me }

¢
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STATE F NEW YORY, 65t
County or NEW YORK, *

FrArCIs M, PrrT, being first duly swosn, upon oath, deposes and says:
that he is one of the mortgagees andsor trustees ramed in the foregoing
martgage and deed of trust; that the forepoing mortpage <. deed of trust i3
a true copy of said original mortgoge and deed of trust,

.
\ .
Creieweme harete semcidbedenases

Subscribed and sworr to before me
this 7th day of January, 1960

x iy AR e e
PR A A

Notary Public.
WORTH G. BURROWS
Notary Publie, Stite of New York
No 415543900 Queens County

Cert. Filed in New York County
Term Expires March 30, 1960
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RECEIPY

The undersigned, Ty WASHINGTON WATER Pownr Company, the

mortgagor in the foregoing ortgage and deed of trust, hereby acknowledgis
surrendizr, without cost, by the

the time: of the execution of the foregoing mortgage
correct wopy of said original mortgage and deed of trust, as siptied, with the
ackrowiedgments shown thereon, and ackniowledges receipt thereof,

Dated this 7th day of January, 1960,

THe WasHingTON WateR Power Company

<, .
Y \“)\ ™
By R 1 A ! DI L e AT

Rt LA T TV P P PATRN.

President,

Attests

WA e
vererustlyy "

$hatrany oeie

Secretary,




