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THE WASHINGTON WATER POWER COMPANY
TO

FIRST NATIONAL CITY BANK

(Sucressor by merger to First Notional City Trust Company,
formerly City Bank Farniers el Company)

AND

FRANCGIS M, PITY
(Suceessor to. Ralph E. Morion and Mare A, Rieffel)

As Trustees under Tho Washington Water

Power Company’s Mortgage and Deed
of Trust, Dated as of Jume 1, 1939

Cieventh Supplemental Jndenture
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Y
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ELEVENTIY SUPPLEMENTAL INDENTURE
b it et

TS INDENTURE, daled as of the first day of March, 1965, made
and entered into by ard between Tur WasiingToN WaTer Powsr Con-
PANY, a carporation of the State of Washington, whose post offiee address
is Bast 1411 Mission Avenue, Spokane, Washington (herelaifier sometimes
called the Company), party of the first part, and FisT NATIONAL Ciry
BaNK (sttccessor by merger to First Nutional City Trust Company, formerly
Crry Baniz FARMERS TRUST CoMpaNY), @ national banking association
imworporated and existing under the kaws of the United States of ‘America,
whose post office address is 5§ Wall Street, New York, New York (hereinafter
sometimes called the Corporate Trustee), wnd Francis M, Pirr (suecessor
to Ralph E. Morton and Mare A, Rieffel), of 137 W, Park Avenue, Peart
River, New York fhoreinafler softetimes called the Individual Trustee),
parties of the sccond part (the Corporate Ty etee and the Individual Trustec
being hereinafter together sometimas called the Trustees), as Trustees under
the Mortgage and Deed of Trist, datedias of June 1, 1939 (hercinafter ealled
the Mortgage), excented and dslivered by The Washington Water Power
Company to secure the payment of bonds i-sued or to be issusd under and in
accordance with the proyvisions of the Murtgage, this indenture (hereinafter
called Eleventh Supplemental Tndenture) eing supplemental thereto,

WHEREAS th ortgage hos been or will be recorded in various counties
in the states of Washington, Idaho and Montana wlach cowsties include or
will include all countics in which this Eleventis Supplemental Indentuze is to
be recorded; and

Wiereas by the Morlgage the Company voveranted the t it would exe-
clite and deliver such further instruments und do sveh forther acts us migh
be niccessary or proper to carry-out more effectually the purposes of the
Mortgage and to make subject to the lien af the Mostpage any property there-
after acquired intended to be subject to the lien thereof: and

WaEREAS the Company exeeuted and detivered te the Trustees its First
Supplemental Indenture, dated as of October 1, 1952 (hereinafter called its
First Supplemental Tndenture); its Second Sup, emental Indenture, dated as
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of May 1, 1953 (hereinafter called ity Second Supplemental Indedture); its
Third Supplemental Indenture, dated as of December 1, 1955 (hereinafter
called its Third Supplemental Indenture); its Fourth Suppleniental Indenture,
dated as of March 15, 1957 (hercinafier called its Fourth Supplemental
Indenture) ; its Fifth Supplemental Indenture, dated as of July 1, 1957 (lhiere-
inafter called its Fifth Supplemental Indenture); its Sixth Supplemenfal Inden-
ture, dated as of January 1, 1958 (hercinafter c. lled its Sixth Supplementat
Indenture); its Seventh Supplemiental Indenture, dated as of Auwpust 1, 1958
(Bereinafter called its Seventh Supplemental Yndentuce): its Eighth Supple-
mental Indenture, dated as of Junuary 1, 1959. (herelnaficr called ité Eighth
Supplemental Indenture); its Ninth Supplemental Indentuse, dated 25 of
Janvary 1, 1960 (hereinafter called its Ninth Supplemental Indenture); and
its Tenth Supplemental Indenture, dated as of April 1, 1964 (herefnafter
called its Tenth Supplemental Tndenture), as supplements to the Mortgage;
and

WreREAS the First tlirough Ninth Supplemental Indentures were or will
be recorded in various. counties in the states of Washington, Idaho and
Montana which counties include or will include all counties ir which this
Eleventh Supplemental Indenture is to be recorded; and

WiigReas the Tenth Suppiemental Indenture ivas recarded o counties
in the states of Washington, Idabo and Montana ss follows:

Washington

Feal Eatore
b it "'i.r'.:d“
ain ? o FUMHE B Pl oty
Tor lleeoet Canniy Olee ot ook Tate

4/30/64  Adamd ... Additor 110 416
4/30/64  Asolin. .oiwee...  Audittr 51 435
4/30/64 . Auditor 113 303
4/30/64 M e Auditor 19 497
4 30/64 Frankli . Auditor 119 33
4/30/F4 Auditor 49 580
4/30/64 Auditor 138 320
13/ 4/64 Auditor 336 644
4/30/64 j " w  Auditor 105 1673
4/30/64 ¢llle.... Auditor 25 178
4/29/64  Spokano wwwwi.  Auditer 1053 53
4/30/G4  Stevens..mmn  Auditor 101 109
4/30/64  Whitmonuuuwe.  Auditor 307 an
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Tdaho
Il?nl Titatn o
Date Fited R i
For Heeord Connfy Baok Page File No,
4730764 B h .. . Y 21 102006
4/30/64  Bonner . IR 50 330 95217
4730/64 B lary . 21 Al5 Bkt Peid
4730/64 Clearwater 24 126 2492
4730764 Tdaho - 66 299 215209
4730464  Kootenai 93 152 440768
4730/64  Latnh. ) 99 79 39038
4/30/64  Lewis. . M 27 70023
4/30/64  NezPerce v o 177 89 301875

4/30/64  ShoshonC..cres 36 288 195925

“Montana
Teal Fatate
Martange Chnstel
Tiate Pied = +{lecanilymm— Martgdue
For Recand Couniy Hewl Page AT
4729764 Mineral . 7 175 2026
4729/64  Sandets. 44 158 16958

sand

WHERREAS in addition to the praperty deseribed in the Mortgnge, as sup-
plemented, the Company has acquired certain other proj. v rights and
interests in property; und

Waerreas the Company has heretofore issuéd, in accordance with the
provistons. of the Morigage, bonds of a series entitled and designated Tirst
Mortgage Bonds, 3% % Scries duc 1964 (hercinafter ealled the bonds of
the First Series), none of "which bonds of the First Series aré now Outstanding,
and in nccordance with the provisions of the Mortgage, as supplemented,
bonds of & series entitled und designated First Mortgage Bonds 314 %% Series
duc 1982 (scretimes referred to as bonds of the Second Series), of which
the aggregate principal amount of Twenty Milllon Three Hundred Seventy
Thousand Dollars ($20,370,000) is now Outstanding, bonds of a series
entitled and desigriuted First Mortgage Bonds, 3% 9% Serics due 1983
(sometimes referred to as bonds of the Third Serdes and none of which
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bonds of the Thind Serics are Gutstandiﬁ_g at thie date of this Bleventh Supple-

mental fndenture), bonds of a series #ntitled and desinated First Mort-
gage Bonds, 476 % Sexies duc 1987 (semetimes seferredto as bonds of the
Fousth Serics), in the aggregate principid amount of Thirty Million Dotlars
($30,000,000), all of which are now Ouwstanding, bonds of 4 series wyslitled
and disignated First Mortgage Bonds, 415% Series due 1988 (sometimes
seferréd to a5 bonds of ‘the Fifth Scies), in the aggregate principal amount
of Twenty Million Dollars ($20,000,000),.0lf of which are now Outstand-
ing, bonds of 2 s entitled and designate:) Fisst Mortgage Bonds; A% %
Series due 1988 (votsetimes vefrrred to as bends of the Sixth Series), in the
aggregate principal amount of Fifteen Millir Dollars ($15,600,000), all
of which are now Outstanding, bonds of o wries entitled and designated
Fitst Mortgnge Bonds, 4% % _Series due 1900 (sometimes referred fo as
bonde of the Scveuth Serfes), in the aggregalé principal amount of Fifteen
Million Delars ($15,000,600), all of which are now Outstanding, bonds of
a sories eyided and designzted First Mortgage Bonds, 5% % Series due 1990
(sometimes referred 1o 4s bonds of the Eighth Sevles), in the aggrepate prin-
cipal anfount of Ten Million Dollars ($10,000,000), ntone of which bonds of
the Blghith Series will be Ouistanding at the time of the initial isstis of bonds
of thie Tenth Serics heseinafter mentioned, and bonds of a series entitled and
designated First Martgage Boads, 436 % Sesles due 1994 (sometimes referred
t6 as bonds of the Ninth Serics), in the aggregate principal amount of Thirty
Million Dollars (330,000,G00), all of which are now Outstanding; agd

WhEnzAs Section 8 of the Mortgage provides that the form of each serits
of borids (other thin the Fisst Series) issued thersunder and of the coupons
{0 be attiched to the coupon bonds of such series shall bo established by
Resolution of the Board of Directors of the Company; that the form of such
series, as cstablished by sald Board of Directors; shall specify the descriptive
fitle of the bonds and various other terms theréof; and that such series may
also contain such provisions not inconsistent with the provisions of the Mort-
gage, as supplesnented, a3 the Board of Directors may, In its discretion, cause
to be inserted therein expressing or referring to th terms and conditions upon




8

which fuch bowds are to be Jesucd and/or securéd under the Morigage, as
supplemented; and

WinreAs Section 120 of the Mortgage provides, among other things,
that any power, privilege or sight expressiy or impliedly resesved to or in any
way conferred upon the Company by any provision of the Mortgage, as sup-
plemented, whether such power, privilge or sight i3 in any way réstricted or
is unrestricted, snay be in whols or in pirt waived or suerendered or stibjected
to any restriction it a the time unestricted or to additional sestricton if
already restricted, and the Company may enter into any further covenants,
\imitations or restrictions for the benefit of any one o more series af bonds
t.8ued thereunder, or the Company may cure any ambiguity contained therein,
or in any supplemental indenture, by an insteuinent in writing exeetted and
acknowledged by the Company in such manner 83 would bo necessary o
entitle a conveyance of real estate to xecord in all of the statez in which any
property at the tims subject to the lien of the Mortgage shall be situated; and

WhgrzAs the Company now desires to creale a new series of bonds and
to add to its covenants sad dgeeements contained in the Mortgage, ns supple-
mented, certain otlier covenants and agreements {o be observed byit and to
supplement and amend in certain vespects the covenants and provisions con-
tained ia the Moxtgage, as supplemicnted; and

WHEREAS the execution and delivery by the Company of this Eleventh
Supplemental fndenture, and the terms of the bonds of the Tenth Serics
hereinafter referred to, have been dilly authiorized by the Doard of Dircetors of
the Company by appropriate Résolutions of said Board of Dircctors, and all
things necessary to make this Eleventh Supplemental Indenture & valid, bind-
ing and legnl instrument for the seourity of the bonds have been performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH! That The Wash-
ington Water Power Company, in consideration of the premises and of one
dollar to it duly paid by the Trustees at or before the énsealing and delivery
of these presents, the receipt whereof is hereby ucknowledged, and in further
asstirance of the estate, title and xights of (4e Trustees and in order tisrther
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o securo thd {‘demmdmmmtand premivm, i
any, on ths Y mmmmﬁmhmedlmdmmmngagc. as supple-
m&nd,ncmd 'géo‘thcarmand/emectandthcpertomm of all the

; gaovisions of ihoMoﬁgnga (mcludmg any instruments sg’gn!cmen!al theieto
and any medification made as in thie Mongf (ge pm'-:.!'«i) end of sucli hopds,
and to confirm the lien of ihe Morigage ol cestain after sequired property,
hercby grants, basgaias, sclls, seleases, conveys, assigns, transfers, mortgages,
;Jledges,@w over arkl confirms unto Francis M. Pitt (successor to Ralph B,
Morion and Mare A, Ricflel) and (to the exicnt of its legal capacity to hold
the same-for the purposes hereof). snto First National City Bank (successor
by mesger 1o First National City Trust Company, formesly City Bank Farmiers
Trust Company), as Trustees under the Mortgage, aad to their successor or
successors in said deust, and to said Tiustces and their successors, heirs and
assigns forcver, all the following described properties of the Company,
acquired by the Contpaay since tho exccution and delivery of the Morigage,
whether tow owned or hitseafier acquired—that is to say:

All ¢4 % propeity, real, personal and mixcd, of every character
and where, .over situated (except any hercinaftcr or in the Moxigage,
as supplemented, expressly excepted) which the Company now owns
or, subjeet 20 the provisions of Section §7 of the Moripage, may fiere-
after acquire prior to the satisfaction and discharge of thie Mortgage,
as fully and completely as if herein or in the Mosigage, 23 supple-
meaied, specifically described, and including (without in anywise
limiting or impairing by the enumeration of the same the scope snd
iritent of the foregoing or of any general description contal - in
this Eleventhi Supplemental Indénture) all Jonds, real ¢. [, casc-
iments, servitudes, rights of way and Ieasehold and other intercsts in
real estate; all rights to the use or appropriation of water, flowage
rights, water storage rial s, ficoding rights, and otlier vights in respect
of or relai’ig 1o water; all plants for the generation of elcctrivity,
power houses, dams, dam sites, reservolrs, flumes, raceways, diversion
works, hiead works, waterways, water works, water systems, gas plants,
stearx heat plants, hot water plants, fee o: refrigeration planis, stations,
substations, offices, buildings and other works and structures and the
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equipment thereof and ali improvements, extensions and additlons
thereto; all generators, machincry, engines, turbirtcs, boilers, dyna-
mos, transformess, motors, clectric machines, awitchboards, regulators,
meters, electrical and niechantcal appliances, conduits, cables, pipes
and mains; all lines and systems for the transmission and distribution
of electric current, gas, steam kieat or water for any purpose; all towerd,
mains, pipes, poles, pole lines, conduits, cables, wires, switch racks,
insulators, compressors, pumps, fittings, valves and ecunections; all
motor vehicles and automobiles; alf tools, implementy, apparatus,
furniture, stores, sup:lies and equipment; all franchiscs (except the
Company's franchise (o be a carparation), licenses, perilts, rights;
powers and privileges; and (except as hereinafier or in the Mortgage,
ag supplemented, expressly exceptec) all the right, title and interest
of the Compony in and to all other property of any kind or nature.

The property so conveyed or infended to be so conveyed herennder
shall include, but shall not be limited to, thi following property, the particular
description of which Is intended only to aid in the identification thercof and
shall not be construed s fimiting the fojee, effect and scepe of the foregoitg,
namely:

FIRSY

The Additional Blectric Sbsition Sites of the Company in the State
of Tdaho, facluding oll buildings, structures, towers, gioles; equipatent, applit
ances and devices for ransforming, converting and distribiding vlectric
energy, and the lands of the Compang-on whicli the same ars situafed and
#ll of the Company's real estate and interests therein, machinery, equipment,
appliances, dovices, appurtengices and supplies, frunchises, pernits and
other rights and other propesty forming o part.of snid Lhstations or ny of
them, or used or enjoyed or capable of Be¢ing used or enjoyed in connection
witlh any thereof, including, but niot limited to, the following shuated in the
State of Idaho:

1. The Cotionwood 116 Kv Substation in Ydahe fotinty, Idaho,

BOUK £2
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SECOND

The Additional Electric Transmission Lines of the Company, in the
State of {Wontana, including towers, poles, pole lines, wites, switch racks,
insulators and sppuctenances; appliances and equipment and all of the
Company'’s other property, real, personal, or mixed, formiag a pact of or
used, oéeupicd of enjoyed in connection with or h. anywise appertaining
to said transmission line or any of them, together w.th all rights oX way,
easementy, permits, privileges, municipal or other franchises, licenses, con-
sents, and rights for o relating to the construction, maintenince or operation
thereof, tfizough, over, under or vpon dny public strcels or highways or
other Jands, public or private, including; but not limited to, the following;

1. The Noxon-Hot Springs 230 Kv trensmission line cxtending
in a southeasterly direction from tf.o Noxon Rapids Switch Yard to the
Bonneville Power Administratioz-Hot Springs 230 Kv Substation for
a dintance of 70.1 miles,

THIRD

The Additional Gas Distribution Sysiem} of the Company in the State
of Washington, including ali gas mains, services, meters, houise regulators,
general cquipment ~~d all of the Company’s other pioperty, real, persenal
or mixed, forming . ,.art of or uscd, occupicd or enjoyed in connection with
or.in anywise appertaining to said gas matns or any of them, together With
all rights Of way, cascinents, permits, privileges, municipal or other. fran-
chises, liceuses, consents, and rights for or relating to the construction,
maintenance or operation thereof, through, under, over or upon any public
streéts or highways or othes Iands, public or private, including, but not limited
10, tho following:

. 1. The Natural Gias Distribution System in t .2 Town of Airway
Heights, Spokans County, Washington,

FOURTH

‘Tho Gas Storage Facliities of the Company fa the State of Washington,
incl.uding all improvemzats, storage facility cquipment, eppliances and
dovices for storing natural gas aud the lands of the Company on which the
same are situated and all of the Comapany's real estate and interests therein,
machifiery, cquipment, appliances, devices, appurtenances tind supplies, fran-

. | | BODK 352 PAGE 43
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chises, permits, and ofher rights and other property forming a part of said
Facilitics or any of them, or used or enjoyed or capable of being used or
enjoyed in connection with any thereof, including, but not limited to, the
following situated in the State of Washington:

1. One¢-third un ivided interest in the Gas Storage Facilitics
lozated near Chehatts, Lewis County, Washington.
FIFTH
Miscellnneous Real Estate in the States of Washington and Montana,
WASHINGTON: :

L. All those lands tying or situated in Lincoln County, Washing-
ton, conveyed to the Company or its predecessors by deeds recorded
as follows:

LincorLn County, WASHINGTON

Date R Yod D { N, Heok Page
April 17, 1964 302830 110 1928
MoNTANA:

1. All those lands lying or situated in Sanders County, Montana,
conyeyed to the Company or its predecessors by déeds recorded as

follows:
SANDERS COUNTY, MONTANA
Date 1 ded D t No. Dook Page
February 7, 1964 103166 77 230

ToseTHER WiTH all ond singular the tenements, hereditoments and
appurténances belonging or in any wise appettaining to the aforceaid prop-
¢érty or any part thereof, with the reversion and reversions, remainder and
temainders and (subject to the provisions of Section 57 of 1" Mortgage)
the tolls, rents, revenues, issues, carnings, income, product and profits thercof,
and all the estate, right, title and interest and claim whatsoever, at Iaw as well
t.. in equity, which the Company now has or fay hereafter acquire in and to
the aforesaid property and franchis-s and every part and parcel thereof.

",

- %,
BT,
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Fr 15 HEREDY AGREED by the Company that, subject to the provisions of
Section 87 of the Mortgage, all the property, rights, and fraurdses acquired
by the Company after the date hereof (except any hereintefore o hereinafter
or in the Mortgage, as supplemented, expressly cxeepted) shall e as fully
embracéd within the lien hereof and the len of the Mortgage, as supple-
mented, as it such property, rights and franchises were fiow owned by the
Company and were specifically described herein or in the Mortgage and
conveyed hegeby or thereby;

Provided that the following are not and are not intended jo be tow or
heresfter granted, bargained, sold, released, conveyed, assigned!, tymsferred,
mortgnged, pledged, set over or confirined hereunder and 2y hereby expressly
excepted from the lien and operation of this Eleventh Suppiemeiital Inden-
ture and from the lign und operation of the Mortgage, as supplemented, viz:
(1) cash, shares of sfock and obligations (including bonds, notes and other
securities) not hereafter specifically pledged, paid, deposited of delivered
under the Mortgage, ns supplemented; or covenanted so to be; (2) merchan-
dise, equipment, matepials or supplies held for the purpose of sale in the
wsunl course of business o for consumption ia the oparation of any properties
o the Compaity; (3) bills, notes and accounts receivable, and all contracis,
Jenses and opetating agreements not specifically pledged under the Morigage,
as suppleiaented, or tis Eleventh Supplemental Tndénture or coveinnted
50 to bs; (4) clectric euergy and other sterinls of products generated, manu-
factured, produced or purihused by the Company for eule, distribution or
use in the ordinary course of its business; und (5) any property heretofore
relensed pursuant to any provisions of the Mortgoge, as supplemented; and
not heretofore disposed of by the Company; provided, however, that the
property and rights expressly excepled from the Yen and operation <X this
Elsventh Supplemental Indenture and § n the lien and operation of the
Mortgage, as supplemented, in the nbove subdivisions (2) and (3) shall (to
the extent permilted by law) cease to be so rxeepted in the cvent that either
or 'both of the Trustees or & receiver or teustee shall enter upon and take
potaession of the Mortgaged and Pledged Property in the manner provided
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in Article X1 of the Mortgage by reason of the occurrence of a Completed
Default as defined in said Article XII;

To HAVE AND TO noLod all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, nssigned, transferred, mortgaged,
pledged, set vxer or confirmed by the Company us aforesaid, or fntended so
to be, unto the Individual Trustee and (to the extent of its lepal capacity 0
hold the same for the purposes hereof) uato the Corporate Trustee, aitd thein
sticcessors, heirs and assigns forever;

IN TRUST NEVERTHELYSS, for the same purposcs and upon the same
terms, trusts and conditions and subject to and with the sume provisos and
covenants as arc sct fortit in the Mortgage, as supplemented, this Lleventh
Supplementat ludenture being suppleniental to the Mortaage.

AND IT 1S HEREBY COVENANTED by the Compiny that all the terms,
conditions, provisos, covenants aid provisions contained in the Mortguge, as
supplemented, shall affeet and npply o the property Jwreinbefore described
and conveyed, and to the estates, rights, obligations and dutics of the Com-
pany ntid the Trustees and the beneliciaries of the trust with respeet o said
property. and to the Trustees and their successors in the trust, inothe same
manner and withithie sanie effect s if the snid property had been owned by
the Compnny at the time of fhe execution of the Mortgage, and had been
specifiently and at length deseribad in and conveyed to said Tristees by the
Mortgage &s a part of the propaty tkarein stated to be con syed,

The Compang. lurther covenants dnd ageees (o and with the Trustees
and thelr successor or successors it stch trust under the Mortgage, s follows:

ARTICLE L
Tenth Serfes of Bonds.

secrioy 1. Theee shull be a series of bonds designated “454 56 Serics
due 1995" (hercin sometimes referred to as the “Penth Series”), cach of
which shall also bear the Jeseriptive tite First Mostgage Bond, and the form
(hereed and of the appurtenunt coupons, which shall be established by Resolus
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tion of the Board of Directors of the Company, shall contain suitable pro-
vistons with respect to the matters hereinater in this Section specified. Bonds
of the Tenth Series shall matt«e on March 1, 1995, and shall be issued as
coupon bonds in the denomination of One Thousand Dollars, registral ¢ as to
principal, and as fully registered bonds in denominations of One Thousand
Dollars and, at the option of the Company, in any multiple or multiples
of Ono Thousand Dollars {the exercise of such option, to be evidenced by
the execution and delivery thereof); they shall bear intcrest at the rate of
four and five-cighths per centum (4% %) per annum, payable semi-annually
on March 1 and September 1 of each’ year until the principal thereof
shall become duc and payable (whether at matusity, by declaration, or
atherwise) and to be made on such date when the principal shall become
due and pryable and at the fulc of six per centun (6%6) per annum on
any overdue principal and’(to lhe extent permitted by Jaw) on any overdue
installment of interest; and the principal of and interest on cach stich bond
to be payable at the office or agency of the Company in the Borough of
‘Manhattan, The City of New York, in such coin or currency of the United
States of America as at the time of payment is legol_tender for public and
private debts, Coupon bonds of the Tenth Series shall be dated as of March
1, 1965, and fully registered bonds of the Tenih Series shall be dated as in
Section 10 of the Mortgage provided,

(I) Bonds of the Tenth Serles shall be redeemable cither at the optiun
of the Company or purstiant to the requirements of the Mortgage, us supple-
meied, in whole ut any time, or n pact from time to time, prior ¢ maturity,
upon riotice publithied and mailed a5 provided in Scction 52 of the Mortgage,
at the following general redemption prices, expressed in percentayes ™ Wl
principal amount of thie bends to s redeemed:
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GENERAL REDEMPYION PRICES
If redeemed during 12 months period ending the last day of February,

Redemption Redenption Redemption
Price rice Price
Yenr (5) Year (%) Year )

1966, s 104,63 19761es v 103.04  1986.ciiiriees 101,44
1967 i 10447 1977aiiiies 102,88 1987.ininnin 10128
1968 o 10431 1978.ccirinnns 10272 1988l 10112
1969. 104.15 1979 v, 102,56 1989 100.96
1970, 10399 1970 ... 10240  1990........ 100.80

1971.... 103.83  1Poliwnn. 10224 190, 100:64
1972.... 103.67  1982.eierens 102,08 1992,....oiiiie. 100,48
19730mmmnsrn 103,50 1983 10192 1993, 100,32

1974........ o 10335 1984uuninne 10076 1 1994, 100,16
19750 103,19 198500’ 101,60 1995000 100.00

in each case, topether with accrucd interest to the date fixed for redemption;
provided that no bonds of the Tenth Series shall be redeemable at the gen-
eral redemption prices prioeto. March, 1, 1970, with borrowed funds, or
in anticipation of funds to be borrowed, having an interest cost (caleulated
in necordance with acceptable financial practice) of Jess than foiir and five-
cighths per contufiy (456% ) per anuam,

(XI) Bonds of the Tenth Serics shall also be redecmable in whole at
any time, or in part from time to time, prior to maturity, upon like notice,
by the application (either ot th~ option of the Company or pursunnt to the
requirenients of the Mortgage) of cash deposited with the Corporate Trustee
pursuant fo the provisions of Section 38, Section 39 or Secction 64 of the
Morigage or with the Proceeds of Released Property; provided, however,
Hist g the case of application of cash depostted with the Corporate Trustee
pursuant to the provisions of Section 39 of the Mortgage, if the date fixed
for such redempting shall be prior to Januaty 1 of the calendar year in
which sueh denosit of cash shall becume due under the provisions of Section
39 of the Mortgage, they shalk b redeemable at the general redemption prices
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get forth in subdivision (I) of this Section, together with accrucd interest to
ths date fixed for redemption; and provided further, that

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

{(2) in the cose of redemption by the applica on of cash depos-
ited with the Corporate Trustec pursuant to the provisions of Section
38 or Section 64 of the Mortgage of witl the Proceeds of Released
Property,

they shail be redeemed at the special redemption price of the principal amount
of the bonds to be redecmed, without premium, in each case, together with
accrued interest to the date fixed for redemption.

(1) At the option of the holder, any coupon bonds of the Tenth
Series, upon sufteiider. thereof with all umnatured coupons. appertaining
thereto at the office or agéricy of the Company in the Borough of Maghat-
tas, The City of New York, shall (subject to the provisions of Section 12
of the Mortgage) be exchangeable for a like aggrégate principal amount of
fully registered bonds of the vatne stries of authorized denominations. Al
such coupon bonds to be exchanged ag aforesnid shall be in bearer form
or, if registered, accompanied by o, wrltten instrument of tzansfer, if required
by the Tompany, duly exccuted by the registered owner or by hir duly
authorized attorney. At the option of the sepistered owner, any fully
registered bonds of the Tenth Serics, upon surrender thercof, for cancellation,
at said office or ageney of the Company, topether with a written instrument
of transfer, if required by the Company, duly executed by the registered
owner or by his duly authorized atiorney, shall (subject to the provisions
of Section 12 of the Mertgage) be exchangeable for a like aggregate principal
amount of coupon bonds of the same series, with oll unmatured cc.apons
attiched, or for a like aggregate principal amount of fully registered bonds
of the same serles of other authorized denominations.

The holder of any roupon bond of the Tenith Series may have the owner-
ship thereof registered as to principal at the office or agency of the Company
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in the Borough of Manhattan, The City of New York, and such registration
noted on such boud. After such registration no transfer of such bond shall
be valid unless made at said officc or agency by the registered owser in person
or by his duly authorized attorney and similarly noted on such bond; but
(subject to the provisions of Sevion 12 of the Mortgage) the same may be
dischrzgad from registration by being in like manner transferred to bearer
and thereupon transferability by delivery shall be restored; but suchk bond
may again from time to time be registered or transferred to bearer in accord-
ance with the above procedure. Such registration, however, shall not affect
the negotiability of the coupons appertaining to such bonds, but every stck
coupon shall continue to be transferable by delivery merely and shall remain
payable to bearer, Fully registered bonds of the Tenth Series shall also be
transferable (subject to the provisions of Scetion 12 of the Morigage) at
said office or agency of the Conipany.

Upon the delivery of this Eleventk Supplemental Indeniure, bonds of the
Tenth Series in (he aggregate principal amount of Ten Million Dollars
($10,000,000) are to be issued forthwith and will be Qutstanding, in addi.
tion to One Hundred Thirty Million Three Hundred Seventy Thousand Dol
lars ($130,370,000) aggregate principal amount of bonds of pirior serics
Outstanding, at the date'of delivery of this Eleventh Supplemental Indenture
and after the retirement of Ten Million Dollars ($10,000,000) in aggregate
principul amount of bonds of the Bighth Series.

ARTICLE 1Y,
Dividend Covenant,

SectioN 2. So long as dny of the bonds of the Tenth Series remain
Outstanding, unless this requirement shall have been waived in writing by the
holders of a majority in principal amount of the bonds of ths "Tenth Series
Outstanding at the timewof such waiver, the Company covenants that it will
ngt declate or pay any dividend on its common stock or make any other
distribution on shares of its common stock (other than dividends r distribu-
tions payable solely in ghares of its common slock) or acquire (unless nequired
without cost to the Company) any shares of the common stock of the Com-
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paay, if the aggregate amount of all such payments, distributions and the cost
of such acquisitions from and after July 1, 1957, shall exceed the aggregate
vtet Incorne of the Company applicabic to common stoek of the Compuny
from and after July 1, 1957, and prior to such proposed declaration, payment,
distribution or acquisition, plus Six Miltion Dollar ($6,000,000), and plus
on arvount cqual to the proceéeds from the sale of common stoek subsequent
to July 1, 1957,

“Net income of the Company” shall, for the purposes of this Sestion
and without regard to any other provision of the Mortgige, 1§ supplemented,
bo determined in accordance with the systeril of - zcounts employed from time
to time by the Company and which is in accordance with generally accepted
accounting principles and practices for companies operating properties of
like kind and character; provided, however, that the actual emourits deducted
out of income for such cuniulative period for expenditures nnd for neeruals
for mainterance and/or appropriated for property retivement and /or appro-
printed for property amortization shall never bo less than an amoust cquat to
thirteen and oné-half petcentum (13%465 ) of the Gross Operating Revenues
of the Company (ag defiasd in Section 38 of the Mortgage) for such.cumu-
lntive period,

ARTICLE T,
Amendiniit of Scetlons 14, 20 and 121 of the Morlpage,

Srerton 3. Sectivn 14 of the Mortgnge is heecby amended to read
s follows:

“Sgerion 14, Al bonds issued hereunder shall, from time to time,
be cxccuted on behalf of the Compuny by its President or one of its
Vice-Presidents, whoso signature may be facshuile, and .5 corporate
seal or a facsimile thereof shall bo therennto affixed and attested by its
Sacretary ot one of its Assistant Secretaries, whase signature, except on
bonds of, tho 1982, 1987, January 1988, August 1988, 1989, and 1994
Serles, tay be facsimils, Tho coupons to be attached to coupon bonds
shall bear the facsimile signature of the Treasurer of the Company,
In coso nny of the officers who shall have wigned any bonds or
attested the seal thercon, or whoso facsimile signature appears on
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any bonds or conpons, shall cease to be such officers of the Company
before the bonds so signed and/oe senled shall have been actunlly
authienticated amd delivered by the Corpornte ‘Trustee of issued by the
Compuny, such bonds nevertheless may be authienticated, delivered
and/or issued with the same foree and cfleet as though the person or
persons who signed such bonds andfor stiested the seal thereon and or
whose facsirile signature appears on any bonds or_coupons hiad not
ceased fo be such officer or ofiicers of the Company, Before authen-
ticating any coupon bonds, the Corporate Trustee shallieut off, cdncel
and cremate all matured coupons thereto attached, and shall deliver
(o the Compatiy a certificate evidencing the cremation” thereaf,”

SterioN o, Seetion 20 and Section 121 of the Mortgage are hieveby
amended 50 as o chonge the figure "One Mundred: Eilty: Million Dollars
{$150,000,000)" each time Jt/ippens therein (o Five Tuideed Million
Dollars ($300,000,000)".

ARTICLE 1V,

Cowpany Reserves Right to Muke Cerfuin Further Amenduents of
Mortpage Without Cousent of Helders of Bowds of enth
antd Subsequent Series.

Steron 5. The Company reserves the right, without any consent or
other action by holders of bonds of the Tenth  sries or ol any subsequent
series, but othersise in accordance swith the provigions of the Movtgage, as
supplementéd, to make sueh amendments to the Mortpare, as suppleignted,
as sluul be fieeessary ot qny tine or from time o tilie @it erder to Turthey
smend Seetion 20 and Seetion 121 thereol so that the ageiesite pringipal
amoitieal bends whicl ty bo seenred by the Morlgage, W wit, the masimue
amotnt of the obligations to be seeured therehy, may by invreased 1o an
amount uot exeeeding One Billion Dollarg ($1,000,000,0003, or, insofiur
as perntitted by applicable faw, to remove any limitation upon the appregate
principal umount of bonds whivh may b seeured by the Murtpage, to wity
the maximum amount of obligations to be sceured thereby,
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ARTICLE. V.,
Miscellancous Provislons,

SucrioN 6, The terms defined in the Mortgugo, a: supplemented, shall,
for ail purposes of this Eleventh Supplemental Indenture, have thé meaniigs
specified in the Moctgage, us supplemented,

SEGTION 7. The Trustees hereby accept ths diusts heréby declared,
provided, creuted or supplemented and agres to porforn the sume upon the
terms und conditions heteln and in the Mortgage, us supplemented, set forth,
including the following:

The Trustees shall aot be responsible In tny mannsr whaisosver for or
In respect of the validity or sulliclncy of this Elevemh Supplementat Tnden
ture or-for or in respect of the tecitals contnined herein, all of which rectals nro
mude by the Campany solelys. Buch and every term snd condition conttin
In Articls XVI of the Mortgngs, us supplomented, shall upply to and form
part of this Eloveith Supplemental tntdenture with the sune fores niid silect ns
it the snme were herein sot forth-in full, with such omissions; vatiations nnd
Insertions, i any, as may be approprinte to muko the same coilorm to the
provisions of this Eloventh Supplemental Indenturo,

Seorion 8, Whenover In this Bleventh Supplemental Tidentore either
of the pusties heroto is named or referred to, this shall, subject o the provisions
of Artieles XV and XVI ol the Mottgnge; as supplemented, Us decined to
Include the successors dnd nssigns of such puirtyy ind it the covenants and
agesentonts in this Bloventh Supplemental Indenture contained by or on behult
ot the Company, or by o on belialf of the Trustecs, or cither of thet:., shall,
subject as nforesnid, bind auddnure to the respective benefita of the respective
successors aud uasigns of such partics, whether s0 expressed or nat,

Seerion 9, Nothing in this Bloventh Supplemental Indenture, exprossed
or mplied, {s intended, or shall bo construed, to confer upon, ot to give to, any
pergon, flem or corpuratlon, other than the parties hereto and the holders of
the bondy and coupons Quistanding under tho Mortgago, any right; remedy
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or claim under or by teason of this Eleventh Supplemental Ticlenturs or any
covenunt, condition, stipulation, promise or ngreement hiereof, and all the
covenants, condittons, stipulations, promises nnd pgreements in this Eleventh
Supplemental Indenture contained by or on belnll of the Campany shatl
be for the sold and exclusive benetit of the purties hereto, tnd of the holders
of the bonds and of Uie coupons Outstanding wnler the Mortgags,

Sterion 10, So long as iy bonds of the Tenth Series rentitin Qul
standing, unless this requirement shall have been walvad ia wiiting by the
holders of & majority in princival amount of the bopds ol the Tenth Series
Outstanding at the time of suel watver, notwithstanding the provisions of the
second paragraph of Section 7 of the Mortgags, inany Net Faming Cetliticte
required to be delivered to the Coepenitie Trustes there shall be included in
the operating expenmses all fiforest o eustogers’ dosodin v wn unount
cqunt to thiviedn and o=l per centum (1273 0f the Grass Operating
Revenues for the twelve (13) evinpentive calendar months covered by such
certifiente nlter dedueting femsuch asunt anastoent equal o the amowmn,
Included in operating eSpenses, expended for wr aeerned fop repairs il
maintetanee,

SverioN [l Seetion 3ol the Mortpage Is hereby ametidad by fnert:
fug the words s aind provided Cuether that the Company may nat deposit tish
prior to Marcli £, 1970, 7 anticlpation of the réquiromeats of this Seetton
In respeebof thest®iee Serles due 1995 othor than a requirenient becoming
due in the eurrent catendar yeary il the cash so deposited represents borrowed
funds or is In antieipation of Tids o be boreowed, having an interest cost
Ceatenlatedd i accordanee with geeeptable financinl practiceY of levs than
foueamd five-clptls per contum G0y por anniim™ after the words “of less
thian four and %o per contumy (1 %l ) per annm®,

Seenion 120 This Bleventh Supplomental Indenturs sha't be exeeuted
w several counterparts, each of which shall bo an orlginal axd all of which
shull constitute but one and the Swae Instrument,

Steton 130 The titles of the several Articles of this Rleventh Supplo.
mental Indenture shall not be desmed to be any pact thereof,

[ %L WS S PﬂCE
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T Wrrness Wonaeor, on this 25th day of February, 1965, Traa WasH-
INGTON WaTER PoWER CoMpaNY, paity hereto of the first part, has caused
its corpoiate name to be heréunito affixed, and this instruraent to be signed
and sealesd by its President or one of its Vice-Presidents, and its corporate
seal to be attested by its Secretary or one of its Assistant Secretaries for and
in its behalf, and FirsT NATIONAL Ciry BANE, one of the parties herzto of
the second part, hias caused its corporate name to be hereunto affixed, and
this instrument to be signed and sealed by its President o one of s Vice-
Presidents and its corporate seal to be attested by its Cashier or one of
its Assistant Cashicrs and FraNcts M. Prr¥, oneé of tlie partics hereto of
the second part, has for all like purposes hiercunto set his hand and affixed
his seal, all in The City of New York, New York, s of the day and year first
above written.

Tug WAsHINGTON WATBR PowER COMPANY,

7 e s
By..ﬁf%g:%.mma‘- ﬁéa.ﬁf&t .

Attest; f Vice-President
Jl( v{{",,»", /v.‘[:*{:;,‘ BNadac sy
{ Secretary

Bxcciited, sealed and delivered. by Trn WasamNGron
Wattn Powen CoMPANY, in t}fxo presence of:

*
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RIS K RCEIN N . o s
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FmrsT MATIONAL CITY BANK,
H{

By, \./
Attest: ; Vice-Président

A
srbsrassinelesiinstsriitorseeenenes

. X\ Neil Assistant Cashier
Baecuted, sealed and delivered by Fmsr MATIONAL

crmvarneafie

DBANE, in the prcscncc of:
-
T J F""‘
r“"_j:? »‘m‘ / /
e i il LG
Fraes B, MvLullmn, e .
Ao b s,
Francis M, Prrr
l:xeculcd sealed and delivered by Francis M,
T, in the presence ofs
T
’/un“ v /}///4-////(/,;7
L i
s ; R 2y “"u“ ) v el : “l",‘ )
I : Vart hs by AR S
P ¢ R ) B i LKl i, Y R




Starz or New York, ) i
County oF NEW Yok, "

On the 25th day of February, 1965, before tne personally appeuied W, L.
THRAILKILL, l0 mé known to be a Vice-President of Tie WASHZGTON WATER
Powrnr CoMpANY, one of the corporations that executed the within and
foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said Corporation for thie uses a7 1 purposes thersin
mentioned and oa onth staced that he was authorized to exceute spid instry-
tnent and that the seal affixed is the corporats seai of said Cerporation.

On the 25th day of February, in the year 1965, before mo; MORTON
ilarap, & Notavry Public in and for the State and Counly aforesuid, persen-
ally appeared W, L., THRAILKILE, knowsi to me (o be & Vite-President of YHE
WasHINGTON WaTER POWER CoMpany. one of the éorposations that oxe-
cated the within and foregoing instrumant and spknowledged to me that sush
Corporation executed the same,

In Wirngss WHERKOF, T have hercunto s2t my hand ond affizedt my
ofiicial scal the day and year first above written,
#T¢ 4

Notary Prblic,

MORTON BARAD
Notany Punric, State uf New York
Mo, 24-5170080
Qualified fn Kings Count{)
C

Cents, filed in Bronx; {Jueens, Nassau,
New York und Wriilhester Cos,
Term Expltes Mirch 30, 1965
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Stare or Naw Yorx, } S8
CouNnty or New Yonrx, (

On the 25th day of February, 1965, before me yrersonally appeaged S, L.
SMITH, (0 me krown o be a Vice-President of First NATIONAL CiTY BANE,
one of the corporationg that exccuted the wittdn ard foregoing instrnment,
and ackrowledged said ins'runent to be the free and voluntary act oud deed
of said Corgoration for thit uses and purposes the .ein mentioned and on oath
stated that he was authorized to execute sald ristrument snd thad Ve geid
aifized s the corporafe seal of sald Corparation,

On tie 25th day of February, it. the 5ear 1965, before me, Joun L,
GriMuBLBIN, a Notazy Public in and for the State and County aforesaid, per-
sonally appearcd S. L, SMITH, known to mé to be a Viceresident of First
NATIONAL CiTy DaNK, one of the c¢orporations thal exccuied the witliin
and foregolny instrument and acknowledged to me hat such Corporation
executed the sanie,

IN Wirness WaEREOF, L haye Tiereunto set my hand and. affixed my
pificial seal the day ind yeai Vitst-@bove \vduenm}q -
T L

- -
ke N e A,

eosrs aarealveongt D LT

Notary Pulidic. ‘

JOHY, L. GRIMMELREIN
Notart Pablic, State ©F Mew York
. No. 30-6675150
ualified ir: Nossaw County
ect Filed (a I, Y, County
Ternt Expires Mareh 30, 1966
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Stars oF NEW YORE, [ cqs
County or New YORK,

O this 25th doy of February, in the year 1965, before me, Jemw L Grim-
MELBEIN, & Notaty Public in and for the State and County aforesnid, pet-
sonally epperod FRANCIS M. PrrT, known fo mne to be the person whe e name
13 subsceibed ‘o the within Instument, and. acknowledged 1o me that he ¢xe-

cuied the saime.
ersonully appeared before me Francis M. PiTT, to me

On this day p h . ]
known to bo the individual deseribed in and who ex:cufes the within and

foregoing instrument, anil scknowledged that he signed the same as his frec

and voluntazy act and desd, for the uses and purposes thercln mentiotied,

. Given undes my banid and official seal this Zigh dx,y*of Tetruary, 1965,

2 s om Ale N\

ANy . i ek Sl
: Notary Public,
. * JOUN L. NRIMMELBEIN
Notnry Public, State of New York
' Ne. 30-6675350
uatificd In Nassau Caunty

Qert, Filed fn N, Y. Count
Term Expires March 30, 1566
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STATR ¢F NEwW YORK; 59,8
CouNTy OF NEW YORK, "

W, L. THRAILIILL, being duly sworn, deposes and soys that he is a Vice-
Prosidéns of THE WaAsHINGTON WATER Powar CoMpany, the Mortgagor
named ik the foregolng instrument, and makes this affidavit for and on its
behalf; that sald instrument i& made in good faith and without any deslgn to
hindex, delay or defraud creditors.

o N )

.
o Vidiigsieay

Subseribed and sword to before me
this 25th day of Februnry, 1965,
e e

R
Notary Public ”
~ MORTON BARAD
NotAry PusLIc, State of New York
No, 24.5170980
ualified in Kin Couu%
Cents, H{;i in nrongl Eueenu [XILUA
e

New York and Wesichester Cos,
Term Bxpires “farch 10, 1966
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State o Naw York, .
Gty oF Niw YORK, *

8, L, 8mrmi, belng first duly swoin, upon oath, deposes and says: that
ho s an officer, to-wit, & Vice-President of First NATIONAL City BANK,
a corporation, ore 47 ‘he mortgrgees and/or trustees named in the foro.
golng mortgage anid ¢ led of trust and that tho forepoln _siortgage and
deed of trust is n true copy of sald origlpal-mGrigeas and de t

p
Subzoribed and sworn to before me }

this 2'[’1\(’& t}Februuxy. 1965,

.
Ty ulﬁ{nnmm {1 m-mmnlunmmu‘

Naiary Bublie.
o,

b JORN L, GRIMVELEIN
v ARy e Nolary Pubﬂci S%ég ’(;tml)‘lm York

' 0, +
o u (Z!unlmnd In Mustan Couaty
art, Fllad In N, ¥, Goun
XTI Term Fplrets Mmm 10, 1'366

.




STATR oF NEW YORrK, g8
CouNTY OF NiWw YORK, "

Francis M. Py, being first duly sworn, upon onth, deposes and gays:
that he is one of the mortgngees and/or trustees named in the foregoing
mortgnge und deed of trusts that the foregoing mortgage and deed of trust is
a truc copy of said original nortgage and deed of trust,

.(1(\ N ' ]h‘ l~‘f"

P S S  EERTTRRIN

Subseribed and sworn to before me )
this"‘.!ﬂthﬁdny of February, 1965, §
: .o’ [}
» haal

Yae?
P Ay P

N.omry Public, .

JOHN L, GRIMMULRBUIN
Notnry l'%ﬂlica "Stnlc,al' New York
0,

Otinliied T, Nuasuyi Caunty
Cert, Flied in N, Y, Cotint
Term Bxplros Moarch 30, 1966
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RECERT

The undersigned, THE WASmINGTON WATER PowER COMPANY, the
mostgagor fn the forepoing mortgage and decd of trust, hereby acknowledges
sursender, without cost, by the ritortgagees and trustees to the undersigtied at
the thtné of the execution of the foregoing mortgage and decd of trust of-u
correct copy of said original mortgage and deed of trust, as signed, with the
acknowledgments shown thercon, and acknowledges receipt thiereof,

Datud this 25th day of February, 1965,

Tiz WASHINGTON WATER PowER COMPANY

. T - -
. . g e
BY1-(nnnunn)luiunnhﬂun-u-.;{-;u-'y-:'An

Vice-President.

.
Wi

Secretary.

T
2 A!"’I 4
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