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O

FIRST NATIONAL CITY BANK
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TWELFLH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated ag of the first day of May, 1966, made
and entered into by and between Tur WASHINGTON WATER Power Con-
PANY, a corporation of the State of Washington, whose post office address
is East 1411 Mission Avenue, Spokane, Washington (hercinafter sometimes
called the Company), party of the first pact, and FirsT NaTioNaL Crry
BANK (successor by merger to First National City Trust Company, formerly
City BaNk FaRMERs TRUST COMPANY), a national banking association
incovporated and existing under thelaws of the United States of America,
whose post office address is 55 Wall Street, New York, New York (herelnafter
sometimes called the Corporiie Trustee), and Francis My PirT (successor
o Ralph I, Morton and Mare A, Rieflel). of 137 W. Park Avenue, Pear]
River, New York (hereinofter sometimes callew die Tandividual Trustee),
parties of the seeond part (1he Corporate Tristee and the Individual Trustee
being hereinafier tonether sometimes eutled the Truer <) s Trustees under
the Mortgage and Deed of Trust. duied as of June 1, 1+ s (hereinafter called
the Mortpage), excented and deliverad by The Washington Water Power
Company fo sgeure the payment of bond- fssted of g0 b jssued under and in
accordinee with the provisions of tne Morstsare, this indenture { hereinafter
calted this Twalfth Supplamental Tndenture) being supplementil thereto.

Whtieas the Mortgage has baen or will be recorded in various countles
in the states of Washington, Tdaho and Montane which counties include or
will include all countics in which this Twelfth Surplemental Tndenture is ta
be recorded; and

Wrparras the Company executed and delivered to the Trusteen its First
Supplementat Tndenture, dated a5 of Octolier 1, 1952 (hercinafter called its
First Supplement~! Tndentuse): ity Second Supplemental Indenture, dated as
of May 1, 1953 (hereinafter enfled s Second Sunplemental Indenture); its
"hird Supplemental Tndenture, dated as of Decentber 1, 1955 (hereinafter
eslled its Third Supplemental Tndenture: it Pourth Supplemental Tndenture,
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dated a3 of March 15, 1957 (hereinafter called its Fourlli Supplemental
Tidenture); its Fifth Supplemental Indenture, dated as of July 1, 1957 (here-
inafter called its Fifth Supplemental kndenture); its Sixth Supplemental Inden-
ture, dated as of January 1, 1958 (hercinafter called its Sixth Supplemental
Indenture); its Seventh Supplemcntal Xndenture, dated as of August 1, 1958
(hercinafter called its Seventh Supplemental Indentu, 3); its Eighth Supple:
mental Indenture, dated as of Jaanary 1, 1959 (hereinafter called its Eighth
Supplemental Indenture); its Ninth Supplemental Indenture, dated s of
January 1, 1960 (hereinafter called its Ninth Supplementul Indenture}; its
Tenth Supplemental Indenture, dated as of April 1, 1964 (hereinaiter called
its Tenth Supplemental Indenture); and its Eleventh Supplemental Indenture
dated as of March 1, 1965 (hereinafter called its Eleventh Supplemental
Indenture), as supplements to the Mostgage; and

WHEREAS the First through Tenth Supplemental Indentures were or will
be recorded in various counties in the states of Washington, Idaho and
Montapa which counties includs or will include all countics in which this
Twelfth Supplemental Indenture js to be yeccrded; and

Wrewezas the Bleveith Supplemental Indenture was recorded in countics
in the states of Washington, Idaho and Montana as follows:

Washiugton

Chattel
Real Betats Mortgugs

Marigige Tecordn
Verteesd  Cousir Ofivs el Book g A
3/2/65  Adams <o Auditor 112 399 103800
3/2/65  Asotin ... ... Audiior 53 34 19371
3/2/65  Douglas ae  Auditor (45 435 61809
3/2/65  Ferry .. ... . Audltor 20 98 14553
3/2/65  Franklin . Auditor 122 182 270530
3/2/65  QGarfleld . . .. Auditor 59 192 13901
3/2/65 Grant . ... . Auditor i42 617 177551
3/2/65  YLewis .. . Auditor 338 46 675495
3/2/65  Lincoln ... Auditor 106 314 44100
3/2/65  Pend Oreille .. Auditor 25 457 115191
3/2/65 Spokans ... ... Auditor 1078 H g8107C
3/2/68  Stevens ..., Auditor 102 519 49986
3/2/65  Whitman . ... Auditor 309 656 9085




~?.'JIC}L“.Z. S PAGE N

3
Idaho
nhc’-x"mm P
e TKIRS nite!
i""ﬁ’l“‘l"ll::-!:r'x'l Conuty "“kﬂmnh;."\' ’}Tﬂ'ﬁﬁ'
3/2/65  RBenewah Y 549 10422
3:2065 Nennet 51 567 99584
372165 Boundary 2 12 ukitresg
372765  iClearwater 24 524 84316
372765 ldaka 67 359 218684
372765 Kootenal us 282 459138
3/2/65  lah . 100 184 228577
MTG 70943
3/2/65  Luwis . . (i965-173) OM. (1965:174)
172765 Nez Perce L 179 526 3077682
3/2/65  Shoshone IR 159 199795
Montana
Heal Bataln
Mortgage Chattel
Date Filed ttecarls Mortgage
For Heeord Connte tonk Page Document Nos
3/2/65  Mineral e 7 n 33066
372/65  Sandurs " 45 269 105787

; ond

Whnkeas thd Company Las herétofore issued, in aceorddncs with the
provisions of the Mortgage, boRds of a series entitled and designated Fiest
Mortgage Bonds, 3140 Series due 1964 (sometimes taferred to as bonds of
the First Seres), fone of which bonds of the First Series arc now Oulstanding,
and i aceordance with the provisions of the Mortgage, as supplemented,
bonds of a series entitled and designited First Mortgige Bonds, 32 % Serics
due 1982 (sometimes referred to us bonds of the Second Serics), of which
the agaregate principal amount 'of Twenty Million Three Hundred Seventy
Thousand Doflars ($20,370,000) is now OQutstanding, bonds of « series
cntitled and designated Fivsl. Morigage Bonids, 3% % Series duc 1983
(sometimes referred to as tonds of the Thitd Serics), 1one of which
botids of the Third Series are now Outstanciing, bonds of & serics entitled and
designated First Mortgage Botuds, 476 % Series due 1987 (sometimes referred
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10 us bands of the Pourth Series), in the aggregate principas .mount of Thirty
Million Dollats ($30,000,000), all of which are now Outstanding, bonds of a
feries entitled and <esignated First Mortgage Bonds, 4% % Serics due 1988
{sowaetimes refzrred.to as buads of the Fifth Scries), in the aggregate prin-
cipu: amount ¢f Twenty Million Dollars ($20,000,000), all of which are now
Cutstrading, bonds of & series entitled and designated First Mortgage Bonds,
434 % Se.iasdue 1988 (sometimes referred to as bonds of the Sixth Series), in
thy aggrepate principal amount of Fifteen Mitiioa Dollars ($15,000,000), all
of 'which are now Outstanding, bonds of 2 _series entitled @nd designated
Yirst Mortgage Ronds, 4% % Series duc 1989 (somefin es referred to as
boads of the Seventh Series), in the aggregate principal amount of Fifteen
Million Dollars (£15,000,000), all of which are now Gutstanding, bouds of
a serice entitled and designated First Mortgage Bonds, 53 % Scries due 1990
(sometinies referred to as bonds of the Eighth Series), in the aggregate prin-
cipal amount of Ten Million Dollars ($10,000,000), none of which bonds of
the Eighth Series ate now Outstanding, bonds of a series entitied and
designated First Mortgage Bends, 4569 Series due 1994 (soimetimes referred
to as bonds of the Ninth Series), in the aggregate principal amount of Thirty
Million Dollars ($30,000,000), all of which are now Outstanding, and bonds
of a series entitled and designated First Mortgage Bonds, 45 % Cories due
1995 (sometimes referred to as bonds of the Tenth Serles), in the aggregate
pritcipal amount of Ten Million Dollars ($.0,000,000), a2l of which are
now Outstanding; and

WieRreas, Article XVIIT of the Mortgage provides, among other shings,
that, subject t> the provisions of Section 116 of the Mortgage, any modifi-
cation or alleration of the Mortgage and/cr any indenture supplemental
thereto and/or any of the rights and obligations of the Company and/or
the rights of the holders of the Monds and/or Conpons issued thereunder
in any particular may be made at 2 meeting of bondholders duly convened
and held in accordance with the provisions of said Article, by résolution
duly adopted as therein provided when approved by Resolution of the Board
of Directors of the Company and (in the case of certain modifications or
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alteratiors) when assented to in writing by the Trustees, all as therein
provided; and

WHERESS, at o nieetiing of bondhoiders of the Second Series duly called,
convened and held in accordance with the provisions of said Article XVIIF,
by resolution duly adopted by the bondholders and approved by Resolution of
the Board of Directors of the Company (of which Resolution a certified copy
has been duly filed by tne Company with the Corporate Trustee) as provided
in said Article XVIII, the Mortzage has been modified as hereinafter
provided; and

WHEREAS; no further ac*ion is required by the holders of bonds of any
other Ouistanding series as a resuit of the provisions of Scction 2 of the Fifth
Supplemental Indenture; and

WHEREAS, Section 115 of the Morlgage provides, among other things,
that instruments supplemental to the Mortgage embodying any modification
or alteration of the Mortgage made at any bondholders’ meeting and approved
by Resolution of the Boatrd of Jirectors of the Company may be executed
by the Conpany and the Trustees:

Now, THEREFORE, THIS INDENTURE WITNESSETH:

Suction 1. In order to evidence the modification of the Mortgage
pursuant to the above-mentioned vote by bondholders and pursuant to-the
above-mentioned approvnl by Resolution of the Board of Directors of the
Company (and in order to evidencé the assent thereto in wriling by the
Trustees, to the extent, if any, thiit such assent is necessary. under the pro-
visions of Section 114 of the Mortyage), the Mortgape is hereby modificd
to add the following tiew puragraph to Section 22/of the Mortgage:

“Bonds in addition to those in this Ssction 22 above provided for
and of any one or more serics, up 1o an aggregate principal amount of
Twenty-five Million Dollars ($25,000,000) may be exccuted by the
Company and delivered to the Corporate Trustee and shail be authen-
ticated by the Corporate Trustee, and delivered from time to time, in
accardanl & with the order or orders of the Company, cvidenced by »
wiiting ‘or writings signed by the Company by its President o~ one of
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its Vice-Presidents and its Treasurer o« olle ¢ - 4 Assisiant Treasuters,
provided, however, that, the Corporate Trusice shall Siave received:

(1) a Resolution requesting the Corporate Trustee {6 authen-
ticate and deliver such bonds, (a) specifying the principal amount
of bonds called for, the serfes thew. of and any other mutters with
respect therelc requierd by this Yuaenture, and {b) specifytog thie
officer or fficert of the Company to whotn, or upon winse written
order, .t bonds shall be delivered;

(2) a Treasurer’s Certificate such as is deseribed in subdivision
(2) of Sectioly 28 hereot;

(3) u Net Earning Certiticate showing the Net Eanilngs of the
Company to be #s required by Section 27 hereof in the case of the
authentication am! delivery of bonds upon the basis of Property
Additions;

(4) an Opinion of Counse; such ns is described in subdivision
(8) of Scction 28 hereof; and

(5} tac officially or+tienticated certificates, or'other docuinents,
if », specified it the Opinion of Counsel provided for ja subdivision
(4) of thig Section.”

SECTION 2. The Company coveaants that from and aftes April 1, 1966
‘.. First Mortgage Bonds, 344 % Series due 1982, will hear interest at the
e of three and three-quarters per centum (3%49% ) per annum in lieu of
the three and one-half per centum (3% ) per annum specified in sn
Bonds and ix the First Supplemental Indenture. Any holder of sich a
registered * . d may, at his option and without charge other than any appli-
cable taxes, ¢hmit his Bond to the Corporate Trustee for stamping thereon
of the following Jegend:

“This Bond bears interest at the rate of three and three-quarters per
centum (3% % ) per annum from and after April 1, 1966,

Also, any bolder of & Bond of the Second Series may, at his option and without
charge otker than any applicable tagen, exchange his Bond together with
all ~sintirzd couponk, if any, appertalning therete for o Bond of said
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Series in the same aggregate principal amount in efther coupon or registered
form bearing the followin, appropriate legend or legeiids:

(1) Such registered Bonds shall bear the following legend:

“This Bond bears interest at the rate of three und three-quarters
per centum (33495 ) per unmum from and alter April 1, 1966.”

(2) Such coupon Bonds shall bear the following legend,

“This Bond bears intercs! at the 1ate of three and 1l quarlers
per centum (3% 9%) per annun from and after Aprild, 1960, zd all
subsequent coupons, if any, appertaining acreto shall evidence the right
to recelve interest at said rate.”

(3) The coupons for interest payments after April 1, 1966, appertaining
to such coupon Bonds shall bear the following legend:

“Increased to 3% ¢, —$18.75",

Whenever any Honds of Ihe Sccond Serics are hereafter issucd in
exchunge for otlier Bonds of the Stcond Series or otherwise, they and any
coupons appertuining thereto >hall bear the npproprinte legend or legends
abova set forth:

Spcrion 3. The ter s defited in the Mortgape, as siipplemented, shall,
for ail purposes of this Twelflth Supplemental Indenture, have the meanings
specificd in the Mortgage, us supplemented.

Sueron 4, The Trustees shall fiot be responsible in any manser what-
soaver for or in respeet of the validity or sufficicncy of this Twelfth Supple-
mental Indenture or for or in respect of the récitals contatned herein, all of
which recita!s ore mac's by the Conmipany golely i'ach and every tern.
and condition contain.. in Article XVI of the Mortgage, as supiplemente {,
shall apply to and form part of this Twelfth Supplemental Indenture wita
the same force nnd cffect ng if the same wete hercin set forth in full, vith
such omisstons, variations and insertions, if any, as may be approptinté to
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make the same conform to the provisions of this Twelfth Suppleental
Indenture,

SECTION 5, Whenever in this “T'welfth Supplemental Indentuse either
of the parties hereto is named or referred to, this shall, subject to the provisions
of Articzs XV aud XVI of the Mortgage, as supplemented, be deemed to
includs the successors and assigns of such pacty, and all the covenants and
agreements in thig Twelfth Supplemental Indenture contained by or on behalf
of ths Company, or by or on behalf of . 1¢ Trustees, or either of them, shall,
subject as aforesaid, bind and inure to the respestive benefits of the respective
8t cessors and assigns of such parties, whether 50 expressed or not.

SsctioN 6. Nothing'in this Twelfth Supplentental Indenture, expressed
or implied, is intended; or shall bie constrned, to confer upon, or to give to, any
person, firm or corporation; nther than the parties hereto and the holders i
the bonds and coupons Outstunding undes the Mortgage, any right, remedy
or claim under or by reasoi of this Tweifth Supvlemental Indenture or any
covenant, condition, stipulation, promve or agrevment heteof, and o1l the
covenants, conditions, stipulations, prowises and agyecments i, thin Twelfth
Supplemental Indunture contalned by or on behalf of the (Jomypaay shall
be for the solc and exclusive benefit of the parties hercto, anil of the holders
of the bonds and of the coupons Vutstanding vader the Mortgage.

SecrioN 7. This Twelfth Shpplemental ndenture shall be execute?
in scveral counterparts, éachrof which shall be an original and all of which
shall constitute Lat one and the same instrument.

IN Wrrness Wiierror, on this 13th dey of May, 1966, Tun Wask-
17 sToN WATER Power CoMpANY, party hereto of the first part, has caused
its corpotate name to be hercunto affixed, and this instrument fo be signed
and ssaled by its President or-oug of its Vice-Prenidents, and its sorporate
seal to be attested by its Secretary or one of its Assistant Secretaries fo: and
in its behalf all in the City of Spukane, Washington, as of the day and year
first above written; und on this 20th day of May, 1966, Finst NatioNaL Civy
BANE, one of the parties Yereto of the sccond part, has ¢aused its corporate
name tc be hercurtbo affixed, und this instrument to be signed 1nd senled Ly
its President or ctie of its Vice-Presidents or oue of its Prust Cificers and s
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corporate scal to be attested by one of its Assistant Trust, Qfficers and FRANCIS -

M. PrrT, one of the parties hereto of the second part, hus for all like purpn_s'é‘e
. hereunto set his hand and affixed his seal, all in The City of New Yorkl' [ }% 3
1 New York, us of the day and year first above written, L

' THE WASHINGTON WATER POWER COMPANY,

e D S e '
BY wilorsinggoran A Rt e s
Vice-President

Bxecuted, sealed and delivered by Tue Wastivaron
WATER r'o“"‘ &li COMPANY, in the presénce of:

ke .
7 L

.l

'l
l-/: A« /t-&{ £ AJ;LJ/ /e
FIrsT NATIONAL CiT¥ BANK,
As Trustee,
s

Ly «
ol sk nevaeadins

Trust Officer

Attest:

Assrsmnt Trll\l 00’ icer

V chcutcd. sealed and dellvered b ry FmsT NATIONAL
Crrv BANE, in tho presence oft

el “:"11".
BOTUBUNIS
[T T T T S R N P AP PP '

’ cagliey PN (L.S)

T T PN

Francis M, Prrr

Exccuted, seafed and delfvered by Frarics M.
PHT, in the prcsemce of: s

o ...n...,%ﬂ ﬂ,, ?, ‘.. (v’w....- eeaves

h . NN €}
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" SraTs or WasamoroN, ] .
COUNTY OF SPOKANE, v

On the 1. Y\ day of May, 1966, bélore i personaily appearcd W. L.
THRAILKILL, ol 5w to be o Vice-President ol Tig WASHINGTON WATER
Powkr Compan?, Sile of:the corporations that executed the within and
forcgoing instrument, and aitknowledged said insirument tO be the fres and
yoluntary act and deed of sat] Carpotation for the uses and purpnses therein
mentioned and on cath stated that he was vuthorized to execute said instru-
ment and that the seal affixed is the coxporate seal of snid Corporation.

fn the 13th day of May, in the year/ 1965, before me, ISABELLE M.
Scuasr, a Notary Public in and for the Stats and County aforesaid, person.
. ally appeared W. L. THRAILKILL, kuown to it to be a Vice-President of T
¢ WASHINGTON WATER POWER Codpany, one of the corporations that exe-
* cuted thy within and forcgoing irstrument and acknowiedged to me that such
, \".*" .+ Corporation executed the same,

I - In Wirness Waernor, I have fieyeiinto set my hand and affixed my
official seal the dav and year fifst above written,

Notary Public/

ISABELLE M. SCHAAF
Notary Public, State of Washington,

n the County of Spakane
My Commission FExpires my 23, 1966
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Sratn or NEW YoRg, | .,
CounTy OF Niw YORK, g“s’”

On the 20th day of May, 1960, belote me personaliy appeared W J,
MCLAUGHLIN, t6 me known to be a Trust Ofticer of First NatioNat Oy
BANK, onc of the corporations that cxecuted the within and foregoing fgtru-
mett, and acknowledged said instrument to be the free asnd voluntary act and
deea of sujd Corporation for the uses und purpeses thercin mentioned and on
outh (tated that he was authorized to execute sai instrument and that the seal
affixed 18 the corporate seal of said Corporation,

On the 20th day of May, in the yeur 1966, before we, Joun L., GRrIn-
MELEELY, 2 Notary Public in and for the State and County aforesaid, peison-
ally appuared W. J, MCLAUGULIN, ko to me o o Trust Officer of Fiisr
NATIONA, CITY BANK, on% of the corporations. that exceuted the within atd
foregoing  nstrument and nes. noywledged to me that such Carporation executod
the same.

In WriNess Wiergor, 1 have heretnlo set my hand and afiixed my
official scal ths day and year fisst avove weideis

x

P . .
. P N A
. PR o)

Notary Pablic.
JONUN L. GRIMMELDBEN
wetapy Pablic, Staae of New Yotk
Nei 0 6375350
Ogialitied . Nassinl County
Certifieate filed in New York County
Torm Bapires March 30, 1968




StATe or New YORK,

County oF NEw YORK,

peraonally appeared Fran
nome is subscribed to the wil

e avannted tha zama

} ss.

On this 70th day of May, in the year 1966, before me, JOrN L. GRIM-
MELBEIN, & Notary Public in wnd for the State and County aforesaid,

12

cis M. PrrT, known to me to be the person whosa
thin instrument, and ackunowledged to me that

‘On this day personally ~ppeared before me Francis M. Firr, to me
known ¢0 bs the individual deseribed in and who exécuted the within and
foregoing instrument, and acknowledged that hie signed the same as his free
and voluntasy act snd deed, for the uses and purposes therein mentioned.

Given under my hand and officinl seal this z%x day of May, 1966,

Al v . g
I N,

Notary Public.

JOHN L. GRIMMELBEIN
Notary | bblic, Stote of New York
‘No. 30-6675350
Qualified in Nassay Connéy
Certificate filed in New York Coulity
Term Expires Mairch 30, 1968
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STATE OF WASHINGYON, S5
COUNTY OF SPORANE, "

W. L. THRAILKILL, being duly sworn, deposes and says that he is a Vice- -

President of THy WAsHINGTOM WATER Power CoMPANY, the Mortgagor *
nared in the foregoing instrument, and makes this affidavit for and on its
behalf; that said instrument is made in good faith and without any design to
hinder, delay or defraud creditors.

r N

Subscribed and sworn to before me
is 13th day of May, 1966

“ J ,
At Bt AW, LA At
Notary Public

ISABELLE M, SCHAAF
Nafary Fublic, State of Washington,
In the County of S})oknne
My Commission Expires July 23, 1966

"y
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Stare or NEw YOEK, s
County oF NEW YORK, *

W. J. MCLAUGHLIN, being first duly sworn, upon oath, deposes and siys:
that he is an officer, to-wit, a ‘Trust Officer of First NATIONAL CITY BANK,
a corporation, one of the mortgagees and/or trustees named in the fore-
goipg mortgage and deed of trust and that the yregoing mortgage ard
desd of trust is a true copy of said originul mortgage and deed of frust:

W
Subscribed and sworn to before me

this ZOﬂi;pay ofMay, 1966,
s

V«l, Bl . ’
Py i

Crerren maaria shaseveerge "

Notary Public
f JOHN 1. GRIMMELEEIN
Wotary Public, State of New York
No. 30-6675350

Quatified in Nussau Coun‘!:y
Certificate filed in New York County
Term Expires March 30, 1968
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Sttt oF NEW YORK, .
County or NEwW YORK, "

FraNcis M. Prer, being first duly sworn, upon oath, deposes and says:
that hie §s onc of the mor(gagees and/or trustees named in the foregoing
mortgage and deed of trust; that the foregoing mortgage and deed of trist is
2 true copy of snid original mortgage and deed of trust.

/Ll X ;_‘:ff

AT o TR RRT T T

Subscribed and sworn to before me )
this 20th day of May, 1966. {
Pt ":,:: RO

» :
P - T eeagaria de h)

Notary Public

JOHN L. GRIMMELBEIN
Notary Publie, Stafe of New York
No. 306675350
Quirlified in Nissau Cmm(!y
Certificate filed in Ne v York County
Term Fxolres Marety 30, 1968
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RECEIFY

i/ The undetrigned, THE WAsHmNGTON WATER POWER COMPANY, (ha
mifirtgagor in the foregoing mortgage and deed of trust, hereby acknowledges
suyjender, without cost, by the morigagees and trustees to the sudersigned at
thé time of the execution of the forzgoing mortgage and deed of trust of a
correct copy of said original mortgage and deed of xiist, as signe*. with the
acknowledgments shown thercon, and acknowledges receipt thereof.

Dated this 20th day of May, 1966,
Tie WAsumGToN WATER PoWEBR COMPANY

AR ’
BM%&@‘:&%

DR O y
" { e, Vice-Presidint,
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