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THIRTEENTH SUPPLEMENTAL INDENTURE,

THIS INDENTURE, dared as of the first day of August, 1966, made
and entersd into by and between T WastneTon Watir Pownr Cost-
PANY, @ corporation of the State of Washington, whose post office address
is East 1411 Mission Avenue, Spokane, Washington (hereinafter Sometimes
called the Company), party of the first part, and Fsr NATIONAL CiTy
BANK (successor by merger to First National City Trust Company, formerly
f:nv Bank FarmERS TRUST CoMpany), a national bunking. association
incarporated und existing under the laws of the United States of America,
whose post office address is 55 Wall Street; Now York, New York (heveinafter
sonietimes called the Corporate Trtstee), and Francis M. Firr fsuccessor
to Ralph E. Morton and Mare A, Rieflel), of 137 W, Park Avenue, Pear]
River, New York (hercinafter somelimes called the Individual Trustee),
partics of the second part (the Corporate Trustee and the Individual Trustce
heing hereinafter together sometimes called the Fristees), as Trustees under
the iwortgage and Deed of Trust, dated as of June 1, 1939 (hereinalter called
the Memlgagel, esecuted and defivered by The Washinglon Woter Powsr
Couapany to seeure the payment of bontls isstied or to be ssued under undn
neeordanee with (he provisions of the Mortgage, this indenture thereinafior
catled Thirteeath Supplemental Indenture) being supplemental thereto.

Witireas tie Morlgage has been or will L - recorded in varioue countics
in the states of Washington, Idaho and Montang which counties inctude or
will inclutle all counties w whicl this Thirteenth Suppieniental Hdenture is to
be reeordeds and

Wikrts§ by the Mortpuige the Company covenanted that it would exe-
cuto and deliver such further instruments and do sucl fuither acts as might
be neeessary or proper (o carry out mane pffectually the purnoses of the
Motlguge and to make subiject to the lien of the Marigage any propesty there-
after aequired intended (o be subject to the lien thereof; and

WinreAs the Company exesuted anid defivered to the Trustees its First
Supplementat Indenture, dated us of Getober 1. 1952 (herelnalter called its
First Supplementa! Tndenture ) its Seeond Supplemental Indenture, dated oy
of May 1, 1953 (hurcinafter valled ity Second Supplemental fclenture); its
Third Supplemental Indenture, dated us of Ducember 1, 1955 (hereinafter
ealled its ‘Thivd Supplemental Tndenture); its Fourth Supplementa] Indenture
duted ns of March 15, 1957 (hereinafter called its Tourth Supplentental
Tndenture)  its TAth Supplemental Indenture, duted us of July 1, 1957 (here-
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inatter called its Fifth Supplemental Indenture) ; its Sixth Supplemental Inden-
turg, dated as of January 1, 1958 (toreivafter called ivs Sixth Supplemental
Indbniture); its Seventh Supplemental Xidenture, dated as of Angust 1, 1958
(héreinafter called its Seventh Supplemental Indenture); its Eighth Sy WEAS
mental Indenture, dated as of Janusry 1, 1959 (hereinatter called its Eighth
Supplemental Indenture); its Ninth Supplemental Indenture; dated as of
January 1, 1960 (herein:ifter called its 2inth Suppiemental Indenture); its
Toath Supplemental Indenture, dated as of April 1, 1964 (hercinafter calfed
its Tenth Supplemental Indenture); its Eleventh Supplemental Indentu. s,
dated as of March 1, 1965 (hereinaltet called its Eleventh Supplemental
Indenture); and its Twelfth Supplementat Indenture, dated a5 of May 1, 1966
(hereinaiter called its Twelfth Supplemental Indenture), as supplements to
the Mortgage; and

Whiertas the First through Eleveath Supplemental Tndentures were or
wi.. be recorded in varions counties in the states of Washington, Idaho and
Moritana which countics inelude or will include oll countics in which this
Thirtcenth Supplemental ndenture is to be recorded; and

WaeRreas the Twelith Supplemental Indenture was recorded. in countics
in the states of W ashington, Idako and Montana a5 follows;

WASHINGTON

Real Estale hg:-‘llyl;lnu;:e
Dule Fited h;?;iﬁurﬁe l\h‘s;"dﬁ"
Yor Itecord County Office of flook 5—1';;12 ‘File 'Nu;s
5/25/66.  Adams Auditor 115 397 111354
5/25/66 Asutin Auditor 55 364 94984
5/27/66  Douglas Auditor 119 61 63488
5/25/66 ~ Feiry Auditor 15 596 148424
5/25/66  Franklin Auditor 127 287664
5/25/66 Garfield Auditor 50 14136
5/26/66 Grant Audito: 8 412 500957
5/31/66  Lewis Auditor 343 376 695967
5/25/66  Lincoln Auditor 106 1263 309678
5/25/66 Pend Orellle Auditor 26 154 119620
5/24/66  Spokanc Auditor 117 467 204063C
5/25/66  Stovens Auditor 105 511 375659
5/25/66  Whitman Auditor 313 82 366012
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1DAHO
'f\“,"' :islu(c Datiel
Morlpnge [QIHTIG
Date Filed RECORN . e ores Mortuoe
lv‘c::rcl!cc;:-d Cannty 'Tﬁm Recards Page \llixl‘«'u{'h.t
5/25/66  Benewah VA 370 t07614
5/25/66 Bonner 53 428 RS
5/25/66 Boundary 23 609 971173
5/25/66 Clenirwater 27 254 87382
§/25/66  Idaho 59 403 224449
5/26/66 Kootenai 99 161 87380
5/25/66 Latah 102 28 2336149
5/25/66 Lewis Film No, 1066-315 7317
6/ 1/66  Nez Perce Doc. No,. 317361 17362
5/25/66  Shoshone 40 577 205501
MONTANA
R‘clnl :ﬁslnle ..
Mortpupe “Hfle
Dafe Filed o Recorden - Mori
l’urhcct:rld County Uik Tocards e mmﬁhﬁ" su'm
5725764 Mineral 8 l 34308
5/25/60 Sanders 46 484 Tond
; and
WahiiAs i wlditon to the panperty deseribed fn the Mortgage, as
«applemented; the Company has aequired certain other property; tiphts amd
inferests in property; and
Witiigas the Company has heretolore issued, in a-cordance with the
provisions of the Mortgage, bonds of a series entitled and desipnauted First
Mortgage Bonds, 31346 Seriés due 1964 (hepelnafter called the boads of
tlie First Series), none of which bowds of (he First Serdes are now Outstanding,
audd i nceordance with the provisions of the Mortgage, ws -itpplentented,
bonds of u serles entitled and designated First Mortgage Bonds, 31250 (now
33366 ) Series due 1282 (sometimes relerred to as bonds of the Second
Series), of which thie aggregate principal amount of Twenty Million Three
Hundred Seventy Thousand Dollers ($20,370,000) is now Outstanding,
bonds of n series entitled aiid designated First Mortgnge Bonds, 37465 Series
due 1983 (sometimes referred to as bonds of the Third Series), none of
which bonds of thie Third Series are now Outstanding, bonds of a serics entitled
and designated I"rst Moctgage Bonds, 47695 Series duc 1987 (sometimes
referred to as bonds of the Fourth Series), in the nugregate principal antount
R : Y el N i 9 R ‘“»f;»
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of Thirty Millicn Dollars ($30,000,000), all of which are now Qutstanding,
bonds of = sefies entiffert and designated First Morigage Bonds, 4% % Series
due 1988 (spmetimes referred to as bonds of the Fifth Series), in the apgre-
gate principal amount of Twenty Million Dollars {$20,000,000); ali of
wiish are sow Outstanding, bonds of a series entitled and designated First
Mortgage Bonds, 4345 Series due 1988 (snmetimes referred to as bonds
of the Sixth Series), in the aggregate principal amount of Fiticen Million
Dollass ($15,000,000}, all of which arc now Oiilstanding, bonds of a series
catitled and designated First Morigage Bonds, 4% G5 Series due 1989 (some-
times referred to as bonds of the Sevénth Serics), in the aggregate principal
amount of Fifteen Million Dollars ($15,000,000), all of which are now
Outstanding, bonds of a serfes entitled and designated First Mortgage Bonds,
53455 Serics due 1990 (somctimes reféried to as ponds of the Eighth Serizs),
sione of which Bonds of tak Eight Series are now OQutstanding, bonds of a
series entitled and designdted First Mortgage Bonds; 454 G5 Setics duc 1994
(sometimes referred to as bonds of the Ninth Series) in the aggregtde princi-
pal amount of Thirty Million Dollars ($30,000,000), all of whiclt are now
Ouistanding, and bonds of a series entitled and designated First Mortgage
Bonds, 45660 Serics-due 1995 (sometimes referred to as bonds of the
Tenth Scries)s in the aggregate principal amount of Ten Million Dollars
{$10,000,000), ali of which are now Qutstanding; and

WikiinrAs Section & of the Mortgage provides that the form of cach series
of brinds (other thari the First Scries) issued thereunder and of the coupons
{o be attached to the coupon bonds of such. series shall be established by
Fesolution of the Board of Directors of the Campany; that the form of such
terles, as cstablished by seid 442ard of Directors, shall specify the deseriptive
Aitle of the bonds and various other terms thereof; and that such series may
also contain such provisions not inconsistent with the provisions of the Moxt-
page, as supplemented, as the Board of ‘Dircctors may, in its discretion, cause
{0 be inserted therein expressing or refercing to the terms ard conditions upon
which such bonds aré to. be issucd and/or secured under the Mortgage, as
stipplemented; and

WitreAs Section 120 of the Mortgage provides, among other things.
that any power, privilegé or right expressly or impliedly reserved to or in any
way conferred upon the Company by any provision of the Mortgage, as
supplemented, whether such power, privilegs o right is in any way restricted or
is unrestricted, may be in whole or in part waived ot surrendered or subjected
(o any restriction if at the time untestricted or to additional restriction if
alrendy festricted, and the Cempany may cnter into any further coverants,
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limitations or restrictions for the benefit of dny one or more series of bonds
issiied thercunder, or the Company may cure any ambiguity contained therein,
or in any supplemental indenture, by an instcument in writing exscuted and
acknowledged by the Company in such manner as would be necessary to
entitle a conveyance of real estate to record in all of the states in which any
property at the time subject to the lien of the Morigage shall be situated; and

WHEREAS the Company now desires to create a new series of bunds and
to add to its covenants and agreements contained in the Mortgage, as supple-
men‘ed, certain other covenants and agreements to be observed by it and to
supplement and amend in certain respects the covenants and provisions con-
tained in the Mortgage, as supplemented; and

WHEREAS the execution and delivery by the Company of this Thirteenth,
Supplemental Indenture, and the termis of the bonds of the Eleventh Scries
hereinafier referred to, have been duly authorized by the Board of Directors
of the Company by appropriate Resolutions of said Board of Directors, and all
things necessary to muke this Thirteenth Supplemental Indenture a valid, bind-
ing and legal instrument for the security of the bonds have been performed;

Now, THEREFORE, THIS'INDEM*URE WiinNEssETitt That The Wash-
ington Water Power Company, in consideration of the premises and of one
doltae to it duly paid by the Trustees at or before the ensenling and delivery
of these presents, the receipt whereof is hereby acknowledged, and in further
assurance of thie estate, title and rights of the Trustees and in order further
to secure the payment of both the principal of and interest and premium, if
any, on the bonds from (ime to time issued under the Mortgage, as supple-
mented, according to their tenor and eifect and the performance of all the
provisions of the Mortgage (including 2ay instrumenis supplementsl thereto
and any madification made as in the Mortgage provided) and of such bonds,
and to confirm the lien of the Mortgage on certain after acquired property,
hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages,
pledges, sets over and confirms tio Francis M, Pitt (suecessor to Ralph E,
Morton and Marc A, Ricffel) and (to the extent of its legal capacity to huld
the some for the purposes hercof® unto First National City Bank (successor
by meryer to First National City "(rust Company, formeiiy City Bank Farmers
Trust “ompany), as Trustees under the Moxtgage, and to their successor or
successors in said trust, and to said Trustees and their successors, heirs and
assigns forever, all the following deseribed properties of the Company,
acquired by the Company since the execution and delivery of the Mortgage,
whether now owned or hereafter acquired—that is to say:
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All of the property, real, personal and mixed, of every character
and wheresoever situated (except any hercinafter or in the Mortgage,
as supplemented, expressly excepted) which the Company now owns
df, subject to thé provisions of Section 87 of the Morigage, may here-
after acquire priur to the satisfaction and discharge of the Mortgage,
as fully and completely as if herein or in the Moriguge, as supple-
mented, specifically described, and including (without in anywise

limiting o¢ imphiring by the enunieration of the same the scope and

* intent of the foregoing or of any genéral description contained in
this Thirtcenth Supplemental Indenture) all lands, real estate, ease-
moents, servitudis, rights of way and leaschold and other interests in
real estate; all rights to- the use or appropriation of water, flowage
rights, water storage rights, flooding rights, and other rights in respect
of or relating to svater; all plants for the peneration of electricity,
power houses, dams, dam sitcs, wecervoirs, flumes, ractways, diversion
works, head works, waterways, water works, water systems, gas plants,
steam heat plants; Lot water plants, ice or refrigeration plants, stations,
subsstations, offices, buildings 2ad other works and structures and tht
cquipmen? thereof and all improvements, extensions and additions
thereto; all generators, mackinery, engines, turbines, boilers, dyaumos,
{ransformers, motors, clectric machines, switchboards, regulators,
imsters, electrical and mechanical appliances, conduits, cables, pipes
and mains; all lines and systzems Yor the transmission and distribugion
of clectric curvent, gas, ticam heat or water for any purpose; all towers,
mains, pipes, poles, pole lines, conduits, cables, wires, switch racky,
insulators, compressors; pumps, fittings, valves and connections; all
motor vehicles and nutomobiles; all tools, implements, appovatus,
furniture, stores, supplics and equipiment; all franchises (except the
Company's franchise to be a corpocation), licenses, perraits, rights,
powers and privileges; and (except as hereinafter or in the Mortgage,
as supplemented, expressly excepted) all the right, title and interest
«if the Coridpany in and to all other property of any kitd of riature,

Tocrruek WiTH all and singular the tenements, hereditaments wund
appurtenances belonging or in any wice appertaining to the aforesaid prop-
erty or any part thereof, with the revérsion and reversions, rémainder and
temainders and (subject to the provislons of Section 57 of the Mortgage)
the talls, rents, revenues, issues, earnings, incoms, product and profits thereof,
and ofl the ¢state, right, title and interest and ¢laim whatsoever, at law as well
as fn vquity, which the Compony now has or muy hereafter acquire in and to
the dforesijd property and franchises and every part and pascel thereof,



7

I7 15 HEREBY AGREED by the Company that, subjert to the provisions of
Seation 87 of the Mortgage, all the property, rights, and franchises acquired
by the Company after the date hercof (exeept any hereinbefore or hereinafter
or in the Mortgage, as supplemented, espressly excepted) shall be as fully
embraced within the lien hereof aud the lien of the Mortgage, s supple-
mented, as if such property, rights and franchises were now owned by the
Company and were speeifically deseribed hercin or in {he Mortguge and
convayed hercby or thereby;

Provided that the following arc not and ure not intended to be now or
hereafter granted, bargained, sold, released, conveyed, assigned, trnsferred,
mortgaged, pledged, set over or confirmed hajcunder and are he ok s cxpressly
excepted from the lien and operation of this Thirteenth Supplewental Inden-
turc and from the lien and operation of the Mortange, 45 supplemented, viz:
(1) cash, share of stock and obligations (including bonds, fiotes and other
securities) nor herenfter specifically pledged, paid, deposited or delivered
under the Mortgage, os supplemented, or covenanted $0 to be; (2) merchan-
disc, equipment, materials or supplies held for the purpose of sale in the
usunl course of business or for consumption.in the operation of any propeftics
of the Company; (3) bills, notes and uccounts receivable, and all contracts,
leases and operating agreements not specifically pledged under the Mortgage,
us supplemented, or.this Thirteenth Supplemental Indenture. or covenanted
$0 to be; (4) electric energy and other materials or products generated, manu-
factured, produced or purchased by the Company for sale, disteibution or
use in the ordiniry course of its business; and (5) any property hetetofore
released pursuant to any provisions of the Mortgage, as suppiemented, and
not heretofore disposed of by the Company; provided, however, that the
property and rights cxpressly excepted from ths licn and operation of this
Thirteenth Supplemental Tndentute and fromi the licn and eperation of the
Mottgage, tis supplemented, in the above subdivisions (2) and (3) shall (to
the extent permitted by law) cease (o be su excepled in the cvent that elthier
or both of the Tru tees or a receved or trusted shall anter upon and tale
possession of the Mortgaged and Pledged Property in the manner provided
in Article XII of the Mortgage by reason of the occurrence of a Completed
Default as defined in said Article Xii;

‘To HAVE AND TO 1oLD all such properties, real, persenal and mixed,
granted, bargnined, sold, released, conveyed, assigned, transferred, maortgaged,
pledged, set over or confirned by the Conyrany a3 aforesaid, or intended so
to be, unto the Individual Trustce and (to the vxtent of its legal capacity to
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hold the same for the purposes hereof) unto the Corporate Trustee, and their
stccessors, heirs and assigns forever;

IN TRUST NEVERTHELESS, for the same purposes and upon the same
terms, trusts and conditions and subject to and with the same provisos and
covenants as are set forth in the Mortgage, as su, plemented, this Thirtcenth
Supplewnental Tndenture being supplemental to the Mortguge,

AND W 18 HERERY COVENANTED by the Company that all the terms,
conditlons, j. ** ~ «cvenants and provisions contuined in the Mortgage, as
supplemetied, shuit «iew, <2 apply to the property lereinbefore described
and conveyed, and to the cstates, rights, obligations & - duties of the Com-
pany and the Trustees and the beneficiaries of the trust with-respec* to said
property, and to the Trustces and their successors in the trust, in the same
manner and with the same effect as if the sald property had been owned by
the Company at the time of the exccution of the Mortgage, and had been
specifically and ot length described in and eoaveyed to said Trustces by the
Mortgage as a part of thie property thesein stated to be conveyed.

The Comipany. further covenants and agiees to and with the Trustees
and their successor or suecessorsin such trust under the Mortgage, bs follows:

ARTICLE 1,
Eleventh Series of Bonds,

Secrion 1. There shall be a serlés of bonds designated “6% Series
due 1996” (hercin sometimes referred to as the “Eleventh Series™), each of
which shall also bear the descriptive title First Mortgage Bond, and the form
ihereof and of the applrtennnt conpous, which shall be estublished by Resolu-
ifon of the Board of Dircctors of the Comgany, shall contain suitable pro-
visions with respect fo thio matters hereinafter in this Section specificd,
Bonds of the Eleve ith Seriss shall mature on August 1, 1996, and shall be
jssued as coupon bonds in. the denomination of One Thoi sand Dollars,
registrable as to principal, and as fully registered bonds in denominations of
One Thousand Dollars and, at the option of the Company, in sny multiple or
multiples of One Thousand Dollars (v szewise of such option to be evi-
denced by the exccution and delivery thercof); they shall bear interest at
the rmd f six per centum (69%) per annum, payable semi-annually
on August 1 and February 1 of edch year until the principal thereof shall
become due and payable (whether at maturity, by declaration, or otherwise)
and to be made on such date when the principal shall become due and pay-
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able and at the rate of six per centum (6%) per annum on any overdue
pricipal and (to the extent permitied by law) on any overdue installment
of interest; and the principal of and interest on cach such bond 0 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 Ameriga
as at the time of payment is legal (ender for public and private debts,
Coupon bonds o. the Eleventh Series shall be dated as of August 1, 1966, aml
fully registered bonds of the Eleventh Serics shall be dated agin Section 10
of the Mortgage provided,

(1) Bondsof the Lleventh Series shall be redesmalile cither at thie option
of the Company or pursuant to the requirenients of the Mortgage, as supple-
nietited, in whole at any time, or in part from time ta time, prior (o maturity,
upon notice published and mailed s provided 1o Section 52 of (he Mortgage,
at the followiny peneral redemptibn prices, aspressed in perééntages of the
principal amouat of the bonds to be redeented:

Grnurat, RinisrroN Pricts

g By

52 PAGE 990

ifre'  ned during 12 months period ending July 31,
Kedemption Redenption Redemsption
Year Price Prive Pri¢e
{¢5) Year ) Yeur )
1967 106.00 1977 - 103.94 1987 . 101.87
1968 105.80 1978 103.73 1988 . 101,66
1969 105.59 1979 103,52 19859 10145
1970 . 105,38 1980 103.31 1090 101.25
1971 . 105.18 1981 03,11 1991 10104
1972 104.97 1982 112,90 1993 100,83
1973 104,76 198" 102,69 1993 100,62
1974 . 104,56 1984 10219 1994 100,42
1975 . 104,25 1985 102,28 1995 100,21
1976 ... 104.14 1986 102.07 1990 100,00

in ench case, together with necrued interest to the date fixed for redamption;
provided that no bonds of the Bleventh Series shall be redeemable ot the
general redzmption prices prior to August 1, 1971, with borrowed funds, of
in anticipation of funds to be borrowed having an inle:.st cost (ealeulated
in accordance with acceptable financinl practice) of less tha six per cenium
(6% ) per annum,

(I1) Bouds of the Bleventh Series snal! also be redeemable in whole ot
any time, or in part from time to time, prior to maturity, upon lke notice,
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by the application (either .- the option of the Company or pursuant to the
requirements of the Mortgage) of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 38, Section 39 or Scction 64 of the
Mortgage or with the Proceeds of Released Propesty; provided, however,
that in the case of app.ication of cash depos.ied with the Corporate Trustee
pursuant to the provisions of Section 39 of the Mortgage, if the date fixed
for such redemption shall be prior to January 1 of the calendar yeur in
which such deposit of cash shall become due under the provisions of Ststion
39 of the Mortgage, they shall be redecmable at the general redemption prices
set forth in subdivision (1) of this Section, together with accrued infcrest to
the date fixed for redemption; and provided further. that

(1) in the case of application of cash deposited with the Corpo-
cate Trustec pursuant'to the provisions of Scction J9 of the Mort-
gage, if the datesfixed for such redemption’ shall be on or after
Tansary 1 of the calendar year in which such deposit of cash shall
become due, or

(2) in the casc of redemption by tiw application of cash depos-
ited with the Corporate Trustee pursuant to the provisions of Scction
98 or Seétion 64 of the Mortgage or with the Proceeds of Released

Property,

they Shall be redeewed at the spectal redemption piice of the principal amount
of the bonds to be redeemed, without premium, in each case, together with
acerued interestto the date fixed for redemption,

(111) At the option of the holder, any coupon bonds of the Eleventh
Series, upon sucrender: thcreof with all unmatured coupns appertaining
thereto at ihe office for agency of the Company In the Bo. Wgk of Man-
hattan, The City af New York, shall (subject to the provisions of Section 1
of the Morlgage) be exchangsable for u like aggregute principal amount of
fully registered bonds of the same eries of authorized denominations, All
guch coupon bonds to B¢ exchanged as aforesaid shall be in bearer form
or, if registered, accompanicd by a written instrument of transfer, if required
by the Company, doly excemed by the registered owner or by his duly
authorized attorney, At the option of the registered owner, any fully regis-
tered bonds of the Eleventl Serics, upont surrender thereof, for cancellation,
at said office or agenoy of the Compuny, together with a written instrument
of transter, if required by the Cnmpany, duly executed by the registered
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owner or by his duly authorized attorney, shall (subject (o the provisions of
Section 12 of the Mortgage) be cxchangeable for a like aggregate principal
amount of coupon bonds of the same serics, with all unmatured eoupons
attached, or for o like sggregate principal amount of fully registered bonds
of the same series of otner authorized denominations,

The holder of any counon bond of the Eleventii Series miay have the ows-
ership thereof registered as to principal at the ollice or ngency of the Company
in the Borough of Munhattan, The City of New Vork, snd such registration
noted on such bond,  After such registration no transfer of sueh bond shall
be valid unless mide at snid office or agency by the registered owner in person
or by his duly authorized attorney and similarly noted-on-such bond; but
(subject to the provisions of Section 12 of the Mortgage) the setic may be
discharged from registration by being in fike manner transferred to beora
and thercupon transferability by delivery shall be restored: but such bond
muy again from time to time be registered ot transferred to bearer in necord-
ance with the above procedure, | Such registration, however, shall not affect
the negotiability of the coupons appettaining to such bonds, bat every such
coupon shall continue to be transferable by delivery merely and shall remain
payable to bearer.  Fully registered borids of the Eleventh Series shall also
be transferable (subject to the prosisions of Scetion 12 of the Mortgage) ot
said office or agency of the Company,

Upon the delivery of this Thirteenth Supplemental Trdenture, bonds of
the Eleventh Seriés in the aggregate principal amount of Twenty Mition
Doliars ($20,900,000) are to B issued forthwith and will he Outstandiiig,
in‘addition ta One Hundred Forty Million Three Hunatréd Seventy Thousdnd
Dellars ($140,370,000) nggregate prineipal amount of bonds of prioe series
Quistanding, at the date of dehvery-of this Thirteenth Supplemental
Indenture,

ARTICLE 1L
Dividend Covew st

Sterion 2, So long as any of the bowls of the Eleventh Series remain
Outstanding, unless thi- -equirenient shall have been waived in writing by the
holders of & majority in prin,inal amount of the bonds of the Eloventh Series
Outstanding at the time ¢ " such walver, the Company covenants that it will
o declure or pay uny dividnd on its common stock or make any other
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distribution on shares of its common stock (other than dividends or dism:bu-
tions payable solely in shares af its common stock) or acquire {unlgss acquired
without cost to the Company) any shares of the common stoc of the Com-
pany, if the apgregate amount of all such payments, distributions and the cost
of such acquisitions from and after July 1, 1957, shull excecd the aggregate
nét income of the Company applicable to common stock of e Compary
from and after July 1, 1957, and prior to such proposed declav:tion, pay-
ment, distzibution or acquisitio, plus Six Million Dollars (56,000,000, and
plus an amount equal to the procecds from the salé of comnion stock sub-
sequent to July 1, 1957,

“Net income of the Company” shall, for the pusjui:s of this Section
and without regard to any other provision of the Mortgay - as supplemented,
be determined in accordance with the system of accounts employed from time
to time by the Company and which is ip. accordance with gencrally accepted
accounting principles/and practices for companies operating properties of
like kind and character; provided, however, that the actuxl amounts deducted
out of income for so=h cumulative period for expenditures and/or accruals
for maintenance and; or appropriated for propeérty retitement and/or appro
priated for property amortization shall never be less than an amount equal to
thirteen and vhe-half per centum (1334 %) of the Gross Operaiing Reveies
of the Company (as defined in Scction 38 of the Mogage). for such cutnu-
lative period,

ARTICLE Il
Miscellasicons Provisions.

SacrioN 3. The Company covenants that, whenever it is required to
redeem bonds, dircetly or indirectly, as a résult of the provisions of Section
64 of the Mortgage, it will not so redecm more bonds of the Eleventh
Series than a pro-rata pestion of all bonds Outstanding at the time of yuch
redemption,

Section 4, The terms defined in the Mortgage, as supplemented,
shull, for all purposes of 1his Thirteenth Supplemental Indenture, have the
meanings speified in the Mortgage, as supplemented,

SecrioN 8. The Trusteus hercby accept the trusts hereby declared,
provided, created or supplemented and agree to perform the snme upon the
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terms and conditions hercin #nd in the Mortguge, as supplemented, set forth,
including the following:

The Trustees shall not be responsible in any manner whatsoever for or
in respect of the validity or sufficiency of this Thirteenth Supplemental Inden-
ture or for or in respect of the recitals contained herein, all of which recitals are
made by the Company solely. Each and every term and condition contained
i Article XVI of the Mortgage, as supplemented, shall apply to and form
past of this Thirteenth Supplementat Indenture with the same force and effect
as )f <he samic were herein set fortli in full, with such omissions, varintions
and insertions, if any, as may be appropriate to make the same conform to
the provisions of this Thirlecnth Supplemental Indenture.

Stcrion 6. Whenever in this Thitteenth Supplemental Tidenture either
of the parties hereto is numed or referred to, this shall, subject to the provisions
of Articles XV and XVI of thé Mortgage, as supplemented, be decmed to
include the suceessors and assigns of sueli party, and all the covenants and
agrecments in this Thirteenth Supplemental Indentute contained by or on
behalf of the Compary, or by or on behalf cf the Trustees, or cither of them,
shall, subject as aforesnid; bind and inurc to the respective benefits of the
respective suceessors and assigns of such partics, wkther so expressed or not,

SeetioN 7, Nothing in this Thirleenth Supplemental Indenture, ex-
pressed or implied, isintended, or shall be construed, to confer upon, or to give
to, any person, lirm or corporation, other than the parties hercto and the
holders of the bonds and eoupons Outstanding under the Mortgage, any right,
remedy or claim under or by reason of this Thirteenth Supplemental Indenture
or any covenant, condition, stipulation, promise or agreement hereof, and all
the covenants, conditions, stipulations, promises and ngreements in this Thic-
teenth 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 ths bonds and of the coupons Owtstanding under the Mortgage.

SectionN 8. So long as any bonds of the Bleventh Series femain Out-
standing, unless this requirement shall have been walved in writing oy the
holders of a majority in principal amount of the bonds of the Blevenih Series
Outstanding at the time of such waiver, notwithstanding the provisions of the
second raragraph of Section 7 of the Mortgage, in any Net Hariting Certificate
required to be delivered to the Corporate Trustee there shall be included in
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the operating expenses all inferest on customers’ deposits and ar amount
equal to thirteen and onc-half per centum (1232 %) of the Gross Operating
Revenues:for the twelve (12) consecutive calendar montlis covered by such
certificaty 2fter deducting from such amount an amount equal to the amount,
included. in operating expenses, expended for or accrued for repairs and
maintenance.

SzcrioN 9. Secdon 39 of the Mortgage ishereby amended, by insert-
ing the words “; and yrovided further that the Company: may not depasit cash
prior to August 1, 2971, in anticipatior of the requireraents of this Section
in respect of the 6% Serics duc 1996 other than o requirement tiecoming
due in the current calendar year, if the cash so deposited represents harowed
funds, or is in auticipation of funds to be borrowed, having aa jurerest cost
(calculated in accordance with ucceplable financial practice) of less than
six per centum (6$6) per annum.” aiter the words “oi less than four and
five-cighths per centem (4%662) per annum”

sSecrioN 10. This Thirteenth Supplemental Indenture shall be executed
in several counterparts, each of which shall by an original und all of which
shall constitute but one and the same instrument,

SnerioN 11, The titles of the several Articles of this Thirteenth Supple-
mental Indenture shall not be deened to be any pert thereof,

In WITNESS WHEREOF, on this 15th day of Avoust, 1966, THE WaASH-
INGTON WATER POWER COMPANY, party Liereto of she lirst part, hos czused
its corporate name to be hereunto affixed, and this instrutient to be signed
and sealed by its President or one of its Vice-Presidents, and its corporate
seal 1o be attested by its Sccretary or one of its Assistant Secretarirs for and
in its behalf, all in the City of Spokane; Washington, as of the dry and year
first nbove written; and on this 23rd day of August, 1966, FirsT NATIONAL
Ciry BANK, one of the parties hereto of the second part, hay caused its cor-
porate name to be hereunto a%ixed; and this instrument to be sig ed and
sealed by its President or one of its Vice-Prosidents or one of i's Trust Officers
and its woiporate seal to be nltested by one of its Assistant Trust Officers
and FrANCIs M. PITT, one of the parties hereto of the second part, has for
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all like purposes hereunto set his hand and affixed his seal, ail in The City
of New York, New York, as of the day and year first above written,

THE WASHINGTON WATER Powir COMPANY,

Attest: Vice-President

Sccrela

S
.
Execuled, senled nnd delivered by Tie WashINGTON ;
WATER Pjn Company, in the presence oft
: # /
B - ‘2
%/ o ST s
“ [+
FirsT NATIONAL CiTY BANK,
As 'Trustee,

‘*’11%, A 4 Q'

By .o e
Triist Officer

7

e
Assistant Trust Officer

Exceuted, seated nid delivered by Finst NATIOHAL

Ciry Bprn in l}m_";?rcsc co oft
/"/}‘ e ‘(.jl“t

?

A g
j%w»tl““ﬂ(ra $.)
Francis M, Pr1T

Exccuted, senled ond delivered by Francis M.
v, in the presenco-ofy '
o
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STATE oF WASHINGION, | ..
COGNTY OF SPOXANE, "

On thr . &&day of August, 1966, before ¥>2 personally appeared W. L.
THRAILKILE, v mé knowi (o be a Vice-President of Tyr WASHINGTON WATER
Pownn CoMpaNY, ons of the corporations that exccuted the within and
forcgoing instrument, and iicknowledged said jnstrument to be the free and
voluntssy act and deed of said Corportion for the uses and purposes therein
smentioned and on cath stated thal he was authori; »d to execute said instru-
meat and that the seal affixed i the corporate seal of said Corpomtion.

Cu the /#ZAlay of Augiét, in. the yoar 1966, beloro me, JSABELLE
M. SCHANF, 4 Motary Public in and for tho State and County aforesaid, person-
ally appearcd W, L, THRAILKILL, Lnown to e to be a Vice-President of THE
WASHING . O} 'WATER POowER COMPANY), onc of tlie corporations that exe-
cutedt the within and foregoing instrument and acknowledged to me that such

Corporstion exccuted the same.
In Wirngss Wakrzor, 1 have hercuito set my hiand and affixed my
official seal the day and year first abovs writfea,

[ olethi T el

Notary Publig,

of nbiic, State o ingtan
) mﬁs the County of S}wknne g
My Commission Fxpires uly 23, 1970




17

STATE oF Mew YORK, .
County o NEW YORK, } 58

On the 23rd doy of August, 1966, before me personally appeared W, J,
MeLATGHLIN, to me known to be a Trust Officer of First NaTiONAL Ciiy
Baxx, one of the corporations that executed the within and foregoing instru-
r2set, and acknowledged said instrument to be the free and voluntary act and
dzad of said Corperation for the uses and purposes therein mentioned and on
czth stated that he was authorized to exccute said instcument and that the
sl affixed is tue corporate seal of said Corporation,

On the 23rd day of August, in the year 1966, before me, fonx L.
GRIMMELBEIN, & Notary Public in and for the State and County aforesaid,
rersonally appeared W, J. McLAUGHLIN, known to me to be a Trust Officer
of First NATIONAL Crry BANK, one of the corporations that executed the
within and foregoing instrument and acknowledged fo me that such Corpo-
ration executed the same.

In Wirness WhEREOF; I have hereunto set nmy hand and affixed my

official seal the day and year first above written. -
Yo, 8
- o - j" P
LTS e et
Notary Public,

JOHN L. GRIMMELPEIN
Notary Publie, State of New York

No. 30-6675350
Qualified in Nassau Cuunty

Cert, Filed in N, Y. County
‘Term Expires March 30, 1968
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STaTE OF NEW YORK, S5t
County OF NEW YORK, "

On this 23sd day of August, in the year 1966, before mie, Joun L. Grim-
MALBEIN, 2 Notary Public in and for the State and County aforesaid, per-
sonally appeared FraNcis M, P1rt, known fo me 16 be the pirson wliose iame
is subscribed to the within instrument, nd acknowledged to me that he exe-
ciited the same,

On this day personally appeared before me Francis M. Pitd, to me
known to be the individual described in arid who executed the within and
foregoing instrument, and acknowledged that he signed the same as his frce

~ and voluntary act and deed, for the usés and purposes therein mentioned,

N Given under my hand and official seal thisﬁ/rd dpy »t August, 1966,
h 2L .

2, b L

= Notary Public.

{ JOHN L, GRIMMELBEIN
. - - Motary Public, State of New York
No. 30-667535
Qualificd in Nassau County
Cert, Filed in N, Y. County
Term Expires March 30, 1968

»

-
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STATE OF WASHINGTON, } .

COUNTY OF SPOKANE, |

W. L. ‘THRAILKILL, being duly sworn. deposes and says that be is a Vice-
President of THr WASHINGTON WATER Powtr Company, the vlor zagor
named in the forcgoing instrument. and makes this affidavit for a9d on ity
belhalf; that said instrement is made in good foith and withont any desigi to
hinder, delay ov defraud creduors.

2% A 0 ANGAE VR G Y
Subseribed and $worn to before me |
this ~#Z4 duy of Avgusi, 1966. |
s
: v, 7
S f-/{/[e P "‘jf»‘é»
Notary Pubiie :
ISABELLE M SCHAAF
Naotury Pablic, State af Washingtot,
In the County ol Spokiue
My Commission Expires July 23, 1910
e '\. g £ .. ‘ "
il : by ]
. Ay A
” ' v
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StATE OF NEW YORK, ] ..
County ¢ NW YORK,

W, 1. McLAUGHLIN, being first duly sworn, upon onth, depiises and says;
that he js an officer, to-wit, a Trust Officer of FirsT NATIONAL City BANE,
a corporation, one of the mortgigees and/or trustees named in the fore-
going mortgage and deed of trust and that the foregoing mortgage and
decd of trust §s a true copy of said original mortgge and deed of trust.

= .
. . v
4 ,.’.?},{}-‘-’.:T;‘,"./m."'ﬁﬁf-‘).[i\ Airesen

bavarenst
]

Subscribed and sworn to before o |
this 23rd £ Ausist, 1966 §
7 .

V/ S
Nola{‘y Public

" JOUN L. GRIMMELBEIN
sotery Public, State of New York
No. 30.6675350
Qualified in Nassay County
Cert, Filed in N, Y, Count
"Ferm Exgpires March 30, 1968

ST irRRagsssevierates
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StATE or NEW YORK, .
County or NEW YORK, } 88

FRANCIS M. Prr, being first duly sworn, upon oath, deposes and snys;
that he is one of the mortgagees nnd/or trustees named-in the foregoing
mortgage and decd of trust; that the foregoing mortgage and deed of trust is
a truc copy of said original mortgage and decd of trust.

.;{M ZUW

Etnriesis uu..u sansaerdiisrnese

Subscribed and sworn to before me
this 23rd dayug_f August, 1966,
y

. Nomry Puhhc.

JOHN L, GRIMMELBHEIN
Notary Public, State of New York
No, 30-6675350
Qualified In Nassast Connty
Cert, Filed in N, Y, Counl
‘Terny Eapices March 30, 1963
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RECEIET

The undersigned, TuE WAstINGTON WATER POWER CMPANY, (he
mortgagor in the foregoing mortgage ard deed of trust, hereby ackasitledges
surrender, without cost, by the mortgagees and trustecs to the wilerst fned at
the time of the exccution of the foregoing sortgage and decd of triist of a
correst copy of said onzinal mortgage and deed of trust; as signed, with the
acknowledgments shown thercon, and acknowledges receipt thercof.

Dated this 23rd day of August, 1966,

THE WASIINGTON WATER Power COMPANY

Vice-President.
Attest:

T




