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FOURTEEN{H SUPPLEMENTAL INDENIURE: . ., -

R e TRy

THIS INDENTURE; dated as of the first day of April, 1970, muds
and entered into by and between Tig WasHiNGTON WATER Power Com-
PANY, g cotporation of the State of Washington, whosé post offite address
15 East 1411 Mission Avenue, Spokane, Washington (hereinafter sonieiimes
called the Company), patty of the first part, attd FiRsT NATIONAL CiTY
BANK (successor by nterger to First National City Trust Company, formerly
Qn'y BANK FARMERS TRusT CoMPANY), a national benking asneiation
Incorporated and existing wnder the laws of the United States. of America,
whose post office address is 111 Wall Street, New York, New York (hereinafter
sometimes called the Trusten), paitly of the second part, as Truster under
the Mortgage and Dieed of Truist, dated as of June 1, 1999 (iereinafter called
the Mortgage), executed and delivered by The Wishington Water Power
Company to secure the sayment of bonds {ssued or to be issued under and in
accordance with the provisions of the Mortgage, this indenture (hercinafier
called Fourteenth Supplemental Indenture) being supplemental theretos

WHEREAS thic Mortgage has Been or will be recorded in various countics
in the states of Washington, Idho and Montana which counties inelude or
will include all counties in which this Fourteenth Supplemental Indenture is to
be recorded; and

WHEREAS by the Mortgage the Company coyenanted. that it wr ald exe-
cute and deliver sueh firther instruments and do such further acl . might
be necessary or proper to carry out more effectually the purposes of the
Mortgage and {o.make subject to the lien of the Mortgage any property there-
after acquired intended to be subject to the lien thereof; and

WhEReAs the Company executed ond delivered to the Trustee its First
Supplemental Indenture, dated as of October |, 1952 (hereinafies called its
FFirst Supplemental Indenture); its Second Supplemental Indenture, dated as
of May 1, 1953 (hercinafter called its Second Supplemental Indenture); its
Third Supplemenial Indenture, dated as of December ‘1, 1955 (hereinafier
called its Third Supplemental Indenture); its Fourth Supplemental Indenture,
dated as of March 15, 1957 (hereinafter called its Fourth Supplementsl
Indenture); its Fifth Supplemental Indenture, dated as of July 1, 1957 (here-
inafter called its Fifth Supplemental Indenturey; its Sixth Supplemental Tnden-
ture, duted as of January |, 1958 (hereinafter called its Sixth Supplemental
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Indenture); its Seventlt Supplemental Indenture, duted as of August 1, 1958
(hereinafter called its Seventh Supplemental Indeniture); its Eighth Supple-
inental Indenture, dited gs of Januaty 1, 1959 (hercinafter called ii5 Eight
Supplementa! Indenture); its Ninth Supplemental Indenture, dnted as of
January 1, 1960 (hereinafter called its Ninth Suppleimental Indesiture); its
Tenth. Supplemental Indenture, dated as of April 1, 1964 (heteinfifter calle?
its Tenth Supplemental Indentaro); its Hleventh Supplemental Indenture,
dated ar of Msrch 1, 1965 (hereinufter called its Eleventh Sur, “mnental
" Indenture); its Twellth Supplemental Indenture, dateil as of May 1, 1966
(tiercinnfter called jts Twelfth Supplemental Indenture); and its Thirteenth
Supplemental Yndenture, dated as of August 1, 1966 (hercinafter called its
Thirteenth Supplemental Indentur), 2s supglements to the Mortgage; and

WrEREAs the First through Twelfth Supplemental Indentures were or
will be secorded in variofls countiés in the states of Washington, Idaho and
Montane which counties include or will fnclude all counties in which this
Fourtesitth Supplementa] Jrideature is to be recorded; aud

WEREAs the Thirteenth Supplemental Indenture 'vas recorded in
counties in the statés of Washington, Jdahio and Montana 24 follows:

WASHINGTON
Real Estate

. Morigage Chattet Mort-
Date Flled ~——Recards— | lzage Records
ForRezord  Counly Office of Nook Page Auditors No.
9/ 6/66 Adams Auditor 116 76 112938
9/ 6/66 Asotin Auditor 55 589 95989
9/ 6/66 Douglas Auditor 119 505 63778
i/ 6/66 Yerry Auditor 21 33 149129
9/ 6/66 Franklin Auditor 128 474 291292
9/ §/66 Garfield Auditor 50 507 14186
9/ 6/66 Grant Auditor 12 456 506794
9/ 6/66 Lewis Auditor 344 358 700279
174 6/_66 Linceln Auditor 106 1421 310617
9,’ /66 Pand Oreille  Auditor 26 231 120630
5/ 6]55 Spokans Auitor 1125 75 229806C
9/ 6/66  Stevens Auditor 106 202 377842

9/ qufi Whitman Audiior 313 643 368494

BOOK 52 PAGE /06
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IDARO

Real Estate

Morigegs
Date Filed r— -—Regords*—*~  Chaite] Mori-
PorRecord  County Book Page page No.
9/ 6/66 Benewah Z 427 108361
9/12/66 Bonner 53 656 1077172
9/ 6/66 Boundary 25 64 97749
9/ 6/66  Clearwater 27 450 88032
0/12/66 Idahio 70 58 224669
9/12/66  Kootenai 100 205 495548
9/ 9/66 Latak 103 324 234819
9/ 6,56  Lewis Film No. 1966601 72435
9/ 6/66 Nez Perce 319157—Microfilm 319158
9/ 6/66 Shoshone 41 237 207044

MONTANA

Reaf Estate

Mortgage Chatte! Mort-
Date Filed = Records === gage Docue
ForRecord  County Book Page met:t No,
9/ 6/66  Mineral 8 66 34778
9/ 6/66 Sanders 47 110 109752

s and

WHEREAS pursuant to a Written Request of the Compuny made in
accordance with Section 103 of the Mortgage, Francis M. Pitt (then Indiyid-
unl Trustee under the Mortgage, as supplemented) ceased to be a lrustee
on Juiy 23,1969 and all of his powers as Individual Trustee have devolved
upon the Tiustee and its successors alone; and

WunRrEAs in addition to the property described in the Mortgage, o5
supplemented, the Cowpany has acquired certain other property, rights and
interests in property; and

WHEREAS the Company lhins heretofore issued, in accordr ice with the
provisions of the Mortgage, bonds of a series entitled and designated First
Motigage Bonds, 3%2 % Series due 1964 (hercinafter called the bonds of
the First Series), none of which bonds of the First Sexies are now Qutstanding,
and in accordarice with the provisions of the Mortgage, #s supplemented,
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‘bonds of a serles entitled nndi"c‘}esignutcd First Mor(gage Bonds, 3% (uow
33495) Series due 1982 (sometimes referred 1 as bonds, of the Second
Series), of which the dggregate principal amount of 'I‘{ien_ty‘ ‘iiition Three

L

-Hundresd. Seventy Thousand Dollars ($20,370,000) is siow Outstanding,

ponds Of a series entitled aud desipnated First Mortgage Bonds, 3% %, Series
Jig 1983 (sometimes referred to as bonds of the Third Series), none of
weiich hends of the Third Series are now OQutstanding, bonds o a series eatitled
and designated First Morigage Bends, 4% %, Scries due 1987 (sometimes
referred th ss bonds of the Fourth Series), in the aggregate principal amount
of ‘tisty Million Dollars ($30,000,000), all of which are now Outstanding,
bonds of & series entitled and desigated First Morigage Bonds, 44% Series
dite 1988 (sometimes referred to o3 bonds of the 7'i%h Series), in the aggre-
gate principal amount of Twanty Miltion Dollars ($20,000,000), all of
vhich are now Outstanding, bonds of a series entitled and designated First
Mortgage Bonds, 437, Series duc 1988 (sometimes referred to as bonds
of the Sixth Series), in the dggregate principal amount of Fifteen Million
Dollars ($15,000,000), all ol hich aré now Outstanding, bonds of a series
entitled and designated First .. ;igage Bonds, 434 %, Serics duc 1989 (some-
times referted to a8 Honds of Wie Seventhl Series), in the aggregate principal
amount of Fifieen Million “Jollars ($15,000,000), all of which are now
Outstanding, bonds of a series entitled arid designated First Mortgnge Bonds,
5349, Series due 1990 (sometimes refetred to os bonds of tiie Eighth Series),
non of which bonds of the Eighth Series are now Qutstanding, bonds of a
seeles entitled and designated First Mortgage Bonds, 454 %, Series duc 1994
(sometimes feferted to as bonds of the Ninth Serics) it the aggregate princi-
wal ainount of Thirty Million Dollars (530,000,000, o'l of which are now
Outstanding, bonds of a sérics entitled and designated First Mortgage Bonds,
45597, Series due 1995 (sometimes referred to ns bonds of the Tenth Series),
in the aggregate principal amount of Ten Million Dollars ($10,000,000), all
of which are now Outstanding; and bonds uf a series entitled and designated
First Mortgage Bonds, 6% Series due 1996 (somctifes referred to as bonds
of the Eleventh Series), in the aggregate principal amgjunt of Twenty Million
Dollars ($20,000,000), ail of which are now Outstyitding; and

WiseiEAs Section 8 of the Martgage provides that the form of each serles
of binds (other than the First Serles) issued thersunder and of (he coupons
to be sttached to the coupon bonds of such series shiall be established by
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Resolistion of the Bodd of Direstorsof fho Companys that: the fornt of aﬁch -

series, us esiabizhied by said Board'of Dirctiors, shiall specity théescriptive:
title of the bonids and varicis otliér terms thersof; snd. that gech seres may:
also contain such provisions it inconsistent with-tiio provisions:iolthe Mozty
giige, o5 supplemented, as he Boatd of Direttors miay, in-its digeretion, cayse:

to beinseried thessin expressing o réfetting 1o éhf.iténﬁs.aﬁd:cenﬂlt,\pﬂsfﬁﬁ&g :

which such Eotids are to be issiued and/or steuired Jinder the Morlgage, aa
supplenmiznted; ahd ' DR

WHEREAS Section 120 of the Mortgage provides, wmong offet) things,
that any power, privilege or right expressly or impliedly reserved to o;“i In any
way confetred upon the Company by any provision of the Mértg)\gc,
supplemented, whether such power, privilege or right is in any way restrizted of
is unrestricted, may be in whole ox in part waived or surrendered o suljjected
to any restriction if at the time nnrcstticted Or to additional restriction it
already resteicted, and the Company may enter jnto any further covénants,
limitations of restrictions for the benefit of any one or more series of ‘bonds
issued thereinder, or the Company imay cure any ambiguity contained therein,
or in any supplemental Indénture, by an instrumient in writing executed and
 tnowledged by the Co .apany i such manncr as wouidl be necessary to
erititie a conyeyance of real estalc fo rectse in all of the states in whith any
property at the time subject to the lien of the Mortgage shall be situated; and

WiEREeAs the Company now desires to create a new series of borids an(
10 add to its covenants and 4greenients contnined in the Mortgage, as suppl~
misited, cértain other covenants and agreements to be observed by it and 1o
supplement and amend in certain respects the covenants. and provisicins con-
Jained in the Mortgage, o5 supplemented; fad

\WHEREAS the execution and delivery by the Cam any of this Fenisizanth
Suppleméntal Tndenture, and the terms of the bonds of the Twelfth Surier,
Fereinafter referced o, have begn duly authorized by te Board of Directois
of the Company by appropriate Resolutions of saiil Board ur Directors, ard it
things necessary to make this Fourienth Supplemental Indenture a valid, bind-
jng and legal instrument for the secusity of thie bonds have been verforméd;

Now, THEREFORK, THIS INDENTURE WITAESSETH! That ’m.a Wish-
ington Water Power Company, in consideration of the premises 7ad of one
dollar to it duly paid by the Trustee at or before the crirealing and dckivery
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of e presénts, the receipt wheroot.is hereby, actmonledged, aad in-furter,

 EgiizingG BE the estate; itle and rightsrof: tho Trustes and I gsdler further

to secure the jrayment of both the principal of and interest and premu, if -

. gy, on thé bonds from time to time. issued under the Mortgage,. 83 supple-

meated, zecording to their tenor and effect and the performance of ali the
provisions of the Mortgage (including any instruments supplemental thereto
and wny modification mude as in the Mortgage provided), and of such Fonds,
aid o confirm the Jien of the Mortgaye on certain after cquired property,
hereby grants, bargaing, sells, releases, conveys, sssigns, transfers, morigages,
pledges, sets over and confirms unfo First Nations' City Bask {ruceessor
by merger to First Nations!City Trust Company, formeily City Bank Farmers
Trust Company), as Trustze under the Morigage, arid t0 118 successor or 53¢~
cessors in said trust forever, dll the following Wescribed properties of the Com-
pany, ecquired by the Company since the enecution and delivery of the
Morigage, whether now owned or hereafter acquired-—that is to say: c

All of the property, real, personal and mixed, of every character
and wheresoever situated (except any hereinafter or in the Mortgage,
as supplemented, expressly excepted) which the Coapany now owns
or; subject to the provisions. of Section 87 of the Mortgage, may here-
after acquire prior to the satisfaction and discharge of the Mortgage,
as fully and completely as if hereln or in the Mortgage, 53 supple.
mented, specifically described, and including {(without in anywise
limiting or Impairing by the eaumeraton of the same the scope and
futent of the loregoing or of oy general déscription contained in
this Fourteentli Supplemental Indentuce) all lands, real estate, case-
tnents, servitudes, rights of way, ** leaschold and other interests 3n
real estate; &il rights (o the us¢ .. appropriation of water, flownge
rights, water storage rights, fleoding rights; and other rights in respect

* of or-relating fo water; all plants for the generation of electricity,
© power houses, dams, dam siies, reservoirs, fumes, raceways, divergion
worky; head works, waterways, water works, water systems, gas plants,
steam heat ¢ 15, hot water plants, ice or refrigeration plants, stations,
substations, orfices, buildings and other- works aid structures and the
. equipment -thereof and all improvements, extensions and additions
| thereto; all genevators, machinery, chigings, turbines, boilers, dynamos,

ce
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transformers, motors, clectric machines, switchboards, refulafors,
meters, eiectrical and mechanical applianees, coaduils, cablés, pipes
and mains; all lines and systems for the transmission and distribiition
of clectric current, gas, steam heat or water for any purpose; &ll towers;
mains, pipes, poles, pole lines, conduits, cables, wires, switch. facks,
insulatots, compressors, pumps, fittings, valves and conncciiorisy all
motor vehicles and automobiles; all tools, implements, apparatus,
furniture, stores, supplies and equipment; all franchises (except the
Company's franchise to be a corporation), licenses, pérmits, tights,
powers and privileges; and (except as hereinafter os i the Mortgage,
as supplemented, expressly excepted) all the right, title and fnterest
of the Company in and to all other property of any kiad or nature,

ToGeTHER WiTH all and singular the tenements, heredilaments and
appurtenances belonging or in any wise appertaining to_the aforesaid prop-
erty or any part thereof, with the reversion and reversions, remainder and
remainders and (subject to (he provisions of Section 57 of the Mortgage)
the tolls, renits, reventies, issues, camings, incor. », product and profits thereof,
and all the éstate, right, title and interest and claim whatsoever, at law as well
us in equity, which the Company now has or may hereafter acquire it and to
the aforesaid property and franchises and every part and parce! thereof,

In' 1S HERT 1Y AGREED by the Company that, subject to/the provisions of
Section 87 of the Mortgage, all the property, rights, and franchises acquited
by the Company after the date hereof (excenf any hereinbefore or hereinafter
of in the Mortgage, a5 supplemented, vxpressly éxcepted) shall be s fully
embraced within the lien hereof und the lien of the Mortgage, a5 supple-
ment” * as if such property, righis dad franchises were now owned by the
Company and were specifically described herein or in the Morigage and
conveyed hiereby or thereby;

Provided that the followinig are not and are rot inténded to be now or
liereafter granted, bargained, sold, released, convoyed, ussigned, transferred,
mortgaged, pledged, set over or confirmed hereunder and are hereby expressly
excepted front the lien and operation of this Fourteenth Suppiemental Inden-
tare and from the lien and operation of the Mortgage, as supplemented. viz:
(1) cash, shares of stock tnd obligations (including bords, notes and other
securities) ot hereafter specificatly pledged, paid, duposited or delivered
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s she Mortgoge, 5 supiémentedd, or covenanted 50 to be; (2) merchan-
G, cpwhRncnt, meteriols Or supplics held for the purpos of sale in the
st exiiic ol wasstes or fisr consitmption in the operation of any propertics
of sie Cutaginy; (3) Lills, hodes and gecoums recaivable, and all contracts,
Bsuei i pporatiies sgreeients ot specifically pledged under the Morizage,
w5 sopdebusrd, of this Fowrteenth, Suppleniental Tndentisre or.covenan‘ed
pxibiis 44) electric caerpyiand other riaterials or products penerated, manu-
Sctured, peoduced or purchiased by the Company for salé, distribution or
i In the ordingry course of its business; and (5) any property aeretofore
rélegie] pursuant to any provisions of the Mortgage, us supplemented, and
6ot heretofore disposed of by the Company; provided, however, that the
propetty and rights expreaily excepled trom the fien and operation of this
Fourteenth Supplemental Indenture and from the lien and operation of the
Morigipe, is supplemented, in the above subdivisions (2) and (3) shall (to
the extent pémmiitted by law) Gease o be so excepied in the event that the
Trustet or a feceiver or tristee shall enter upon and take possession of the
Morigaged and Pledged Property in the manner provided in Article XII of
the Mortgage by reasen of the eccurréiice of a Completed Defauit as defined
in said Article XIT}

To HAVE AND TO HOLD all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, tronsferred, mortgaged,
pledged, get over or confirnied by the Company as aforésaid, or intended 5o
to be, unto the Trustee, dnd its successors, heirs and assigns forever;

It TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trists and conditions and subject to and with the same provisos and
coveniuls as are set forth it the Mortgage, as supplemented, this Fourteenth
Supplemental Indenture being supplementsl to the Mortgage.

AND IT 1S HEREBY COVENANTED by the Ciw pany that all the terms,
conditions, provisos, covenants and provisions coritained in the Morigage, a5
supplemented, shall aficet and apply to the property hereinbefore described
and conveyed, and to the cétates; rights, obligations and duties of the Com-
pony ead the Trustee and the beneficiarles of the trust with respeet to said
pinpéity, and to the Trustee and. its suscessors in the trust, in the same

¥

Ry F

g /1A

PAS




9

manner and with the same effect as if the said property had been owned by
the Company at the time of the execution of the Morigage, and had been
specifically and at length described in and conveyed 1o said Truster by the
Mortgage as o part of the property therein stated to be conveyed.

The Company furthier covenants and agrees to aidd with the Trustee
and its successor or successors in such trust under the Mortgage, as folliwa:

ARTICLE 1.
Twelith Seiies of Bonds,

StcrioN 1. ‘There shall be a series ©f bonds designated "9%4 % Series
due 2000" (herein sometimes referred to as the “Twelith Series”), each of
which shall also bear the descriptive title First Mortgage Bond, and the form
thercof, which shall be established by Resolution of the Bourd of Directors
of the Company, shall contain suitabie r;ovisions with respect to the maters
hereinafter in this Section specified. Bonds of the Twelfth Serics shall mature
on June 1, 2000, and shall be issued as fully registered bonds in denominations
of One Thousand Dollurs and, at the option of the Company, in any multiple
or multiples of One Thousand Dollars (the exercise of such option to be evi-
denced by the exccution and delivery thereof); they shall bear inferest at
the rate of nine and one-quarter per centum (9% %) per annum, the first
interest payment to be made on- June 1, 1970 for the period from April 1,
1970 to June 1, 1970, with subsequent interest payments to be made sémi-
annually on Jun 1 and December 1 of each year; and the principal of and
interest on each such bond to be payable at the office or agency of the
Company in the Borough of Manhattan, The City of New York, in stuch
coin or currency of the United States of America a5 at the time of payment
is legal tender for public and private debts. Bonds of the Twelth Serics
shall be dated as in Section 10 of the Mortgage provided,

(I) Bonds of the Twelfth Sertes shall be redeemable either at the option
of the Compaay or pursuant to the requirenients of the Mortgage, us supple-
mented, in whole at any time, or in part from time to time, prior to maturity,
upon notice mailed as provided in Section 52 of the Mortgage, at the follow-

0
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ing ginital rcéemlfn}m prices, expressed in percentages of he principal
amount of the bonds to be tedeonied:

GuNukAL Rapexpriol PRICES

I rcdeunad prioz to Juse 1, 1971, 109.25% and if redeemed during

the 12 motibs pericd envding May 31,
Yaar e Y ReSnne ™ 1 year
1972..... 10BO2%L 1982...... 105.75% 1992...... 102.56%
1973...... 108.64% 1983...... 10%:43% 1093.... 102.24%
1974...., 108.30% . 1984.... 105;11% 1994...... 101.92%
1975..... 107.98% 1985, 10479% - 1995.... 101.60%

Redemptlon
Jelce

1976...... 107.66% 1986.....  104.47% 1996...... 101.28%
1977..... 107.34% 1987...... 104.15% 1997...... 100.96%
1978...... 107.02% 1988, .. 103.83% 1998...... 100.64%

1979..... 106.70% 1989. .. 103.51% 1999.... 100.32%
1980..... 10633% 1990 ... 103.19% 2000. ... 100.00%
1981 ... 106.07% 1991...... 102.88%

in eech case, together with accrued interest to the date fixed for redemption;
pruyided that no. bonds ‘of the Twelfth Series shall be redesmable at the
peieeal zedemption prices prior to June 3, 1975, with borrowed funds, or
in anticipation of funds t6 be borrowed, having an interest cost (calculated
in accurdance with acceptable flnancial practice) of 1635 than nine and
ong-quarter per cantum (9%4%) per annum.

(1) Bonds of the Twelfth Series shall also be reaeemable in whole at
ay time, or i part from time to time, prior to maturity, upon iike notice,
by the gpplication (either at the option of the Compary or pursuant to the
requirenients of the Morigage) of cash deposited with the Corporate Trustee
puxstant to the provisions of Section 38, Section 39 or Section 64 of the
Mortgage or with the Proceeds of Released Property; provided, however,
fhat in the case of application of cash deposited with the Corporate Trustee
pursuani; to- the provisions of Section 39 of the Morlgage, if the date fixed
for such. redemption shall be prior t6 Jamiary 1 of the calendar year in
whicti siich deposit of cash shall become due undes: the provisions of Secticn
39 of thi: Mortgage, they shall be redeemable at the general redemption privey
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set forth in subdivision (I) of this Section, together wifa accrued interest fo
the date fized for redemption; and provided further, thvit

(1) in the case of application of cash deposited with the Corpo-
rate Trustee pursuant to the provisions of Section 39 of the Mortgage,
if the date fixed for such redemption shall be on or after January 1 of
the calendar year in which such deposit of cash shall become due, or

(2) in the case of redemption by the applivation of cesh ditpos-
ited with the Corporate Trustee pursuant to the provisions of Seition
38 or Scction 64 of the Mortgage or with the Proceeds of Reloased

Property,

they shall be redeemable at the special redémption orice of the grincipal
antount of the bo..  to be redeemed, without premive | in each case, togsther
with accrued interest to the date fixed for redemuon.

(I1X) Section 52 of the Mortgage is hercby amended by adding the
following at the end thercof:

“As to any series of bonds issued solely in fully registered form,
notice of intention to redcem need only be given by mailing such notice
by or on behalf of the Company to the refjistered holder of any bond
which is to be redecmed; such notice shill be mailed not less, than thirty
(30). days before the date fixed for redemption to said holder at hig last
address appearing on the registry books and 1o publization as to such
series of Bonds issued solely in fully registeted form shall be required.”

(IV) At the option of the fegistercd owner, any bo..Js of the Tiwelfth
Series, upon surrender thercof, for cancellation, of the office or ageney of
the Company in the Borough of Manhattan, The City of New York, shall
ba exchangeable for a like aggregate principal amount of bonds of the same
serius of other authorized denominations,

Bonds of the Twellth Series shall be transferable, upon the surrender
thereof, for cancéllation, together with & written instrument of transfer in
form approved by the registrar duly executed by the registered owner or by
his duly nuthorized attorney, at the office or ngency of the Company in the
Borough of Mashattan, The City of New York, Upon any transfer or ex-
change of bonds of the Twelfth Series, the Company may make a charge
therefor sufficient to reimburse it for an tax or taxes or other governmental




12

cliatige, 4 provided i Sectioa 12 of the Mortghe, but the Company herely
walves sy tight to make & chusge in addition. theveto for any exchimnge or
transfes of bondx of the Twelfth Serfes.  © ‘

Upon the delivery of fiis Fousteenih Sippleméntil Xidenture, bonds of
A4 Fwelfth Serics In the aggregate principal amopnt of Twenty Million
Doriws ($20,000,000) ate 1o be issued forthwith and will be Ountitanding,
in addition o Oxe Hundrer Sinty Million Three Hundred Seventy Thousand
Dioilars ($160,370,000) aggregate principal amount of bonds of prior series
Ounstinding, at the dafe bf defvery of this Fourteenth Supplemental
Yndentuce, 3

ARTICLYE M.
Dividead Covensal,

Szerion 2. So long ssany of the boiwds of the Twellth Series pemain
Outstanding, unless this requirement shall have been waived in wiiting by the
holders of 2 majority in principal amount of the bonds of the Twelfth Series
Outstariding at the tiime of such waiver, the Company covenants that it will
fiot declara ot pay any dividend on its common stock of make any cther
distribution on shates of its commion stock (other thon dividends or distribn-
tions payable solely in shares of its common stock) or acquire (unless acquired
withot cost to the Comipany) any shares of the cammon stock of the Com-
pany, if th aggeegate amount of all such payments, distributions and the cost
of such acquisitions from ond after July 1; 1957, shall cxeeed the sggregate
net iicome of the Company applicable to common stock of the Company
from und nfter Yuly 1, 1957, and prior to such proposed declaration; pay-
ment, dixtribution or acquisition, plus Six Million Dollars ($6,000,000), and
plis an imoiint equal to the proceeds from (he sale of common stock sub-
sequeiit £ July 1, 1957,

“Net income of the Company” shall, for the purposes of this Section
uhd without repard to any other provision of the Morigage, 08 supplemented,
bo datermined fn accordance with the system ofl accounts employed, from time
to time by the Company and which is in accordance with generally accepted
secouriting principles and practices for companies opelating properties of
Hke kind and: charactert ~rovided, however, thut the actunl amouats deducted
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for maintenance and/or zpproptiated for proper

priated for progurty Amortization shall never be fess than an sinount efdal to
thirteen and one-half per centun {15% %) of the Gross Opérating Revenues
of lhe(bompan;&(.ag defined in Section 38 of}he Mortgage) for such eymu-

out of income for sugh cugiulative period for %pmdityrcs and/or accpyls .. /// !
xetifement, eird/or ppprec” '

lative ;\smpd

o

ARTICLE, 11, N i
The Company Reserves the Right to Amend Provislons Relatiag
to Mewtings and Consepts ot Bondlichiig ‘ -

Secrion 3. The Company reserves the right, subject to appropriate
corporate action but without any consent or other action:by holders of bonds
of the Twelfth Series, or of any subsequently created feries, to make such
other amendments to the Mortgage, n3 supplemented, as shall be necessary
in order to amend Artlcle XVUI thereof to read os follows:

“ARTICLE XVIR
Meetings pnd Consents of Bonilholdzts,

Secrion 107, Modifications and alterations of this Indenture
and/or of any indenture supplemental hereto and/or of the fights and
obligations of the Comipany and/or of the rights of ii¢ holders of bonds
;Cnd coupons issued héreunder may be made as provided in this Article

VI

StcrioN 108. 'The Cotprrate Trusterymay at any time call a meet-
ing of the boncholders and it shitll call such’a meeting on written request
of the Company, given pursusnt 1o n Resolation of its Board of Directors,
or a resolution of the holders of a ntajority or more in principal amount
of the bonds Outstanding hereunder at the time of such request. In the
¢vent of the Corporate Trustee's failing for ten (10) days to call 3 meet-
ing after being thercunto requested by the Compuay or the bondholders
as above set forth, holders of Gutstanding bonds to the amount above
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" specifed’tn thik Szetion or-to Company, pussuant /o' Resofutlon of its

“;;,,Boird,bmixcctm, muay ‘call such meeting, Bvery such smeeting called

by dnd 4t the fustaticé of the Corjiirate Triistes stiall be held in the
Borough of Manhattan, The City of New York, or with the written
appioval of the Company, at any other place in the United States of
America, and writen notice thereof, stating the place and time thereof
and in gencral terms the business to be submitted, shall be maited by the
Corporate Trustes not less than thicty (30) days before such ineeting
(a) to each registered Tolder of bonds ther Oulstanding, hereunder
addressed to him ot hisiaddress appearing on the registry books, (b) to
all other holdérs of bonds. then Outstanding hercunder the names and
addresses of whom are there preserved by the Corporate Trustee as
required by the provisions of Section 132 hercof ond (c) to the Com-
pany addressed to it at Spokane; Washington (or atsuch other address
a5 may be designated by thie Company from time to time), and shall
be published by the Corporaty Truates at ledst orice o week for four (4)
successive calendor weeks iamediately preceding the meeting, upon
any secular day of each such caleiidar week, which need not be the
same day of each week, in a Daily Newspaper, printed in the Enaplish
1anguage, and published and of ‘general circulation in the Borough of
Manhatian, Ths City of New 'Vork; provided, however, that the mailing
of siich siotice 16 any bondholilers shall in no case be a condition prece-
dent totl' validity of any activn taken at such meeting, 1f such meeting
iz called by or at the instance either of the Company or of the bond-
halders, it shiall be held at such place in the United States of America
28 Riad be specified in the notice calling such niecting and notice thercot
shall bt sufficient forall purposes hereof if given by newspaper publica-
tion ne nforesald stating the place and time of the meeting and in genieral
fermis the bissiness to be transactéd. Any meeting of bondholders shall be
valld without notice if the holdess JE all bonds then Outstanding here-
incler are prescitk i person or by proxy and i the Company and the Cor-
torate Trustes are present by tuly authorized representatives, or if notice
ts weived fn writing before or after the meeting by the Company, the
holders of all bonds Outstareling heseiinder and by the Corporate
Triistes, or by suck of them ps are not present in person or by proxy,

N
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SectioN 109, Officers and nominees of the Corporate Trustee and
of the Company may attend such meeting, but shall not as such be
entitled to vote thereat, Attendance by bondholders may be in person or
by proxy. Tn order that the holder of any bond payable to bearer and his
proxy may attend and vote without producing his bond, the Corporate
Trustee, with respect to any such meeting, mey make and from time to
time vary such regulations as it shail think fit for deposit of bonds with,
(1) any bank or trust or insurance company, or (ii). any trustee, secre-
tary, admiriistrator or other proper officer of any pension, welfare, hospi-
talization, or similar fund or funds, or (iii) the United States of America,
any Territory thereof, the District of Columbia, any State of the United
States, uny municipality in any State of the United States or any public
instrumentality of the United States, or of any State or of any Tetritory,
or (iv) any other person or corporation satisfactory to the Corporate
Trustee, and for the issue to the persons depositing the same of cer-
tificates by such depositaries entitling the holders thereof to be pres-
ent and vote at any such meeting and to appoint proxies to represent
them and vote for them at any such mecting in the same way as if
the persons so present and voting, either personally or by prony, were
the actual bearers of the bonds in respect of which such ceriificate
shall have been issued and any regulations so made shall be binding and
effective. A bondholder in any of the foregoing categoties may. sign
such a curtificate in his own behalf, In lieu of or in addition to provid.
ing for stich deposit, the Corporate Trust  may, in its distretion, permit
such institutions to issue certificates waich_shall e.title the holders
thereof to vote at any mecting only if the bonds with respest to which
they are issued are not produced at the meeting by uny other person and
gre not at the time of the meeting registered in the name of any ather
person. Each such certificate shall state the date on which the bond or
bonds in respect of which such certificate shall have been issued were
deposited with or exhibited to such institution and the serics, maturities
and serial numbers of such Londs. A bondholder in any of the foregoing
categories may sign such a cetificate in his own behatf, In the event
that two or more such certificates shall be issued with respect to any
bend or bonds, the certificate bearing the latest date shall bs recognized
and be deemed fo supersede nny certificate or certificates previously
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E »\\{ssued with respect to such bond ot boniws, If any such meeting shall have
\ ' den_called by boridholders or by the Company as aforcsaid upon
o4 “failury, of the Corpotate Trustee fo call the sume after having been so
" renuested under the provisions of Section 108 b- reof, regulations fo like
! effect for such deposit of bonds and the issue of certificates by (i) any
B bank or trust or jnsurance company organized under the laws of the
: United States of America or of any state thereof, or (ji) any frustec,
i secretary, administeator or other proper officer of any pension, welfare,
Hospitalization, or similar fund or finds, or. (jii) the United States of
America, any Territory thereof, the District of Columbia, any State of
the United States, any municipality in any State of the United States or
g any public instrumentality of the United States, or of any State or of any \
Territory, shull be similarly binding and effective for all putposes hiereof
if adopted or approved by the bondhelders calling such meeting or by
the Board of Directors of the Company, if such meeting shall have been
called by the Company, provided that in either such case copies of such
regulations shall be filed with the Corporate Truste), A bondholder in
any of the foregoing calegories may sign such a certificate in his own
bChn"m

SecTioN 110, Sibject to the restrictions specified in Sections 109

and 113 hereof, any registered holder of bonds Quistariding hercunder

and any holder of o certificate pravided for in Section 109 hereof shall be

entitled in person-or by proxy to attend and vote at such meeting us

tiolder of the bonds registered or cartified in the name of such holder

without producing such bonds, Al others sceking to attend or vote al

such meeting in person or by proxy must, if required by any authorized

representative of the Corporate Trusice or the Company of by any other

bondholder, produce the bonds claimed to be owned or represented at

such meéting, and every one seeling to attend or vote shall, if required

2 as aforesdid, produce such further proof of bond ownership r personal

identity as shall be satisfactory to the authorized representative of the
‘ Curporate Trustee, or if none be present then to the Inspectors of Vates |
B herchaiter provided for, Proxies shall be witnessed or in tire alternative i

. may-{ Y have the signature guarantecd by a bank or trust company ora

registeretl dlealer in securities, (b) be acknowledged before a Notary

Public or other officer authorized to take acknowledgments, or (¢) have
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their genuineness otherwise established to the satisfaction of the Inspec-
tors of Votes. All proxies and certificates presentéd at any mesting shall
be delivered to said Inspectors of Votes and filed with the Corporate
Trustee.

Secriow 111, Persons nominated by the Corporate Trustee if it is
represented at the meeting shall act as temporary Chairman and Secre-
tary, respectively, of the meeting, but if the Corporate Trustee hall not
be represented or shall fail to nominate such persons or if any person so
nominated shall not be present, the bondholders and proxies present
shall by a majority vote, irrespective of the amount of their holdings,
elect another person or othér persons fr-a tliose present (o act as
temporary Chairman and/or Secretary, A permancnt Chairman and a
permanent Seeretary of such meeting shall be elected from those present
by the bondholders and proxies present by a majotity vote irrespective
of the amount of their holdings. The Corporate Trustee, if represented
at the meeting, shall appoint twa - \pectors of Votes who shall decide
as to the right of anyone to. vote and shall count all votes cast at such
meeting, cxcept votes on the clection of a Chiairman and Sccretary, both
temporary and permaient, as aforesaid, and who shall make and file with
the perinanent Secrétary of the meeting their verified written report in
duplicaty of ail such votes so cast at said meeting, If the Corporate
Trusice shall not be represented at the meeting or shallfail to nominate
such Inspectors of Votes orif either Inspector of Votes fails to attend
the meeting, the vacancy shall be filled by appointment by the permanent
Chairman of the meeting,

SecTioN 112, The holders of not less than sixty per céntum
(60%) in principal amount of the bonds Outstanding liereunder when
such meeting is held must be present at such meeling in person or by
proxy in order to constitute a quorum for the transaction of business,
less than a quorum, however, having power 1o adjoury,

SecrioN 113, Any modification or alieration of this Indenture
and/or of any indenturé supplemental hereto and/or of the rights and
obligations of the Company and/or the rights of the holders of bonds
and/or conpons issued hereunder in any particular may be made at a
meeting of bondholders duly convened and held in accordance with the
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provisions of this Article, but only by resolution duly adopted by the
affinnative vote of the holders of sixty-six and two-thirds per centum
(6634 %) or mors. in principal amount of the bonds Outstanding here-
under, and, if the tights of one or more, but less than all, series of bonds
then Outstanding are to be affected by action taken at such mecting,
then 4lsp by affirmative vote o the holdets of at least sixty-six and two-

= thirds per centum (6634%) in principal amount of cach 'series of

bonds so to be affected and Qutstanding heieunder, when such méeting
i$ hield, and in every cuse approved by Resoluition of the Board of
Directots of the Company as hereinafter specified: provided, however,
{3t no such modification or alteration shall, withaut the consent of the
holder of any bond issued hereunder affected thereby, permit (1) the
extension of the maturity of the princips! of, or intérest on, such bonds,
or (2) the reduction in such principal or the rate of intérest thercon or
any other modification in the terms of payment of such principal or
interest, or (3) the crextion of any lien rarking prior to, or on a parity
with, the Lien of this Indentues vith respect to any of the Mortgaged
and Pledged Propierty, or (4) the deprivation of any non-assenting
bordholder of o lien upon the Mortgaged and Pledged I~ perty for the
security of his donds (subject only to the lien of tat . for thi*'then
clirrent year, the lien of taxes, assessments or povernmental chiarges
not then delinquent and to any mortgage or other liens cxisting voon
#uid property which are prior herato at the date of the calling of any such
bondhoiders' meeting), or (5) the reduction of the percentage required
by the provisions of this Section for thi taking of any action under this
Saction wilh respeét to any bond Outstanding hereunder, For all pur-
posts of this Article thie Trustees shall be entitled to rely upon an
Opinion of Counsél with respect (o the extent, if any, a5 to which any
action taken at such mecting affects the rights under this Indenture or
under aity indenture supplémental bereto of any holders of bonds then
Outstanding héteunder,

Bonds, owned and/or held by and/or for accaunt of and/or for
the benefit or interest of the Company, or any corporation of which
the Company shall own twenty-five per centum (25%) or more of the
ouwstinding voting stock; shall not he deemed Outsianding for the

.- purpose of any vote or of any culenlation of bonds Outstanding in
. Article: XVI hereof or in this Article XVITY or for the purpose of the

ol
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quorun. provided for in Section 112 of this Article, For all purposes of
this Indenture, the Corporate Trustee, the Chairman and Secretary of
any meeting held pursuant to the provisions of this Acticle XVIII and
the Inspectors of Votes at any such meeting shall (unless the factiis
challenged at such meeting by any holder of bonds Qutstanding, here-
under and a contrary fact is established) be entitied conclusively to rely
upon a notification in writing by the Conipany, specifying the principal
amotnt of bonds Outstanding Yiercunder owned by ot held by or for
the arcount of or for the benefit or interest of the Company or any cof-
poration of which the Company shall own twenty-five per eentum (25%)
ot more of the outstanding voting stock, or stating that 1o such bonds
are so owned or held. fn case the meeting shall have been called others
wise than on the written request of the Company, the Corporate Trustee
shall ke :ntitled conclusively to assume that none of the boads Out-
stunding vereunder is so ownedl or held unless o notification by the
Company is furnished asin this paragraph provided ‘or unless the
fact is challenged at such miceting by any holder of boads Outstanding
hereunder and a contrary fact is established.

SecTion 114, A record in duplicate of the proceedings of each
meeting of bondholdérs shall be preparcd by the permanent Secrefiry of
the meeting and shall have aftachud thereto the original reports of the
Inspectors of Votes, and affidavits by one or more perons Preing
knowlerdge of the facts showing a copy of the notice of the m..uig,
and showing that said nictice was mailed and putlished as provided In
Section 108 hereof, Such record shall be signed and verified by the
affidavits of the permanent Chatrman and the permanent Secretary of
the mecting, and one duplicate thereof shall be “delivered to the
Company and thic other to the Corporate Trustee for preservation by the
Corporate Trustes, Any record so signed and verified shall be proof of
the matters. therein stated, and if -2cn record shall also be signed and
verified by thi afidavit of a duly authorized representative of the Cor-
porate Trustes, such meeting shiall be deemed conclusively to have been
duly convened and held and such record shall be conclusive, and any
resolution or pravecding stated in < ich record to have been adopted or
taken, shall be deeed conclusively to have been duly adopted or taken
by such meeting, A true copy of any resolution adopted by such meeting
shall be mailed by the Corporaie Trusiee to each registered holder of
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?/zzu‘cuﬁdct iidebeded v im at ki dddress appetring
bks-and o éaciif’holﬁ,/:‘é of any such botid thén Out-

 stunding hereutider payulle to bearét ‘ihose name and-addeess appear
' pon the fagt 2t of londholdess furnbihed to the Corgorale Tiusiee by

I

o' the Company rechirt to he proyisighs of Section 43 ezeof, addressed
" vo Wi at suAH addrdss, ond proof of such mailing by the affiavit of some

pcrsoﬂ‘hﬁvlf{g‘ knowledge of the fa¢F shall be filed with tile Corporate
- ruste; Yk Tailitre to mulf coples. of such pesolution & aforesatd shall
" sot affecy/the validity theteof. M sich resolttion shall be binding until
and WYy such résolution is approved by Resolution of /ilie- Board of
Directeks b the Company, of wiich such Resolution ¢f apgroval, if any,
* *}t shall 4 the duty of the Camyiany to flé a copy certified by e Secie-
" fary/cr on Assistant Sedd. Jarst of the Corpany with (¥ ; Corporéie
‘Tryates, but if such Restlution of the Board of Directors of the Cota-
piny I8 adopted and:a cuptified oy theseot is filed with the Corpoiele
Ttustee, the resofition 1 adopted lty such meeting vliall be desmed cost-
Husively to be binding upon the ompany, the Corgorate Trustze g
ti:s holders of all bonds and coupons isswed hereunder, at the exgiration
of sixty (60). giays aftec such filing, except in the event of a fingl decice of
4 cotirt of impetent juisdiction setting aside such regolusion, or amul-
ling the ptlion taten thereby in alegal setion or squitalble grdieeding for
stich pusposes commtnced ithin such sixgy (60) day periols provided,
However, that nio sugh resolution of the botdholders, of of il Company,
shall i any saanmen be 5o construed as10 shasge of wmoddy any of the
vights, immunities, or obligatiens of the Cirporans Frustes withoot 35
{yritten wssent thereios
Secmion 145, - Hionds awthenticated g fefivgrad ofter the dale
of any bondholdets' merting may beay & siotation in fogm approved by
*{lie Cd jpotate Trisstpe dy 1 the acticn baken AL meetivgs of hondholders
{hieretd foic held, and upon demand of fae hplder of any hond Outstanding
at the-depe of any uch feeting and prasentution of hils bosd Vor the
purpgse at the p_nincﬁ_pn! gifice of the Corporate Trustee, thy Company
sl sause suitable notation (6 be made on suck bond by endorsement
or offierwise 45 to Any action taken at any mecting of bondholders
{hirstotore held, I the Company or the Corporite "rrustee shall so
deiermine, new boiids so modified as in the opinion of thi¢ Corporate
"Fezntee tind tho Board of Directors of the Company {0 conform fo such
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tondhjiders’ resolution shiall be prepared, avthenticated and delivpred,
and upon demang of 'the holdér of aily bond dien Quisfatiding dnd
ffectel? théreby shdl be exchianged without cost to such boniholder for
tonds 'then Outstanding hereundes upon surregier of FiL’y bonds will
nll ‘unighatired coupors, if eny, apjestuinioy thegto. “Tha Coiipany ¢x
the Clirporate Trusten teay require honds Qotstal\dinig {4 be presented
for ndtation or exchange ns aforeshid if efther ghull sey fit to do 0.
Instruments suppleniental to this Tndentufe-¢nibed,ing any modification
or alfiiration of thiz Indenture 6 of any indcnture_i)"m'pplementa‘l heréto
mude:at any bondholders’ mectliig and approved LA Resolution of the
Bovid, o} Lirectors of the Company, as afolJsaid, ey be executed by
the Clorporate Tiustep ard the Company acgd upon demand of e
Corporate Trustee, or if £a specified in afy r/iolution adopted by any

iz

such bondhyJders' meeting, shall be excculed 4y the Company and the

Corporate Trustee, ‘

Section 156, (A) Anything int this Articlz XVILX contalned to
ifie contrary notwithistanding; the Corporale Trustee shall receivs the
written: consent (in any number of insiinents of similar tengk executed
by bondholders or by theli utlorneys appainted i writing) of the holders
of sikty-six and twosthirds per crntum (66% %) or wore in prinicipal
amount 6f the bonds Ouistanding hereunider, and, if the rights ¢ one or
mory, but Jess than ull, seties of boinds then Outstanding afé to be affected
iy action taken pucsuant to such codsont, then also by conséut of the
tiolderd of of loast sixty-six and two-thivds per centum (66%5 %) in prin-
cipal amount of eachi seriés of bonds so to be sffected and Outstanding
hereunder (st the timé the last sich needed consent i delivered to tie
Corporata Trustee) in fhau of the holding of a meeting pursuant 20 this
Article X'VIII and in leu of ali action at such a eeting and with the
same force and effect as @ résolution duly adepted in accordwace with
the provisions of Section 113 hereof,

(B) Instruments of consent shall be witiisised or in the alternative
thay (a) have thié signature guarantecd by a bank or trust company or 4
tegistered depler in securities, (b)-be acknowledged beforé a Notary
Public or other cfficer authorlzed to take scknowledgments, or (c) have
their genuineriess otherwise established to the salisfaction of the Corpo-
rate ‘Trustee.

The amouiit of bonds payable to bearer, aitd the & tles and s:rial
nuritbers therzof, held by n person executing an instsunnt of consent
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k m' what ink y ﬁ?sh e,iecutch ai: iuslrumcnt qi’. eonsert uC]lis behalf),
K a}zd the date of s Tiolding\the same, ritay be proved by exhibiting the

* fheads. o add obminu‘.\t 1 eerifiedite execuied By (1) fny bank or trust

’ m' instichnds compady crgamzed under the Yaws of the United States of

. ‘Ammca or-of any Staté thereof, of (u) sy trustee, seeretiry, adminis-

: " tator 1 m' oﬂu;‘ p;d Foflicer of any ,r,emsmn, wel are, hospitalization or

‘ sn(p‘ﬂat funll of finds, of (i ii) the Unifed Stiités of America, any Terri:
?ﬂ)xy ihexcof’ he District of Columbi'r{, atiy_ State of the United States,

x.ipality in uny State of the ¥ ]mted States or any public instru-
npmin lkiy of the United States, or d By State or of any Terrijiry. or
(iv) ity other person or corporatioil satistuctory lo the Carr rate
Trnisfee, A Ymndho‘ider in'gny of the fc-cgomg categories may sign a

. castificate i his ownl belialf,

; ‘Eich sush certificate shall be dated énd shall state in effect that as
of this date théreol a coupon, bond or bonds bearing a specified serial
nusmber wr numbers was exhibited to the signer of such certificate. The
holding %y the persoy named in any such certificate of any bonds speci-
fied therdin shall presume fo contitiue unless (1) any certificate bearing
a later daie issued in rispect of the same bond shall be produced, (2)
the bond specified in such certificate (or any bond or bonds issued in
exchiange or sutistitutiiys for sush bond) shal be prodiced, or (3) the
Hond spocified In such certificoie shall be registered as to prmclpnl in
the nome of dnotlier older or shall have be=n surrendered in exchange
for a fully registered bond registered inithe nate of another holder. The
Corporate Trustes may nevertheless in its disceetion’ require further
picof In cases where it deems furtiier proof disirable. . The ownership
of registered bonds shait be proved by the repistry books:

(C) Until such time as the Corporale Trustee shall receive the
writien conseat of the necessary pér centum in principal amount of the
bonds required by the provisions of subsection (A) above for action
confiemplated by stich conseat, any holder of g, bond, the seridl numbey
of which is shown by the evidence to be included in the bonds t! 2 holders
of whith have consented to such actiosi, may, by filing writtén notice
with: this Corporate Teustee ot ifs princlpal office and upun proot of
* ‘holdiag as provided ia subsection (B) above, revoké such conssnt so
far s it concerns such boud Except a3 ntorcsmd, any suth action taken

o,
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! by the holder of any bond shall be conclusive and binding upon such
! holder and upor: all future holders of such bonid (and any bond issued
Jn Yieu thireof or érchanged therefor), irrespective of whether or not
any notation of such consent is made upon such bond, and in any event
any at...n taken by the holders of the percentage in aggregate principal
amount of the bonds specified in subisection (A) above in connection
with such setion shall be conclusively binding upon the Company, the
Corpcrats Trustee and the holders of all the tonds.”

ARTICLE IV,
Mis:ellznieous_Frovisioans.

SgcTioN 4. The Company. reserves the right, without any consent or
otiier action by holders of bonds of the Twelfth Serics or of any subse-
quently created series, to amend the Morigage, as supplemented, by inserting
either or both of the following provisions after the first paragraph of Section
4 of the Mortgage;

(1) “Anything in this Indenture to the contrary nowwithstand:
ing, the terst ‘Property Additions' shalt include Water Property;

The term ‘Water Property’ shall meen buildings, improvements,
standpipes, towers, reservoirs, wells, springs, flumes, sluices, canals,
basins, cribs, nmuns, conduits, hydtants, valves, pipes, pipe lines,
service pipes, tanks, shops, structures, purification. systeris, pumping
stations, pumps, meters, service conngetions, fixtures, machinery
and equipment, and any and all other property made or constructed
or in the process of construction or erection in so far as dctually con-
structed ar erected and used or useful or to be used in or in connéc-
tion with the business of impounding, procuring, transmitting or

; distributing water.”

(2) “Anything in this Indenturé to the tontrary notwithstand-
‘ ing, the lerm *Property Additions' shall includs Steam Heéat Property;
v The term ‘Steani Heat Propeity’ shall mean buildings, fin<
provedents, bollers, malns, valves, plpes, pipe linies, servienpipss,

For e et ook, -
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tipks, shops, siructures, pumping, stations, pumps, siheters, service
connéctions, fixtures, machinery and cquipment, and, any und all
other property made or construgted o in the process of construction
or erectiots in so far 23 actually consteucted or erected and used or
useful of to be used i of in conacction with the business of procut-
ing, transmigting, supplying or distributing ste .m heat.”

~0

‘SueTion & - The Compaay resecves the right, subject o appropriate
corporate action but without any consent or other action by holders of bandy
of the Twelith Series, or of any sabsequently created. stries, to climinate
Section 39 of the Mortgage and any and all references to Scetion 39 con-
tained in the Morigage, as supplemented. Thereafter, among other things,
Funded Property shall not include [Property Additions that have at any time
been made the basis of a credit under the provisions of Section 39 or substi-
tutzd for other Property Additions that have so been made the basis of a
eredit under the provisions of Sectitn 39,

SecTioN 6. The Cowipany coveiants (hat, whenever it is réquired to
tedeer bonds, difectly or inclitectly, as a result of the provisions of Section
64 of the Morigage, it will 1ot so redeern more bonds of the Twelfth
Series than a pro-tata portion of all bonds Outstanding at-the time of such
redemption,

Section 7. The terms defined in the Mortgage, s supplemented,
shall;, for alt purposes of this Fourteenth Supplémental Indenture, have the
meanings specified in the Mortgage, a§ supplemented.

Section 8. The Trustee hereby nccepts the trusts hereby declared,
provided, éreated or supplemented and agrees o perform the same upon the
terms and conditions hereln and in the Mortgage, as supplemented, sct forth,
including the following:

The Trustes shall not be responsitie in any manner whatsoever for or
in respect of the validity or sufficlency of this Fourteenth Suppleinental Inden-
ture of for or in respect of the recitals contained herein, all of which recitals
are made by the Company solely, Each and every ferm and condition con-
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tained in Article XVI of the Mortgage, as supplemented, shall 'apply to' aitd
form part of this Fourtéenthi Supplemental Indefiture with the sam¢ foree
and effect as if the same wers herein sef forth in full, with such omisstons,
variations and insertions, if any, as may be appropriate to make the sume
conform to the provisions of this Fourt¢enth Supplemental Indenture,

SecTioN 9. Whenever in this Fourteenth Suppleincntal Indenture
either of the parties Yiereto is named or referred to, this shall, subject to the
provisions of Articles XV and XVI of the Mortgage, as supplemented, be
deemed to include the successors and assigns of such party, and all the cov-
enants and agrecments in this Fonrteenth Supplemental Tndenture containéd
by or on behalf of the Company, or by or on bekalf of the Trustee, or either
of them, shall, subject ns aforesaid, bind and inure to the respective benefits
of the respective successors and assigns of sucti parties, whether so expressed
or not,

SectioN 10. Nothing in this Fourt¢enth Supplemental Indenture, ex-
pressed or implied, is intended, or shall be corstrued, to confer tpon, or to
give to, any person, firm or corporation, other than the parties hercto and the
holders of the. bonds and oupons Outstanding under the Mortgage, any right,
vemedy or claim under or by reason of this Fourteenth Supplemental Inderi
ture or any covenant, condition, stipulation, promise or agreement lereoi,
and all the covenants, conditions, stipulations, promises & " agrcements in
this Fourteenth Supplemental Indenture contdined by or on behalf 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 Oustanding under the
Mortgage.

Secrion 11. So long as any bonds of the Twelfth Series remein Out-
standing, unless this requirement sholl have begn waived in writing by the
hotders of a majority in principal amount of the bonds of the Twelfth Sevies
Gutstanding at the time of such walver, notwithstanding the provisions of the
second paragraph of Section 7 of the Mortgage, in any Net Eurning Certificate
reqaired to be delivered to the Corporate Trustee there sha; be included in
the operating expenses all interest on customers' deposits and an amount
equal to thirteen and one-half per centum (1312 %) of the Gross Opernting
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the swelve (12) consecutive calendar months. covered by sugh
cuitifats dfer deducting from such améunt an amoynt equal to the amount,
incloded i operatiog expenses, expended for or ecrued for repaits and
ingintenarice, - ) ,

' Plevierives

YN

Sretion 12, Sieotion 39 of the Mortgage iy herely amerded by insert-
fng the weseds “; and provided further thatthe Company may ot deposit cash
priox to Juns 1, 1975, in anlicipation of the requiremen's of this Section
in sespect of the: 934 % Sories due 2000 other than « requirement becoming
drse iin tha current alendar year, if the cash so deposiled répresents borrowed
firpds, or 1s Jn aticipation 'sf funds to be borrowed, fiaviag an interest cost

/(ealewligyd in aceordance with scceptable financial prajlice) of less than

 ning :J omo-quattes per centum (§V4 %) fer annum.” ofter the words
!

“nf lesi/ than six per centum (672 ) per anium”

F éucxmﬁ 13, This Fourfeenth. Supplemental Indenture shall be ex-
erited in several counlerpisis, each of which skall be an original and all of
which shall constitute: but one and the spme instrument.

SecrioN 14, The thles of the several Articles of this Fourtcenth Jup-
plemental Indenture shall not be deeined to be any part thereof.

I Wirness WHEREOF, on this 21st day of ‘April, 1970, Tae Wasx-
1isToN WATER Powsn ComMPANY, party hereto of the fiest pact, has civsed
is corporale name to be hercunto affixed, and this instrument to be signed
and sealed by its President or one of ity Vice-Presidents, and its corporate
seal to be attested by its Secretary or one of its Assistant Sccretaries for and
in its bahalf, all in The City of New York, New York; as of the day and year
first above written; and on this 21st day. of April, 1970, FiRsT NATIONAL
City BANK, party ereto of the sccond payt, lias caused its corporate name
to be hereunto affixed, aird this instrument to be signed and sealed by its
President or ons of its Vite-Presidents or one of its Trust Officers and its
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corporate seal to be attested by one of its Assistant Trust Officers, all in The
City of New York, New York, as of the day and year first above wrilten.

TrE WASHINGTON WATBR POWER COMPANY,

V8 ' |
B //(?‘.{é At Tl
Vice-President;
Adtest:
K N #
e D ke v ,
Seghétary, by :
Exccuted, scaled and delivered by Tug WasniNoTon ﬁ: ] L
‘Watex Power COMPANY, in tite presence of: L 3 I

A on I 50T 2
ditae 2 <. 41

Tirst NATIONAL CITY BANK,
Trustee,

.
R A I

Officer,

Attest!
Assistant Trust/[ﬁcgr.

Facented, sealed and delivered by First MaTioNAL
Ciry Bang, in the presence of:
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onolly appearcd ALLAN

e et ORI
~ “on the 214t day of Apill, 1970, before me PErORE Y

. ¥, Buoik, to e kaown (o be A Vice-Freaident of THE V/AsHINGTON WATER

’ + axcouted the within’and

Fowrk Company, one of the corporations i
fazegoidg instrument; and acknopledged said fnstrumént to ba the frec and
volntary ast and desd of said Corparation for the ists and purposed therein
meaiioned and on o Lth stated that b was euthorized 10 cxeoute gaid nsteu-
yaent and thiat the sed is tE gorporate seal of said Corporation.
" On the 215t daff of Aprit.in {li year 1970, belore mE, MORTON BARAD,
2 Notary Public inand for the Stafe and County aforessid, personally ap-
i peated ALLAN F. ELOER, Knowi to ng taba a ViceFresident of Tie Wast-
' INGTON WATER POWER CompAny, onie of the corporations that exccuted the
within and foregolng insiramest and acknowledged to me that such Corp-

.

)

h oration executed the same.

I Wirnees Waipseor, X have hsreunt
official sedl the day and year fiist aljove written. ,
£ ‘

o set my hand and affixed my

: ‘ MORTON BARAD
; NOTARY BUBLIC, State of New York
J ! Noy 415170380
M . Qualified [n Quecens County
[ a Certs. tedd inBron, Kings, Nassan,
) : New York (ind Westchester Cos.
Commission Expires March 30 1972

e
J

<
2



StTATE o NEW YORK,
County oy Niw YORK,

}ss.: R S
( : &,\,

L. SULINSKY, to me known to be a ‘Trust Omccr of FMT NA[‘IﬁNAL Loxy
BANE, one of the corporations that exccuted the within arg: fm’e:going ingtru-
ment, and acknowledged safd insirument to be the free one! voluntary act and
deed of said Corporation for the uses and purposes therein’ mentioncd and on,
oath stated that he was atihorized to execite said instrument and ‘that the
seal affixea® the corporate seal of said Corporation. f

On the 21st day of April, in the year 1970, before sive, Enzo L, Cans
Boccl, a Notary Public in and for the State and County sforesald, petsonally
appeared JosepH L. SuLINskt, known to me to be a Tyust Officer of FirsT
NATIONAL Crry BANK, onc of the corporations that exzcuted the withi~: \d
and foregoing instrement and acknowledged to me (hat such Corpotuudn
executed thie same.

IN Wrmss, Wusnsmv, 1 hnve hereunto set iy hand/And affixed n
g

Notary Public‘

ENZO L, CARBOCCI
Notary Puuﬂ% 3Sg\lf: of New York

Qualified in mchmond County
Certificate filed In New York County
Certificate filed in Kings County
Certlficate filed in Queens County
riificate filed in Bronx County
“'erm Bxpires Maich 30, 1972
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Seath or Naw Yo, } "
Country or Nitw YURE; .

. AYLAME, Brofin, being daly sworn; deposes and says thit he is a Vica-
Bresident of T Wasuweron WATER Powin CoMPANY, thie Mortgagor
asmed in tii6 Torégoing rstrument, and:snakes this affidavit for and on its
behalfs that seldSnstrument is miade in good faith and witholit any design to
hinder, de‘lm or defraud ceditor. j ‘

-
R S

Saliscribed and swom 1o Helors me
this 21st déy of Apil, 1970,

Notary Public
 MORTON BARAD
NOTARY PUBLIL, Staté of Hew York
" Qualited I Fccen Corty
Cats, filed jn Aenax, Kings, Nassav,
New York and Westchester Coa,
Comnisilon Bxgices March 30, 1972

/ \\ "

!
i
|
;
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StaTE OF NBW YORK, } .
ZOUNTY OF NEW YORK, "

JoserH L. SULINSK1, being first duly swom, upon oath, depeses and says:
that he is an officer, to-wit, a Trust Officer of FIRST NATIONAL CiTY BANK,
a corporation, the mortgagee and/or trustee named in the foregoing mortgaxs
and deed of trust and that the forcguing mortgage and deed of trust s a trug,

copy of said original mortgage and deed of trust, \P C A’L‘

sm;:x@‘& gworn_to before me }

i sdy%i()
Y a0
o Not

1)
otdry Public
ENZO L. CARSOCCE |
Natary Public, Statc of New York
“No, 43:5605595
~ Qualined in Richmond County
Certificate fileg 1 New York County
Certificate filed in Kings County
Cerfificate filtd in Quéens County
Certificate filed i Bronx County
Term Expires March 30, 1972
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mww P ‘5" -&ay'ﬁm Tortgagee “and drustes to the undersined at
w‘ﬂhou cﬁv h&m o the foregoiag mv/hgn i and deed of trus:h of a
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Datsd this 218t L‘tfytﬁﬁprd. 1970,
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