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THE WASHINGYON WATER POWER COMPANY

FIRST NATIONAL CITY BANK

(Succensor by merger to Fixst National City Trust Company,
formerly City Bank Formers Trust Company)

As Trostes under The Was.ington Water
Power Company’s Morigage and Deed
of "Urust, dated as of June 1, 1959

Fitteenth Supplemental Tudentturs

Dated as of May 1, 1973




FIFTEENTH SUPPLENENTAL INDENTURE
et A POt it e

THIS YSDENTURE, dated us of the first day of May, 1373, made
and entered into by and between THE "WasHINGTON WATER POWER Cu-
PANY, a corporation of the State of Washington, whose post office address
is {:‘.ast 1411 Mission Avenue, Spokanc, Washington (hercinafier sometimes
calied the Company), party of the first part, and First NATIONAL CiTy
BANK (successor by merger to Fiest National City Trust Company, formerly
pmr BANK. FarMzrs Trust CompaNy), a national banking association
incorporated and existing under the laws of the United States of America,
whose post office address is 111 Wail Strect, New York, New York (herein-
after sometimes called the Trustee), party of the second part, as Trustee under
the Mortgage and Deed of Trust, dated as of June 1, 1939 (hereinaiter called
the Mortgage), excouted and delivered by The Washington Water Power
Company to securr the pagmeit of bonds issued or to be issued under and in
accordance with the provisions of the Mostgage, this indenture (hereinafter
called Fifteenth Supplementat Indenture) being supnlemental thereto,

WHEREAS the Mertgage lias been or will be recorded in_various cotintics
in the states of Washington, Ilaho and Montana which counties include nr
will include all enunties in which this Fifteenth Supplemental Indenture is to
be recorded; wad

Wuenras by the Mortgage the Company covenanted that it would exe-
cute and ¢ “ver such further instruments and do such futher acts as might
¢ necessury or proper to carry out more’ effectually the purposes of the
Mortguge and to make subjéet to the lien of the Mortgage any property there-
after dequired intended to be subjeet to the len theréof; and

WHEREAS the Company executed and delivered to the Trustee its First
supplemental Indenture, duied. &s of October 1, 1952 (hereinnltr called its
First Supplemental Indenture); its Se Supplemental Inde sture, dated ag
of May 1. 1953 (hereinafter called .. sesond Supplementa’ Indenture): its
Third Supplemental Indenture, dated as of December 1, 1915 (hereinafter
called ity Third Supplemental Indenture); its Fourthy Suppler iental Indenture,
dated us of Murch 15, 1957 (hereinafter called its Fou th Supplementat
Indeature); its Fifth Supplemental Indenture, dated as of Jui 1, 1957 (here-
ineter catled its Fifth Supplemental Indenture); its Sixth Suppleincntal Inden-
ture, dated as of January 1, 1958 (hevcinafter called its Sixth Supplentental
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Tndenture) ; its Seventh Supplemental Indenture, dated as of August 1, 1958
(hereinafter called itx Seventh Supplemental Tndenture); its Eighth Supple-
rental Indsnture, datd as of January 1, 1959 {hereinafter called its Eighth
Supplemental Indeuture); its Ninth Supplemental Indenture, dated as of
Tanvdry 1, 1950 (hereinaftuc called its Ninth Supplemental Indenture); its
Tenth Supplemestal Indenture, dated as of April 1, 1974 (nereinafter called
its Tenth Supplemenitai Tadenture); its Eleventh Supplemerital Inilenture,
dated as of March 1, 1965 (hersinafter called. its Eleventh Supplemental
Indenture); its Twelith Supplemental Ini-:nture, dated as of May 1, 1966
(hereinatter called its Twelfth Suppiemental Indenture); its Thirteenthi Sup-
plemental Indenture, dated 25 of August 1, 1966 (hereinaffer called its
Thirteenth Supplemental Indenture); and its Fourteenth Supplemental Inden-
ture, dated as of April 1, 1970 (I scivafter called its Fourteenth Supplemental
Indenture), as supplements to thy) Mstgage; and

WHEREAS the First through Thirteenth Supplemental Indentures were ot
will be recorded in various cou sties in the states of Washington, Idaho and
Montana which counties inclule or will include all countics in which this
Fifteenth Supplemental Indenture is to be recorded; and

Wunreas| the Fourlesnth Supplemrutal Indenture was recorded in
counties in the slates of Was lington, Idaho and Montand a5 follows:

'WASHINGTON
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Dala Eiled s \
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4724170 Adnits Auditor 1 59 130004
472410 Anotin " Film No, 1065239 106240
4724170 Douglus » 129 520 2058
4/724/70 Ferty . 23 60 156504
4/24/70 Tranklin
4/24/70 Girfield
4724/70 Grant
4/24170 Lawis
4/24/70 Lincoln
724170 Pend Oreille
4/24/10 Spokane
4/24/70 Stevens
4/24/70 Whitman

24 621 318996
Film No, 13538 365
70 uwb 8525
27 786 743412
108 248 320933
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IDAHO
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. Moripape Statement
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4124770 Bonner ! 59 384 124935
4/24/70 Houndry " 7 a7t 105838
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4720770 Itaho " Film No, 237148 237 (49
414170 Rootenat " s 156 SE237
4724170 Luwh " Film No, 249000 24800,
A/24/70 Lewls " Fifla No. 1970:27] 75842
4/24/70 Nez Perce " Filtm No, 333568 343509
4124170 Shoshone " 48 k¥j 228512
MONTANA
4/24/70 Mineral Clerk & Recorger ! 137 138
4/24/70 Sanders " i 58 169 118208
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WHEREAS pursuant to ¥ ritien Request of the Company made in
accordanse with Section 103 of ~he Mortgage, Francis M. Pitt (then Individ-
ual Trustee vader the Morigag o-as supplemented) ecased to be aslrustee
on July 23, 1969 and All of his powers as Tndividual Trustee have devolved
upon the ‘lrustee and its successors alone; and

WhtreAs in addition to the property described in the Mortguge, as
supplemented, the Company has sequired certain other property, rights and
interests in property; and

Wiiiteas tlie Compuny has hereiofore issued, in accordance with the
pravisions of the Mortgage, bonds of a series entitled and designated First
Mortgage Bonds. 3V2% Series duc 1964 (hereinatier cailed the bonds of
the First Series), none of whick bonds of the First Series are now Outstanding,
and iu scenrdance witlt the provisions of the Mortgage, 4s supplemented,
bonds of a series entitled and designated First Mortgage Bonds, 325 (now
335¢5) Series due 1982 (sometimes referred ¢ w3 bomds of the Second
Series), of which the aggregate principal amount of ‘Twenty Milion Threa
Hundred Seventy Thousand Doltars ($20,370,000) I¢ row Outstunding,
bonds of a series entitad and designated First Mortgaze Bonds, 3% % Serles
due 1983 (sometimes referred = s bonds of the Third Series), notie of
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which bonds of the Third Series are now Outstanding, Londs of a series entitled
and designated First Mortgage “onds, 476 % Series duz 1987 (sometimes
referred to as bonds of the Fourw Serics), in the aggregate principal amount
of Thirty Miillion Dollars ($30,004 « ), alt of which are now Outstanding,
bonds of a series eatitled and designated First Mortgage Bonds, 4Va S Series
due 1988 {sometimes referred to as bonds of the Fifth Series), in the aggre-
gate principal amount of Twenty Million Dollars ($20,400,000), all of
witigh are now Outstanding, bonds of a series enfitled and designated First
Mortgage Bonds, 4365 Series duc 1988 (sometimes referred fo as bonds
of *he Sixth Series), in the aggregate principal amousnt of Fifteen Million
Nollars ($15,000,000), all of which are now Ouistanding, bonds of a series
cntitled and designated First Mortgage Fonds, 434 S Serics due 1989 (some-
times relerred to as bonds of the Severth Scries), in the apgregate principal
amount of Fiftcen Million Dollars ($15,000,000), all of which are now
Outstanding, bonds of a series entitied and designated First Mortgage Bonds,
5% %5 Series due 1990 (sometimes referred to as bonds of the Eighth Scries),
none of which bonds of the Eighth Serics ase now Outstanding, bonds of a
series entitled and designated First Mortgage Bonds, 43650 Series duc 1994
(sometimes referred to 23 bonds of he Ninth Series) ‘n the aggregate princi-
pal amount of Thirty Million Dollars ($30,000,000), all of which are now
Outstanding, bonds of a series entitled and designated First Mortgage Bonds,
4%5 9 Series due 1995 (sometimes referred to as bonds of the Tenth Serics),
in the aggrégate principal amount of Ten Million Dollars ($10,000,000), all
of which are now Outstanding, bonds of a series entitled and designated
First Mortgage Bonds, 6% Serles due 1996 (sometimes referred to as ' nds
of the Eleventh Series), in the aggregate principal amount of Twenty M4 Yoy
Dollars ($20,000,000), all_of which ar¢ now Outstanding, and bonds u: o
series entitled and designated First Mortgage Bonds, 934 S Serfes due 200
(sometimes referred to a5 bonds of the Twelfth Serles), in the oy gregate prin-
cipal amount of Twenty Million Dollars ($20,000,000); 2% of which are
now Outstanding; and

WHEREAS Section 8 of the Mortgage provides that the form of eachi s ies
of bonds (other than the First Sexics) issued thereunder and of the coupons
to be attached to the coupon Iv.2ds of such series shall be established by
Resolution of the Board of Directors of the Company; that the form of such
series, as established by said Bonrd of Directors, shall specify the descriptive
title of the bonds and various othér terms thercof; and that such series may
ulso contaln such provisions not inconsistent with the provisions of the Mort«
gage, s supplemented, s the Board of Dircetors m. ¥, in its discretion. cause
to be inserted thetein expressing or referring to the terms and conditions upon
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which such boiuds are to be issued and/or secured under the Mortgage, as
supplemented,; and

WHEREAS Section 120 of the Mortgage provides, among other things,
that any power, privilege or right expressly or implicaly reserved to or in any
way conferred upon the Company by any provision of the Morigage, as
supplemented, whether such power, privilege or right is in any way restricted
or is unrestricted, may be in whole or in part waived or surrendered or sub-
jected to any restriction if at the time unrestricted or to additional restriction if
alrendy restricted, nnd the Company may enter into any further covenants,
limitations or restrictions for the benefit of any one or_more series of bonds
issued thereunder, or the Company may curc any ambiguity contalned therein,
or in any supplemental indenture, by an ins‘tument in writing cxcolited and
acknowledged by the Company in such manner a5 would be necessuty to
cntitle a conveyance of real estate ta record in all of the states in which any
property at the time subject to/the lien of the Mostgage shall be situated; and

WatrEAs the Conipany now desires (o ereite a new scries of bonds and
to oxid to its covenants and agreements contained in the Mortgage, as supple-
meated, cértuin other covanants and agreements to be observed by itand to
supplemeat and antend in certain respects the covenants and provistons con-
tained in the Mortgage, as supplemented; and

WHEREAS the exccutitn and delivery by the Cotpany of this Fifteenth
Supplemental Indeniss: and the terms of the bonds of the Thirteenth Series
hereinafter referred 44, haye been duly authorized by the Board « dicetors
of the Company by appropriate Resolutions of said Board of Direelors, wund all
things neeessary (o make this Fifteenth Supplemental Indenture a valid, bind-
ing and legal instrument for the security of the bonds have been perforned;

Now, THEREFORE, THIS INDENTURE WITNESSETH: That The Wush-
iigton Water Power Company, in consideration of the premisas and of one
dollar to it duly paid by the Trasiee at or befare the ensealing and delivery
of these presents, the receipt whereof iihereby weknowledged, snd in further
assurance of the estate title and ~=**- ¥ the Trustee und in order further
to sceure the payment of both the prncipal of and intecest ond premium, if
any, on the bonds from time to time issued under the Mortgage, us supple-
muented, aceording to their tenor and effect and the performance of ol the
provisions of the Mottgage (including any instruments supplemienial therelo
and any modification made s in the Mortgage provided) and of such bonds,
and to confirm the licn of the Mortgage on certain after ucquired property,
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hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages,
pledges, sets over and confirms unto First National City Bank (successor
Ly merger to First National City Trust Company, formerly City Bank Farmers
Trust Company}, as Trustee under the Mortgage, and to its successor or sug-
cessors in said trust forever, all the following described properties of the Com-
pany, acquired by the Company since the cxecution and delivery nf the
Mortgage, whether now owned or hereafter acquired—-that is to say:

All of the property, real, personal and mixed, of cvery character
and wheresoever situated except any hereinafter or in the Morlgage,
as supplemented, expressly excepted) which the Company now owns
or, subject to the provisions of Section 87 of the Mortgage, may here-
after acquire prior to the seiisfaction and discharge of the Mortgage,
as fully and completely s 'if herein or in the Morigage, as supple-
mented, specifically described, cand ‘including ({without in anywise
limiting or impa‘ting by the enumeration of the same the scope and
intent of the fotegoing or of any gencral rescrivt»n contaiued in
this Fifteenth Bupplemental Indenture) all Itae.. = ai estate, case-
ments, servitudes, rights of way and leasehold nd othwr interests in
real estate; all rights to the use or appropriation of water, flowage rights,
water storagé rights, flooding rights, and other rights in respect of
or relating {o water; all plants for the gener=¥on of elentricity, power
houses, dams, dam siles, reservoics, flumes, raceways, diyersion works,
head works, waterwa s, water works, water systems, gas plants, steam
heat plants, hot water plants, ice or rfrigeration plants, stations, sub-
stations, offices, buildings and other works and structures and the
cquipment thereof and zli improyements, extensions ind additions
thereto; all generators, machinery, engines, turbines, boilers, dynamos,
transformers, movors; electric machines, switchboards, regulators, meters,
electrical and mechanical appliances, conduits; cables, pipes and mains;
all lines and systems for the transmission and distribution of electric
current, gas, steam hisai or water for any purposes all towers, mains,
pipes, poles, pole lines, conduits, cables, wires, switch racks, insulutors,
compressors, pumps, fiflings, valves and connections; all motor vehicles
and automobiles; all tools, implements;, upparatus, furniture, stores,
supplies and equipment; all franchises (except the Company's franchise
to be a corporation), licenses, permits, rights, powers and privileges;
and (except as hercinafter or in the Mortgage, as supplemented, ex-
pressly excepted) all the right, title and interest of the Company in and
te all other property of any kind or nature,

ToGeTHER WITH all and sitigulur the tenements, hereditaments and
appurtenances belonging or in any wise nppertaining to the aforesaid prop-
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erty or any par. thereof, with the reversion and reversions, remainder and
remainders and (subject to the provisions of Scction 57 of the Mortgage)
the tolls, rents, revenues, issucs, earnings, income, product and profits thereof,
and all tia estate, right, title and interest and claim whatsoever, at law as well
as in equity, which the Company now has vr may hereafter acquire in and to
the aforesaid property and franc hises and every purt and purcel thereol.

IT 1S HEST - ¥ AGREED by the Company that, subject to the providions of
Scction 87 of tic Mortgage, all the property, rights, and {ranchises acquited
by the Computy after the date hercof (exeept any hereinbefore or hereinalter
or in the Mortg age, as supplemented, expressly excepted) shall be as fully
embraced within the lien nereof and the fien of the Morigage, as supple
mented, as it such property, rights and ‘ranchises were now owned by the
Contpany tind were spucilically deseribiec” herein or in the Mortgage and
conveyed hereby or therchy;

Provided that the fc'lowing are not and are uot intended o be now or
hereafter granted, burgained, sold, released. conveyed, assigned, trabsferred,
mortgaged, pledged, set over or confirmed hereunder and are hiereby expressly
excepted from the Jien and operation of this Fiftzenth Supplententnl Inden-
ture and from the lien and-opération of the Mortgage, as suppiementedyviz.
(1) cush, shares of stock nnd obligations {including bonds, notes and other
securitics) not hereafter specifically pledged. paid, deposited of delivered
under the Mortgage, os supplemented, er covenanted so to bey (2) merchan-
dise, equipment, materinls or supplies held for the purpose of sale in the
usiial course of business or for consumption in the opzration of any properties
of the Company; (3) bills, notes and accounts reetivable, and all contructs,
leases and opetiting agrectnents not specificnlly yledged under the Mortgage,
as supplemented, or this Fifteenth Supplementil Indenture or covenanted
50 10 bey (4) electric energy and other materinls or products generated, monu-
factured, produced or purchased by the Company for safe, distribution or
use in the ordinary course of its business; and (5) any property heretofore
reléased pursuant to any provisions of the Morfgage, as supplemented, and
not herctofore disposed of by the Companyy provided, however, that the
property and rights expressly excepted frof the lien and operation of tlus
Fifteenth Supplemental Indenture and from the lien and operauon of the
Mortgage, ns supplemented, in the above subdivisions (2) and (3) shall (2o
the extent pumitted by law) cease to be so excepted in the event that the
Trustee or a receiver or trustee shall enter upnn and take possession of the
Mortgaged and Pledged Property in the monner provided in Article XII cf
the Mortgage by reason of the occurrence of a Completed Defnult as defined
in said Article XI1;
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To HAVE AND 'To HoLD all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred, mortgaged,
pledged, set over or coufirmed by the Company as aforcsaid, or intended so
to be, unto the Trustee, and its successors, heirs and assigns forever;

I TRUST MEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same. provisos and
covenants us sct forth in the Mortgage, as supplemented, this Fiftecath Sup-
plemental Indenture being supplemental to the Morizage.

AND IT 1S HEREBY COVENANTED by the Company that all the ferms,
conditions, provisos, cove.ants and provisions contained in the Mortgage, as
supplemented, shall affect and apply to the property hereinbefore descrived
and conveyed, and to the cstates, rights, obligations and duties of the ('om-
pany and the Trustee and the beneficiaries of the trust with respect to s.id
property, and to the Trustee and its successors in the trust, in the savie
manner and with the same effect as if the said property had been owned by
the Company at the time of the executinn uf the Mortgage, and had been
specifically and at lenpth deseribed in and conveyed to said Trustee by the
Mortgage as a part of the property therein stated to be conveyed.

The Company ferther covenants and agrees to and with the Trustee
and its successor or successors in such trust under the Morigage, as follows:

ARTICLE I
Thirteenth Serivs of Donds.

Szerion 1. There shatl be a series of bonds designated 7% 6 Series
due 2003” (herein sometimes referred {o as the “Thirteenth Serius™), each of
which shall also bear the descriptive title First Morigage Bond, and the form
thereof, which shall be established by Resolution of the Board of Directors
of the Company, shall contain suitable provisions with respect to the matters
hercinafter in this Section specified. Fonds of the Thirteenth Series shall
mature on May 1, 2003, and shall be issued s fully registered bonds in de-
nominations of One Thousand Dollars and, at the option of the Company, in
any multiple or multiples of One Thousand Dollars (the exercise of sush
option to be evidenced by the execution and delivery thereof); they shall bear
intercst at the rate of seven and seven-eishths per centum (7% 9% ) per annum,
the first interest payment to be made cn November 1, 1973 for the period
from May 1, 1973 to November 1, 1973, with subsequent intecest payments
to be made semi-annually on May 1 and November 1 of each yeay; and the

5-
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principul of and interest on cuch such bond to be payable at the office or
agency of the Company in the Borough of Manhattan, The City of New Yurk,
i such coin or currency of the United States of America as at the {ime of
payment is legal tender for public and private debts. Bonds of the Thirteenth
Scries shall be dated as in Section 10 of the Mortgage provided.

(I) Bonds of the Thirteenth Series shall be redeemuble eithor at the
optton of the Company or purstant to the requirements of the Mortgage, as
supplemented, in whole at any time, or in part fror: time to time, prior to
maturity, upon notice mailed as provided in Section 52 of the Mortgage, at ths
following general redemption prices, expressed it percentages of the prineipal
amount of the bonds to be redeemed:

GENERAL REDEMPTION PRICES

1f redeemed during the 12 months period ending April 30,

Redemption Redemption Redemption
Yenr Price Yeai Price Yeur Yrice

1974. ... 109,38% 1984.... 106.1552 1994, ... 102.91%
1975.... 109.06% 1985.....105.82% 1995, ... 102,59¢
1976.... 108.73% 1986. ... 103.50% 1996. ... 102.27%
1977.... 108.41% 1987..,. 105.18¢% 1997, .. 101,94
1978.... 108.09% 1988., .. 104.85% 1998.... 101.62%
1979, ... 107.76% 1989. ... 104.53% 1999, ..+ 101.30%%
1980.... 107.44% 1990. ... 104.21% 2000.. .. 100.97%%
1981....,107.12% 19914, 103.88¢% 2001, ., 100.65%
1982, .., 106.79% 1992, .. 103.56% 2002, ... 100337
1983, ... 106.47% 1993.... 103.24% 20035, . . 7100,00%

in each case, together with accruad interest to the date fzed for redsmption;
provided that no bonds of the Thirteenth Series shall be redcemabls at the
general redemption prices prior to May 1, 1978, with horrowed funds, or
in anticipation of funds to be borrowed, having an interest cost (calculated
in nceordance with aceeptable’ financinl practice) of less than 7816 per
annum.

(11) Bonds of the Thirteenth Series shall also be redeemable in whole at
any time, or in pact from time to time, prior to maturity, upon like notice,
by the application (+ither at the option of the Company or pursuant o the
requirements of th, Mortgage) of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 38, Section 39 or Section G4 of the
Mortgage or with the Proteeds of Released Property; provided, liowever,
that in the case of applicution of cash deposited with the Corporate Trustes
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pursuant b the provisions et fection 39 of the Mortgage, if the date fixed 1
i for such redemyti n shal® be prior to January 1 of the calendar year in :
b which such deposit of cavh snall become due under the provisions of Section 1

39 of the Mortgage, they shall be redeemable at the general redemption prices

set forth in subd Jsion {£) of this Section, together with decrued interest to
the date fixed for redemption; and provided fucther, that

(1) in the case of application of cash deposited with the Corpo-

rate Trustce punwant to the provisions of Section 39 of the Mortgage,

if the date fixed for such redemption shall be on or affer Jaduary 1 of

the calendar year in which such deposit of casli shall become due, or

(2) in the cese of redemption by the application of zash depos-

ited with the Corporate Trustee pursuatit to the provisions of Scction

38 or Section 64 of the Mortgage or with the Proceeds of Released

Property,

they shal® be redeemablé at the following special sedemption prices, expressed
in percentages of the ;=incipal amount of the bonds to be redeemed:

SPECIAL REDEMPTION PRICES
if redeemed during the 12 months period ending April 30,

) Redeniption Redemption Redsmption
Lyt ] ce Year Price Yenr Prive

19744+, 101:50% 1984, ... 101.31% 1994 .. 100,89%
1975.....101.49% 1985.... 101.28% 1995.,.. 100.83%
1976, .., 101.48% 1986.... 101.25% 1996... 00.77%
1977.... 101,46% 1987, ... 101:22% 1997, , .. 100.69%
1978, ... 10,44% 1988.... 101.18% 1998, ... 100,625
1979, .., 101.43% 1989, ... 101.14% 1999, ;.. 100.53%
1980..,. 101.41% 199¢, ... 101.10% 2000, ... 100.44%
1981, ... 104.38% 1991. ... 101.05% 2001.. . 100.35%
1982. .. !0L.36G% 1992.....101.00% 2002, ... 100.24%
1985.... 101.34% 1393..,. 100.95%% 2003..,. 100.00%

in each cnse, together with accrued inferest to the date fixed for redumption.

(II1) At the option of the regisiered owner, any bonds of the Thirleenth
Serles, upon surrender thereof, for cancellation, at the office or agency of
the Compapy in she Borough of Manhattan, The City of New York, shall
%2 exchangcable for a like agpregate principal amount of bonds of the same
series of other authorized denominaticas,

Bonds of the Thirteenth Serics shall be transferable, upon the surrender
thereof, for cancellation, together with a written instrument of transfer in



11

form approved by the cegistrar duly exccuted by the registered owner pr by
his duly authorized attorney, at the office or agency of the Company in the
Borough of Manhattan, The City of New York, Upon any transfee or ox-
change of bonds of the Thirteenth Series, the Company may niake a charge
theretor suffisient to reimburse it for any tax or taxes of other governmental
charge, as provided in Section 12 of the Mortgage, but the Company heieby
walves any right to make a charge in addition (hereto for any exchange or
transfer of bonds of the Thirteenth Serics.,

Upon the delivery of this Fifteenth Supplemental Indentuce, bonds of
the Thirteenth Serics in the aggregate principal wmount of Twenty Million
Dollars {$20,000,000) are to be issued forthwith and will ‘be Quiztanding,
in audition o One Huadrad Eighty Million Three Hundred Seventy Thomsa
Dollars ($180,370,000) ugaregate priacipal amount of bonds of prior series

Dutstanding, at the date of delivery of 1418 Fifteenth Supplemental Indenture.

ARTICLE. IL

Dividend: Covenant.

SecTion 2, So long as any of the bonds of the Thirteenth Scries reragin
Outstanding, unless this reguirement shall kave been waived in writing by the
Tolders of  majority in principal amount of the bonds of the Thirteenth Serics
Outstanding at e time of such waiver, thie Company covenama that it vill
not declare or pay any dividend on its common stock or mitke any other
distritution ol shares of ils common stock ( other than dividends or disiribu-
tions payable solely in shares of its common stock) of acquire (unless ac-
quired without cost to the Company) any shates of thy.comuion stock of the
Company, it the aggregate amount of all such paymen.s, disteibutionsiand the
cost of such acquisitions from and after July 1, 1957, shall exceed the nggre-
gate net income of the Company applicable to common stogk of the Company
from and after July 1, 1957, and prior o such proposud declarntie . pay-
ment, distribution or acquisition, plus Six Miltion Dollars (56,000,044}, and
plug-in amount equul to the proceeds from the sale of common stock sub-
sequent to July 1, 1957,

“Net iacome of the Compaay” shall, for the purposes of this Scction
and without regatd to any other provision of the Mortgage, as supplemented,
be determined in acenrdance with the system of aceounts employed from fime
to time by the Conpany and whiich is in accordanso with generally aciepted
agcounting principles and practices for companics operating properties of
like kind and character; provided, however, that the nctual amoun’s deducted
out of income for such cumulative period for expendituses and/or accruals

EGww® 2 LuGE /#8
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for maintenance and/or appropriated for property retirement and/or appro-
priated for properiy amortization shall nevey be less than an amount cqual to
thirteen and one-haif per centum (13%4 %) of the Gross Operating Revenuces
of the Company (as defined in Section 38 of the Mortgage) for such cunmu-
lative period.

ARYCLE 1L

Miscellancous Provigions,

SEcTion 3. The Company covenauts thut, whenever it i réquired to
tedcem bonds, siresily or indirectly, as a result ¢f the pravisions of Scction
64 of the Mortgage, it will not so redeem move bonds of the Thirtcenth
Series than a pro-rata portion of ail bonds * uistanding at she tin.e of such
redemption,

SEcTioN 4. The terms defined in the Mortgage, as supplemented, shall,
for all purposes of this Fifteenth Supplemental Indenture, have the meanings
specified in the Morigage, 4s supplemerited.

SECTION 5. The Trustec Hereby accepts the trusts hercby declared,
yrovided, crealed or supplemented dnd agrecs to perform the same upon the
terms and conditions harein and in the Mortgage, as supplemented, set forth,
including the following:

"The Trustes shall-not be responsible in any manner whatsoever {or ot
in réspect of the validity or sufficiency of this Fifteenth Supplemental Inden-
ture or for or in respect of the recitals contaificd herély, all of which recitals
are made by the Compuny solely. Each and cvery ferm and condition con-
tained in Article XVI of the Moztgage, as suppiemented, chall apply to and
form part of this Fifteenih Supplemental Indenture with the same force
and effect as if the same were herein set forth in full, with such omissions,
variations  d insertfons, if any, as may be appropriate to make the same
tonform to the provisions of this Fifteenth Supplemental Indenturs,

SecTioN 6. ‘Whenever in this Fifteenth Supplemental Tudc 1. .t either
of the parties hereto in named or referred to, this shall, subject to the provi-
sions of Arficles X% and X VI of the Mortgage, us supplemented, be decined
to include the successors and assigns of such party, and all the covenants
and agreements in this Fifteenth Supplemental Indenture contained by o
on behalf of the Company, or by or on behalf of the T ustee, or either of
thern, shall, subject s aforesald, bind and inure to the respective benefits of
the respective successors and assigns of such pasties, whether so expressed
or not,
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Srerion 7. Nothing in this Fifteenth Supplemental Indenture, ex-
pressed ot implied, is intended, or shall be construed, to confur upon, or to
give: to, any persan, firm st corporation, ather than the parties hereto and the
hicdders of the bonds and coupons Outstanding wnder the Mortgage, any right
remedy or claim under or by reason of this Fifteenth Supplemental Inden-
ture or any covenant, condition, stipulation, promise or agrecment hereof,
and all the covenants, conditions. stipulations, promises and ngreemen’s in
this Fifteenth Supplemental Indenture contained by or on behalf of the
Company shall be for the sole and exclusive benefit of the partics hereto, and
of the holders of the bonds and of the coupons Outstanding under the
Mortgage.

Section 8. So long as any bonds of the Thirteenth Seties remain Out.
stand*ng, unless this requircment shall have been waived in writing by the
liolders of a majority in principal amount of the bonds of the "hirtcenth Series
Outstanding at the time of such Waiver, notwithstanding the provisions of the
second paragraph of Section 7 of the Mortgige, in any Net Earning Certificate
required to be delivered to the Corporate Trustee there shatl e included ir
the operating cxpenses all interest on customers’ deposits an’l an amount
equa! to thirteen and onc-half per centum (13Y2% ) of the Gross Oparating
Revenues for the twelve (12) consecutive calendar months covered by stich
certificate after deducting from such amount an amount cqual to the amount,
included in operating expenses, expended for or accrued for repdirs. aad
maintenance;

secrion 9. Scetion 39 of the Mortgage is hereby muended by insert-
ing the words . anr’ provided further that the Coipany muy not deposit cash
prior to May 1, 1978, in anticipatioi of the requirements of this Section
in respect of the 7€ Series dite 2003 other thufy.a requirement becoming
due in ¢ cucrent calendar year, if the cash so deposited represents borrowed
funds, or is in anticipation of funds to be borrowed, having an interest cost
(ealeulated in accordance with acceptable financinl practice) of less thon
7,815 per annum,” after the words “of less thin nine and one-quarter per
centum (934 %) per annum™

Secrion 10, This Fifteenth Suppletaental Indenture shall be execuled
in several counterparts, each of which shall be an original and all of which
shall constitate but one and the sane instrument.

Sterion 11, The titles of the several Articles of this Fifteenth Sup-
plemental Indenture shall not be deemed to be any part thareof,

BOOX &R »pap e
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IN WrrNess Weenrgor, on this 24th day of April, 1973, Tne Wask-
INGTON WATER POWER COMPANY, party hereto of the first part, has cuused
its corporate name to be hereunto affixed, and this instrument to be signed
dnd sealed by its Fresident or one of its Vice-Presidents, and its corporate
seal to b attested by its Secretary or one of its Assistant Secretarics for and
in its behalf, all in The City of New York, New York, .s of the day and year
first above written; and on this 27th day of April, 1973, FFrsT NATIONAL
City BANK, patty hereto of the second part, has caused its corporale nawme
to be hereunto affixed, and this instrument to be signed and sealed by s
President or org of its Vice-Présidents or one of its Trust Officers and ils
corporate seal to be attested by 6ne of its Assoriate Trust Officers, allin The
City of New York, New York, as of the day and year fist above written,

THe WASHINGTON WATER Powzn COM[’ANY

- . By ... 7{'.,} X
. Att&t. Presrdenr.
‘ ... z--‘\&.-...----‘-‘-y
4 Secretury. I
B 4, sealed and delivered by THE WASHINGY N

WATER PowER COMPANY, in the presence of;

Tl

FIrsT NATIONAL CiTy BANK,
- As Trustee,
{ o m{ A
Trust Officer.

& .‘Vﬁ-(d)

""Ar\)

delivered by Fingt N&
7£ presence

:-wq..(.

I

Paras e

k) ¢-‘£.n~ Ty A
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STAT! oF NEw YoORK, s5.0
Cour.ty or NEw York, { ™'

On ths 24th day of April, 1973, before me persondlly appeared W, 1.
SATRE, to me known to be the President of THE WASHINGTON WATER POWER
(CoMPANY, one of the corporaticns that executed the within and foregoing
instrument, and acknowledged said instrument to be the free and voluntary
net and deed of said Corporation fur the uses and purposes theréin men-
tioned and on oath stated that he was authorized to exceute said instrument
and that the sead affixed is the corporate seal of said Corporation.

On the 24th day of April, in the year 1973, before me, MORTON BARAD,
a Notary Public in and for the State and County aforcsiid, personally ap-
peared W, T, SATRE, known to me to be'the President of Tue WasiinaToN
WATER Power CoMPANY, one of the corporations that exceuted the within
and foregoing instrument and acknowledged to me that such' Corporation
exceuted the sane,

In Wit '8 Wiireor, L have hercutito set my hund and affixed my
official seal the day and year first above wrilten, /

IJA‘,, / ! ):m

R R R RO R R R

Notary Public.

MORTON BARAD
Notary Public, State of New Yurh
No, 415170080
Qilnlited in Qucens Conty
Certs, filed in Brons, Kings, Nassau,
New York and Weslhester Cos,
Conmission Expires March 30, 1974




State oF NEw Yorr, -
County oF Now Yorg, §

On the 27th day of April, 1973, before me p. rsonally appearcd E, T
JAWORSKI, 10 me known to be a Trust Officer of FirsT NATIONAL CiTy BANK,
one of the corporations that executed the »ithin and foregoing instrnment,
and acknowledged said instrument to be the free and volunisiy act and
deed of seid Corpcration for the uses and purposes therein mentioned and on
onth stited that he was axthorized to éxecute said instrument and that the
seal affixed is the corporate seal of said Corporation,

On the 27thi day of April, in the year 1973, before me, CAMILLE LEIN
STEUBER, a Notary Public in and for the State and County aforesaid, person-
ally uppeared B, J. JAWoRskI, known o me 1o be a Trust Officer of First
NATIONAL Crry BANK, oné of the ¢orporations that executed the within and
foregoing instrument and scknowledged to me that such Corporation executed
the same.

IN WiTNEss WHEREOF, I have hergunto set my hand and afiixed my
officinl seal the day and year first above written.

. @?};‘;’5 tas, .‘s.,'/"ft H .".\%{.".'»’!/‘.‘Z“"

Notary Public.

CAMILLE KLEINSTEUBZR
Notary Public, State of New York
No, 24-2145660
_Qualified in Kings County
Cetifieate filed In New York County
‘Term Expires March 30, 1975
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STATE or NEW YORK, -
CounTy oF NEW York, { >

W. J, SATRE, being duly sworn, depusze and say~ that he is the Presi-
dent of Tur WASHINGTON WATER PoweRr CompANY, the Mortgagor named
in the foregoing instrument, and makes this afidavit for and on its behalf;
that said instrument is made in gootl faith and without any dcsign to hindcr.

delay or defraud creditors.

%

Subseribed and sworn to before me
this 24th dny of Apnl 1973,
£ q:,‘.. /

srear e ....‘; ‘i

Notary Public
MORTON BARAD
Notary Publie, Siaic of New Yoik
Na. 4 980
Qualified in Queens County
Certs, filed in Bronx, Kings, Nasseu,
New York nnd Westchester Cos,

Conumission Expires March 36, 1974
StaTE oF NEW YOREK,

County or NEW YOREK, % 55

B, Jaworski, being fiest duly sworn, upon oath, deposes and says:
that he is an officer, to-wit, a Trust Officer of FiRsT NATIONAL CITY BANK,
a corporalion, the mortgagee and/or trusice nomied in the foregoing mortgage
and deed of trustand that the foregoing mortgage and deed of trust is a true
copy of 1 1id vriginal mortgage and deed of trust,

-5

4
‘l/"'l' v

\} .
A e - ST

cresvabrind

}

Ll A,{,‘tr !‘— o

Subscribed wnd sworn to before me
this 27th day of April, 1973,
| /\.._.

L] QUI
Notary Public

(! AMILLE KLEINSTEUBER
Notary Bublie, State of New York
No, 24-214566
Qunlifi ed in Kings County
Certificate filed in New York County
Term Expires March 30, 1975

iy
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RECEIPT

The .mdersignesl, THE WAspmGTON WATER Power CoMmpany, the
mortgagor in. the foregoing mortgage and deed of trust, hereby acknowledges
surrender, without £cst, by the mortgages and tustes to thy vndersigned at
the time of the exzcution of the foregeing mortgage and dewd of sust of 4
correct copy of suid original mortgage and deed of trust, as signed, with the
acknowledgmenis shown thereon, and acknowledges recelipt thereof.

Dated this 27th day of April, 1973,

THE WASHINGTON WATER Powsr CoMPANY

Y
By ....:...-.}
Presmrnr.

A : 7
Secre%.
,An?{};‘l‘

™
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