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SEVENTEENTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the fiist day -of November, 1976, between THE WASHINGTON
POWER COMPANY, & corporation of the State of Washington, whose. post office address is East 1411
Mission Avenue, Spokaneé, Washington (the “Cdmpariy™), and CITIBANK, NiA., formerly Firs: National
ity Bank (sticcessor by merger to First National City Trust Company; formerly Cit, Bank Farmers Trust
Comgany}, a natidnal hanking agsocistion incorporated and existing under the laws of the United States of

Ametica, whose post office address is 11 Wall Streét, New York, New * ek {the “Trustee™), as Trustée

under the Mortgage and Deed of Trust, dated.as of June T, 1939 (the “Mortguge™), execsted and delivered
by the.Campany to secure the paymzent of bonds issued o to be issiled under and in accordance with the

ﬂ;pf‘ovlisions of thie Mortgage, this indefiiure (the “Seventeenth; Supplemental Tndenture®) being supplemen-
{al thereio, ‘ .

WNEEREA.S the Mortgage Yr. « been appropriately filed or recorded in vatious. official records in the
states of Washington, Idalio ang Montanai and ‘ : ‘

}’\'\mm‘m PULSUANE 10 4 Wrilten request of the Cnmpan)? madé in accordance with Section 103 of the
Marignge, Franels M. Pitt (tten Individual Truster under the Mortgage, as supplenierited } ceased to be 4

trustee thereunder on July 23, 1969, wnd afl of his powers a5 Individual Trugtee have devolved upon the
Trustee dnd its successors alone; and ’ B ‘ ‘

WHEREAS by the Mortgage the Company covananted that it would executé and deliver such further -

Instruments.and do such further acts s might be necassary o proper ty carry out more effectually the puf-
poses of the Mortgage and 10 13ake subject ta the lie of the Mortgage any property theteafter dcquired in.

ténded to bé subject to the lien thereof: and

. WHEREAS (he Company éxecuted and delivared the following indentures ‘suppleméntal to: the

Morigags: ‘ ‘ ‘

‘ Déxignation ‘ Datedas of

First Supplemerital Indenture ..,..oomivnn.viitinnnss .. Oclober 1,1952
Second Stipplemental Indeniute 00 vy v oyevreorionon o May 1, 1983

. Tiird Supplemental Indenture. . ,....... oo cevv s oo December 1, 1958

<" Fouirth Suppleriental Indenture .., ..., vervarnue e Mareh 15, {957

: Fifth Supplemental INdenture ooy iuuiusneihisesvsssyss July1,1957
Sixth Supplemental INAENMNE . o.yvysvsiverisrnsonenrss Janaary 1, 1958
Seventh Supplentental IAAentUre s iuu. vy vvnssenssrieres Abgust 1, 1958
Eighth Supplemental Indentite , ., iuasyociivnins vy ore January 1, 1959
Ninth Supplemental Indenture ...\ oeyinersnnssinsen i January 1, 1960
Tenth Supplemiéntal Indeniture P ek Apeil 1, 1964
Eleventh Supplementl Indentiire v o0vuuaey.enin s i+ March 1, 1965
Twelth Suppleniental INENIUGE vvvsvyivyaycirssseesens May 11966
Thirtcenth Supplemental INdenture . visuvinn s vsnrnsn Aligust 1, 1966
Fourteenth Supplemiental Indenture ., vcurvvivvyivrsss s April (,1970
Fif‘tccnthSupplcmenlai lndcniure‘. PaBesa v bbby Mny ’g ]973

which supplentental indentures were uppropriately filed or ficorded in various official sbcords i the states

of Washington, Idalio and Monitaia; and

. WHEREAS, the Coimpany executed and delivered a Sixteenthi Supplemental Indéniure, dated g of
Eebrpsary 1, 1975, which wat appropriately filed or recorded in various official records in thi staies of
Washinjtori, Idatio and Montana as foilowe: "
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' WHEREAS in addition to the property described in the Mortgage, as supplemented, the Company has
acquired certain other property, rights and intérests in property; and o
WHEREAS, the Company has heretofore.issied, indceordance with the provisions of the Morigage, as
supplémented, the following series. of First Mortgage Bonds: :

o Principal - Principal
Amiwnt Amount
. Series . _liuied . _()ulmndln.
31 )25 SeRES dUE 1964 11 o yvss v acrnsbmanons $22,000,000 None
33700 Series AU 1982 oo i vvvveuevisrivniinn 30,000,000 $20,370,000
391105 Series dug 1983 s vusvvn e innnnn et 10,000,000 ' Nong ‘
4-7/0% Series dUe 1987 1ivs oavvsansviinorinins 30,600,000 30,000,000 .
el /6% Series AUE 1988 Lo iiinn s s b er e 20,000,000 20,000,000
4:3/8% Series due 1988 11 uunieei s s ees 15,000,000 15,000,000
143/4% Series Que 1989 s viuvvasiavmmibaniies 15,000,000 - 15,000,000
- 5:3/8% Series dUe 1990 1viuvevarrerassiieaiiin 10,000,000 None -
4-5/8%Scricsdue!994...1........“.‘,.,,‘..‘.. = 30,000,000 . 30,000,000
4-5/8% Series due 1995 . evuvietvrraernnibara s 10,000,000 10,000,000
6 BSeriesdue 1996 Louviv ik il i neine 20,000006 . 20,000,000 :
9:1/4% Series due 2000 i vnsavyeriniooiens. 20000000 T 20,000,000 '
7-7/8% Series due i3 L ov e o rverae it iaeis 20,0000 20,600,000 - ‘
§.3/8% Serles dUE 2005 4, .o venvpanneniabeses 25,000,000 25,000,000

which bunds are also sometimes referred to as bonds-of the First through' Fourteenih Series; respectively;. .
aiid : ; ‘
" \WHEREAS Section 8 of thie Morlpage: provides that the form of each series of bonds {uther than the
First Series) Issued thereunder snd of the coupuiis to be atfuched to coupon bonds of such series shall be e3-
tablished by Resolution of the Board of Direttors of the Company; hat the forni of suchy series, a5 ¢s-
tublishad by said Bourd of Ditectors, shull specify-thi descriptive title of the bonds dnd various.other terms -
thereof; and that such series may ulso contuin such-provisions ot inconsistent, with the provisions:of the
Martgage; 18 supplemented, 4s the Bourd of Directors may, i its diserétion; cause to be insérted therein éx-
pressing or ‘referring to the terms aiid conditions uran whichi such bonds are to be issiiéd end/or secured
under the Morigage, as supplemented; and ‘ ‘ :
Wiitiizas Section 120 of the Mortgage provides, amangt other things, thatang powet, privilegeor right
expressly of impliedly reserved to of in any way cogferred upon the Company. by any-provision of the.
Morlgage, as supplemented, whether suchi power, privilege 6 Hight is T tny way restricted or s v
rstricted, mug b in whole.orin partwaived or sutrendered ar subjécted "o nny restriction if at ke tie un-
restricted or fo ydditional resteiction if alréady resteiuted, and the Company may enfer into uny further
covenarits, limitahons of restrictions for the bienefit of uny otie or inore sefies of bonds {sued thereunder,
ot the Company iy ewre uily dmbiguity vontuined therein, of In any supplemental tndenture, by an: in-
sifurpeit In writlng exceutid and acknowledged by the Company i such nianner pswould be necesvary to
“entitle 1 vonveysnce of réal estite o tecord in all of the states n which any property i the ime subject to
e fien of the Mongnge shall b situnted: and o ‘ v
WHEREAS The Company fiow desires 1o create i new serles of bonds and to add to its covenants and
agrecniciits contained in the Mortgage, us supplemented, cértain Gther covenants -and ‘agréements to be
observed by it un:s o supplement and amend in certaln respects the covenants ad provisions contained In

the Moriguge, 4 supplemented; and L ‘ ‘
'WHEREAL the Axecution tnd delivery by the Company of this Seventeenth Supplemental Indenture,
wnd the térms of the bohds of the Fifteenth Serles, herelnafter referred to, havebigen duly authorized by the
Board of Directors of the Company by uppropriate Resolutions of said Boatd of Directors; and all things
fiecessary 1o mike this Seventeenth Supplemental fndenttire d valld, binding and legal instriment for the
seciteity of the bonds have beet peiformedy Lo N -
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NoW, THEREFORE, THIS INDENTURE WITNESSETH That the ‘Conipany, It considegqtion of the:

. premises and of one déll’ar 104t duly paid by the Thustee atiof befote the ensealing anfl dgl;\/lcrx of these -
" presents, the receipt whereof is hereby hcknowledged, and I further assuranse of the estate, title and rights
of the Trustee and in order further to secure o pryment of both the principal of and interest a d premium,
“it‘any; oni the bonds from time.to tine jssucd under the Mortgage, 45 suppkmcnlcq- according to theit
iénor and effect and the performance of il the provisions of the Morlgage (including ﬂ"}é ;n;tmmcnts
‘supplemental thereto and-any niodification made asin the Mortgrse prgy:dc,d) and of sqch oltl‘ % ng 1o
‘confirm the lien of the Mortgege on cestain after acquired propertys iereby grants, barga‘lvns‘.‘se'rs, releases,
'conveys; assigns; transfers, mortgages: pledges, sets over;and confirms unto Clllbii‘[}k..N./;-..‘ fsb ,r:llstcc us
der the Mortgage, and to its successor.or successors in said trust forevety all the folidwing dezss' »f,;.f,',‘.’f’f"
‘ties of the Company, acquired by the Coimpay since tlic execution and delivery of the Mértgage; whether
now gwned or hereafier acquired, namely: , ‘
Allofthie propefty, real, seisonal and mised, of every chatacternd wheresocver situated (ens
cept any her,ci_t?aﬂsr. o‘ry n the R‘longage. as supplementeds expressly cmp!ﬂ‘})}Yh?h the CPmpu‘ny
fiow.owis of, subject i6 the provisions of Seetion &7 of the Mortgage, may derealter acquire prior
to the satisfaction and discharge of the Mortgage, as fully and completely 4 if hierein or in the
Mortgage, as suppleniented, specifically deseribed, and cluding (williout in anywise limiting or
impairing by the enuieration of the sime the scope and intent of the ‘I‘oregomgv‘pr of afy genu;fl
description contaiied in this Seventeenth Sopplemental lhdcqtm;) “]',J““fis' f‘?“! estatey ex‘lSc’mc:\h‘.
servitudes; tights of way and feasehold dnd other jnteresis in real estate: nﬂ,»a»g&éga to the use of
appropriation of water, flowage rights, water storage nights, leading iglits, an ‘mh%r rights in
tespect of or relating to wates; all plants for the generation of qlcclr_nchy. power hol}scs. I s, dami
sites; reservolrs, Numes, Faceways; diversion works, head works, ‘w'nlerw'uys._watcr works; huter
systéms, gas plants, steam heat plants; hot waler plants, fce or refrigeration lants, statiots; sul
stations, offices, buildirigs and other works and structiires and the eqmpmcpi}hc&of and ail im-
provements, exténsions and additions thereto; all generatis, mu’chm‘cirygjeugmca‘turbmcs._bmlers‘,
dynamos, transformers; motors, cleetiie machines, sW tol b wrds, regiildtors, mc(crs. clcglncql _xfnd
mechanical appliances, condults, cables; pipes and nin A!}vlmeg’.a‘nd‘ systems for lhc tmnsmlss.mn
ang Jistribution ‘of electriu:cureent, gas, steam heut of w;\ier‘for iy purpose; ;\Il*lo\\{c_:rs, mains. -
pipes, ficles; pole lines, conduits, cables, Wires, switch #icks, insul'a:prs.. conipressors, pUmps,; fit-

: tings, valves and connections: 41l motor vehicies nnd dutomohiles; -all taols, l_r_n_‘plc‘mcnm, ap- -
4. pardtus, furnitiire, stores, siipplies and cquipment: all Franchises {cxeeptthe Company S,ffﬂﬂch!ﬂ
" 16 bea corporation), | * ‘ses, permits: rights, powers sad privileges, and (extept a8 tercinufter or
i the Mortgage, as supplémented, expressly excepted) all the fight, title nnd Interest of the Com-
pany in and to ali other propesty of aity kindor nature.

. TOGETHER WITH all” and singulac. the teaements, hereditaments: and appurténances belonging of in
aniwise appertaining o the aforesaid propeity of any part. thereof with the feversion and reversions,
toruinder and rermainders and (subject 1o the provisions of Section $7.0f the Mottgagd) the tolls, reiits,
tevelities; Jssues, earnings, income, produet and profils thiereof und il thie: estate, fight, title'and interest
and claim whatsosver, at laiv.as well as: i equity; which the Comipany fow has or may hiereafter-acquire in

aiid 1to.the aforesaid property and franchises and every part and parcel thereof.

ir I HEREBY AGREED by the Coripany ihut’,,snbject 16 the ﬁrovis’ions of Section 87 of‘he Mortgage,
... all ke propérty, rights, aiid frdnchises acquired by the Coiipany affer the date fereof (except any

hereinbefore or hereinafter or in the Mortgage, iig supplemented, expressly excepted) shall be.ug fully -
enbriced within the tlen hereof:and the lien-of the Mortgage, 88 supplemented, ag if such property, tights
and franchiscs wére ow owned by the Cojtipiny and:weré specificully described heréin of in the Mortgage
+ and conveyed hereby or thpceby, ‘ »

PROVIDED THAT the following ar¢ not uitd are not fritended to benow of heréafter granted, bargainied,
sold; teleised; conveyed, assigned, \eansferted, mongaged, pledged, set over o confirried hercundér and
. iite heréby expressly excepted from the lien and operation of this Seventeenth Supplemental ‘Tndentufe and
ftom the lien and oficiation of the Mortgage, os supplemented, natmely; (1) cash, stintes of stock dnd
abligations (including bonds, notes and othersesurities) not hereafter specificully pledged, paid, deposited

or delivered under the Mortgage, as supplemiented, of covenanted 5o to be: (2) merchandish, equipment;




*'materials o suppliés held for the puspase of sale in the usial couss of bissineds.
optration. of any propeities of the Company; (3) bills, notes fnd accounts !
lcases and opérating ageserients not specifically p under the Mortgage;.
Seventeenth Supplemental indenture of covonanted 0 to be; (4) electric energy
products garicrated, manufactured, produced or purchased by the Compny for sal utiofi oF
the orditiary couitse of its business; and (5) any propesty Hiéretofore released pursnant to-any provisiontof
the Mortgage, as supplemented; dnd not heretofore disposed of by the Compan; ided, however,that
‘ thie propertyrand iights expressly excepted from the Tien and operation of this Séventeenth Supplemental
Tndenture and from the lienand operation of thie Morigage, as supplemented, in.the above subdivisions )
and {3) shall.{to tha extent pérmitted by law).cease to be 50 éxcepted in the event that the Trustec ot & ...,
tesciver o trustee shall criter upon and take possession-of the Morigaged and Pledged Property in the
id\ | the-oeoutrenice. of & Completed Defaultas | <
ot Py

Y
Y

manner provided in Article X11 of thie Morigage by reason 0
. defingd in said: Ardicle X1E ‘ s

To MAVE AND'TO HOLD all such propetties, real, pérsoriul and mixJd, granted, bargained, sold, “
feleased; ronveyud, ussigned, transferred, riortgaged, pedged, set over of confirnicd by the Company as:
aforesaid, or inttnded so to be, unto the Trustee; and its successors, helfs and- assiyia foréver;

IN TRUST NEVERTHELESS, for the same purposes and upon the same terms; tusta and conditions and
subjeet 16 and ‘with the same provisos and covinants as set forth in the Mortgege, a3 supplemented; thil
Seventeenith Supplémental Indenture being supipleriental to the Mortgage. - - ] \‘] o

. ' A

AND IT IS HEREBY COVENANTED by tlie Company that all the téims, conditions, provisos, covénanis
tind provisions contained in the Morigage, a5 supplemenied, shail afféct snd apply-to- the property
heteinbefore describad and cotiveyed, and o the estates; rights, bbligations and dutics of the Company and
. the Trustee and the beneficiarics of the frust with respect 16 said propesty, ind to the Trusiee and.its

sugcessors in the trust, in the same manaer and with; the same effect as if the said property fiad been owned
te e Company at the time of the execution: of i Mortgage, and had beer specifically and at length

deseribed i and conveyed 16 said Trustee by the Mortgage-as a part of the property therein stated to be

conveyed, - : ,

“Thie Company furthier caveriants and agrees to and with the Trustes:and s kuceéssot or sucéessois in
such trust under the Morigdge, as follows: '

ARTICLE 1
Fifteenth Series of Bonds

SecTioN 1. There shall be a series of bonds deslgnated 118%% Series due 2008 (herein smetimis
teferred to 2 the “Fifi¢enth Series"), each of which shall also beat the descriptive: Uile First Moitgaijn:
Bond, and the form; thereaf, which shall be established by Resolution of the Board 'of Dirciors of the.
Campiny, shall contain suitable provisions with respect o the mattérs hercinafter in this Section spegdied.
Baitds of the Fintcenth Scries shall rature on November 1, 2006, shall be issued as fully registered Zonds
in danominations of Oni¢ “Thousund Dollare and; at the option of the Compaiy, .in any multiply oF
saultiples of Otie Thousind Dolars. (the exercise of such option to be evidénced by the exécaion and
. delivery thereof), shall be-dated as In Section 10 of the Morigage provided, shall bear intésest ut the rue s
8%% per annum, payible semisannually on May 1 and November 1 of each year; the principal of and
interest on euc’ such bond to be payable at the office or tigency of the Company In the Borvugh of
Miatiattan, The City of New York, in-such coin.or cutrency of the Unlted States of Ameriea as af thie tifi¢
of paymeit Is legal tender for public and privite dobts. : ‘ C
{1y Box.ds of the Fiftécnth Séries shall b redeemableeither at the option of the Coinpany of pursuant
.t the requitenieiits of thiz Mortgnpe, ds suppleriented, in Wwhoie bt any timé, of in part froth timc to time;
* piior to maturity, upon Hoticemalied 4 provided in Section 52 of the Mortgdge, af the following general
tedemption prices, expressed n percentages of the principal amount of the bonds to be redcemed:
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A GENERAL REDEMPTION PRICES

i redeemed during the 12 months period ending October 31,
Redemption: . B Redempiion R fon

Yesr Price Year mon O Year edPe'r‘nx o ‘
1977 wvvvrss 10928% 1987 11uvees 10608% 1997 11uvv0s 102,88%

w1918 esene 108.96% 1988 .....,, 10576% 1998 civiso. 102,56%
1979 4.0y.0. 108.64% 1989 .....,. 105,44% 1999 ..., 102:24%

| 1980 L.l 108.32% 1990 1,y 10 10502% 2000 110u0es 0l92%
1981 .oionos 10BO0% 1990 uiri.. 10480% 2000 ..,.... 101.60%
1982 vi.. . 107,68% 1992 ....... 104.48% 2002 .. 100.28%
1983 ..uees 107.36% 1993 ..yl 104.06% 2003 0o.... 100965
1984 ...vv. 107.04% 1994 ..0... 10384% 2004 ..., 100.64%
1985 ..., 106.72% 1995 .00 10352% W05 ..o 10042%
1986 \iveyy . 10640% 1996 .,..... 103.20% 2006 . oo 100.00%

in each case together with dectued Interest 10/ the date fixed. for redemipiion: provided, fiowever, that no
borids of the Fifteerith Series shall be redeemable at the general redemptiots prices prigr to November |,
1981, with borrowed funds; o in anticipation of funds 6 be borrowed, having an interest cost tealetlated
in accordatece with aceeptable financinf practice) of less than 8.78% per annum,

(1) Bonds of the Fifteenth Series shull alsé be redeemable in whole dt finy time, of il part from time L
tine, prior to maturity, upon like notice, by the application (eithier at the option vl the Company or pus.
sugnt to the requirements of the Mortgage) of cush-deposited withi the Corporate Trustes firssunt (o the .
provisions of Sectian- 38, Section 39 ot Seetlon 64 of the Mortguge or with thi Proceeds of Refeased
Property at the following specinl redemption prices, expressed in peccentapes of the principal aniount ol the
bonds 1o be fedeeried; : S ‘ ‘ ‘ )

‘ SPECIAL REDEMPTION PRiCES
Af redeemed during the 12 months perivd ending Octobie 31,

C . Rederipilen . Rederiptlaii ! Redeiption

Yesr: | Price Year Pilee o Yearo Price |
1977000000 HODS3% - MOBT L 1008% 1997 L. 10037
Sl 1978 e 100.53% 0 1988 L ein. 100,475 1998 .00yo, 10031%
o 1979 iiev. 100538 AOM9 Ll B0D6% 1999 ....... 100.29%-
Sl T80 L, 10052% 1990 L. 10044% 2000 ..., 100.26%
! 1981 4,000 100.52% 1998 ,ooiiv, 100M3%° - 2000 ., ... 100,33%
1982 o) vaver 100:51% 1992 i 10042% 2002, ., 100,20%
1983 iop,  10051% 1993 1,0l 100,41% - . 2003 viviene 10017%
1984 (qvaia 10050% 0 ROM4. L., 100.39% W04 4400000 100,13%
1985 ..iuvi. 10049% 0 11995 ..., 100072 2005 1.,y... 100.09%

1986 vy 10048% 1996 (0L 100.35% 2006 vocin, 10000%

in each case together with accrited intereat to the dite fixed for redemption; provided; iowéver, that if, in

the cdsé of redemption of bonds of the Fiftéenth'Setles by thie application of cush deposited with the Coy.

.- porate Trustee pursuant to the provisions of Section 39 of the Mortgage, thiruaté fixed for sich redeniption

shall be prior to January § of the calenddr year in which such depiosil of cushi shall becorne due under the

~ 'privisions of said Section 39, borids of the Fifteerith Serles shall be fedeeniablé af the applicable gerieral

F uwog?ﬂm set forth In subdivision (1) of this Scetion, together with accrued fterest to the date fixed
Joi’ redemplion... ‘ o « ‘

PR
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(L) At the aption of the registéred owner, any bénds of the Fifteenth Series; upon surrender thereof

for canicellntion at the office of agéncy of the Compary in the Borough of Manhattag, Tlie City of New

“York, shall be: exchangeable for a like aggrégate priniipal amouvnt of bonds-of the same series-of other
authorized denominations. ‘ : :

Bonds of the Fifteenth Series shall bie trinsierable, upon the surrender thereof for cancellation;
togéther with.a written instrumunt of transfer in - form: approved by the registrar-duly executed by the
registered owner or byhis duly authorized attorriey, at the office oragency of the Company:in the Borough
of Maliaftan, The City of New Yoik - ‘ o : ‘:

Upon any exchange or transfer of bonds-of the Fifteenth Stiriés, the Company may make a charge
therefor sufficient 1o reimburse it for any tax or tuxés or-other govsrnniental chirge, as provided in Section
12 of the Motigige, b the Company hereby swaives any right.to tnake # charge in uddition thereto for any
exchunge: or transfer of bands of the Filteenth Series. ' ‘ .

Upoii thie delivery of this Seventeenth Supplemental Indenture, bonds of the Fifteeth Series ini the
upgregate principul amount of $30,000,0-0 sre to be issued forthiith and will be Outstanding, in addition

10 §225,370,000 apgregate priicipal amoutit of bonds:of prior series Outstanding. ot-the dite of delivery of

this Seventeentli Supplemental Indenture,

" ARTICLE 11

Dividend Covenanl

SteTion 2 So long s any of the tonds of the Fifteenth Serles: remain Oufstanding, uriless this

‘ eyirement shall have been winved in writing by she hatdersof o mufority i prineipal amvount of the bonds

of the Fifteentl Series Outstanding at thi time of such waiver, <he Company: covenants thige Jt sill wot-

declace or pay uny dividend on its.common stack o ke any sther distribution pryshures of its common

stk (other thar:dlvidendsor distribimtions payible solely In shiares of ils commornistoek) of icauice (nless

dequired without cost (@ the Company) any shares of e pontnioi stoek of the Compiny, If the tggregate
amount of all such’ puymeénts, distributions and the cost-of sucli- gequlsitions from tnd afiér July 1, 1957,
shublexeeed 1he agprepate net income of the Company afiplicable 0 common stock of the Company from
and after July 1, T987, und prioe:to sucl proposed declaention, pajyriént, distritation or wequisition, plus
$6.000,000, und plug un dmount equal 1o the proseeds {romm the.sith: of comnorn stock subséquent o July 1,
1957 B ‘ W ‘ L B -
“Net ineariveof tie Company™ shull, for the pirposes of this Section and withoul regard touny other

provision of the Marigage, as supplemented, be determined in vecordince with the systent of decounts

“employed. frso Ume 4o Hme by the Compuny dnd which s dn uccordgnce“with generlly secepted ge-
counting principles and practices for.compuiiies aperating properlics of fike kind and character: provided,
P however, that fhe actuy) armounts deducted dut of Tneame for sitcl cumutative period for expenditures
andjot weeruals for nidinitenance shid/oe aproprinted for propedty refiterient und/or appropriated for
property amorlization shall never tie less thin ot amounl equal lo 1343 % of the Gross Operating Revenues
of thie Compaiiy (a5 defined In Section 38 of the Morgige) for such cumuluiive period.
 ARTICLE TN |
Compiatly Reserves Right To Amend Certain
Provisions of the Mortgage

SECTION 3, The Compuny feserves the right, subject to uppropriate corpofute uction buy without sny

" eonsent of uthier uetion by holders of bords of the Fifteenith Seriyis, or 6f any subsequently crénted petles, to. «

mittke such other mendnients Lo the Mortgage, ns supplemenied, 45 shall bie Hecessary in order to dinerid

Section 206(7)(b) of thie Morigage to read as follows: PR o
*b) that the ownership and operation ¢ the Fropérty Additions in respeck of which the
upplication is. mide are within thé corporaie poweri of the Company: and' - ,
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SECTION '} The Comnany réserves the right, subject to appropriate gorporati.action but without.any
«consent o otfier tiction by holdersof bonds of the Fifteenth Series, or of any subsequéntly creuted serles, to
make such of ner-amendments to the Mortgage, as supplémented. s shull be necessary in order 1o amend .
Sectlon 37 ard Setion.38.of the Mortgage to substitute the words “4 dollar amount equal to ;002% of the
principal arousit of the boads then Outstanding hereunder™ for the words “Fifty Thousind Dollars
(§50,000)"" ¢ach: time such words appear in said sections. ;

i

_ ARTICLE IV
Misceliancous: Provisions

SECTION §. The Company covenants that, whenever it is required to redéem bonds; directly or.
Indirecily, as 4 résult of the provisions-of Seetjos 64 of the Maortgige, it will not 50 redecni more bonds of
the Fiftgenth Series than & pro futd portion of all bonds Outstanding at ihe uime of such redempticn,

Skerion €. The termis defined in the Morigige, as supplemented, shall, for 4l purposes of this. -

Seventeenth Suppleniental Tndenture; Wave thie meunings specified in the Mortgage; us supplémenteds

SEcTion T. The Trustee hereby dceepis tieedsts hereby declated, provided, created or supplemeited
dind ugrées to perform the same Upan the ternis and conditions herein dnd inothe Mortgage, s
supplemented, set forth, including the fullowing o . 8 :

Thie Trustee shall ngi be résponrible in any munner whistsosver foror ji respect of the vlidity or sul:
ficiency of this Seventeenth Sugplemerital indénture or for of in tespect of the sesitals confalned hertin, all -
of which fecitals.aré made by the Compiny solely, Each aid evety teemand condition contuined gy Aftich
XV of the Mortgoge, as supplemented, shall apply 10, urid form part of this Severiteenth Supplementut
Indéntiire with the same fores and effect o if the same were herein st forth in full, with:such timissions,
variatioits and inseetions, if any, 48 may be appropriate 1o muke the sume conform to 1k provisicrs of this

. "Seventeenth Supplemental Indenture, : : ‘

SECTION. 8, Whenever in this Seveateenth Supplémental Indenture eithier of the parties hereto is
dariied of referred 10, this shall, subjeét 1o the: provisions of Articles XV and XVI of the Moftglige, us
. supplemicuted, té-deemed o includs the successors and assigns of such party, and all the coverants und
agreements [n this Seventeenth Supplemental Indenture coritained by or on behalf of the Compuany, of by
- or on behall of the Trustee, or-either of theii, shall, subject a5 aforesaid, bind dnd-if ire fo the respective
benefits of the tespective successors and ussigns of sich parties, whether 50 expregsed of Hot, |

Sgcrion 9, Nothitiig in this Sevenicenth Supplemental Indenture, éxpressed or implied, is intdided, of
shiill be consirued, 1o confer upan; or o give lo, any: parson, fitm:or corporatian, other than thi. purties
Yiereto and thie holders of the bords und coupons Outstinding ander the Mottgage; ihy tighty réyedy oF
claimt under or by reason of this Seveptecnth Supplemiental Indenture or aiy covenutiy, conidition,
stiptitation, promise or agreemét hereof,and all ke covenajits, conditians, stipulutions, pronilses ard
‘ngreenents in this:Seventéenth Supplemental Indénture contained by-or ait hehalf of the Comipuny shall be
for the sote uid exclusive benelit of the patties hereto, and of the holdérs of the bonds und of the faupons
Outstahding undet the Mortgage: ‘ ‘ ‘ ‘ oo

~ SEcTioN 10, Solong as any borids of the Fifteenth Serles reimain Outstanding, unléss this requifiment
shall have beén waived in weiting by the holdees of 2 majority in principal dmourtiof the bands ol the
Fifteenth Seri¢s OQuistanding at the time of such ‘waiver, notwithstanding the provisions df-the sécond
paragraph of Section 7 of the Mortgage, in any Net Earning Certificate reqitired to be delivered to the Cor-

‘porate Trusics there shall be inéluded in the operating éxperises all interest on customets! deposits and ag”
amount equal to-1314% of the Gross Operating Revenues for the twelve consecutlve culéndar months

covered by such certificate aftef deducting from stich amount an amount egual to the amount, {nclyded i

opératiing expenges, sxpended for or acerued for repairs and maintedance, | ‘




 further that the Company may not: deposit cash prior t5 Novem
' réquirements of this Section iy respect of tlie Fiftetnth Serics other q
the current calénaur year, if the cash so depositéd represents borrowed funds,

10 be borrowed, having an interestcost (caloulated in accordaries with accepta

thin 8.78% per unnum," after the words “of less than9.375% pes

_ SECTION 12, ¥his Sevenieenth Supplemerital Indenture
ryt which shall be-an original and all of which shall constitfy

all bie executed in sévedal counteRpirtiye
te but one and the sams instrumend,,

SECTION 13, The titles of the several Articles of this Sév‘rj:mc;mh Stipplemental [ﬂdeﬁtuxc shallfiot bé
déemed 16 be any part thereof, i i o T

il

IN WITNESS WHEREOF, -on this. 28th: day. of {)ctober; 1576, ThE WASHINGTON WATER FOWER -
COMPANY has cased its corporate name to be herpinto affixed, and this instrument to be sifned -and
sealed by is President or an-of its Vice Presidents, Und its corporate seal to be aested by it Secretary
or i of its Assistant Secretaries for and in its behalf; all i The City of Now York, New Yoik, a5 of the
day and year first above written; and on this 28th day uf October, {976, CITIBANK, NLA,, hios daused its

. ‘varporate nime {o be heréunto uffixed, and this instrument to be signed and sealed by its Presideist.or oné
of its Senior Trust Officers of onc ofits Trust Offfiers and iis corporate seal to be attested by one of its -
Trust Off éers, all in The City of New York, New York, as of the day and year first abave written.

" THE 'WASINNGTON ‘WATER - POWER  COMPANY,

T J.»/‘

. Président

Atlest ) '
~ it
“ Q/A)w/ézz
e Secretary - ‘

Enecud, senled ard delivered by Titr WasHGiN

WATER POWER COMPANY, In'the presencs of;
e SV o SR V
. e O
, FaE | ‘

ol
o T
Hrsashrveabea s i gl i

%

X o
1o

v bvio f‘-‘w b s,[n'.. e J_a{(,.(,_»g“,,vl

C L CITIBANKN.ALAS TRUSTEE 1y
By .iuiess ‘2‘;’.‘.’?‘:”%. :

Senior Trust Officer* . .

Atiestt -+

v

- 7,
serve v by enth
" Trust Offiect :
Executed, sealed and delivered By Cirtaatk, NAg
e the pregence of: . .

“ . . . '
nvu«.ul’-’f.‘.‘"n);u-unr,unu :

. !
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STATE OF NEW YoRK } s o

‘ COUNI'“ OF NEW YORK * . g

' on the’ 281!1 day ofOc?ober. I976 before me personally nppcurcd W. T, SATRE, to me known 10 be the

o Pmu!em of THE WASHINGTON WATER POWER COMPANY; oni¢ of the corporations that execuied the
it . within and foregoing instrument, and acknowledged said instéurient 1o/be the free und volintary act.and

Y, . «Ored of sald; Corporation for the tises-and purposes thersin taciitioned und on’ oath: stated that he was

- authorized to exccute said instrument and that the seal ntﬁxed is thie corporate seal of said Corporation.

: On the 2Rth day of Dctober, 1976, -iefore mis, Mox: TN BARAD; & Notary Public in dfid for the State
; and County aforesaid, persondlly appesited W, J SA'rll,E. known 16 e to be the President of THE WAash.
- INGTON: WATER POWER: COMPANY, one of the corpomuuns that executed the within zmd foregmng

instrument and acknowlcdgcd to me-that such Cos poratnon exticuted the same,

4 1N WITNESS WHEumF, Thave hereunlo scl my hand-and a!ﬁxed by offiiial seal (m '\y and year first

above Wntlen.
J/-’&/L / \ 3

o
LR e R N N AN T RN

 Notary Public

MORTOM BARAD
Noliiry Puhlic, State nf N:w York
No..41-51709,

Ceils, filed In Gron, Kfnu!a Wassuil,
New Yok, and Westehester Cos,
Quullrtd i Queens County
Commivsion Expites March 30,0978




; b
i . . . : R .
o s 2 PAGR 77
‘ 1 ' O R B
STATE OF NEW Yok } S5t |
COUNTY OF NEW YORK . " ; ; B
On the 28th duy of October, 1976, before tie personally appeared R, T. KIRCHNEK, to me known to be ‘ i
a Senior Trust Officer:of CITIBANK, NiA,, one of thie'corporations that executed the M’fithin‘ aind foregoitig: ..

instrunient, and. acknowledged said ‘instrumient 1o be the free and voluntary-act and deed of sald Cor-
poration for the lisés an<d purposes thérein mentioned dnd on ogth stated that he was aipthorized to excouie
said instrument ‘ind that the scal affixed is the corporate seal of said Corporation,! ! o
‘On the:26th day-of October, in (ke year-1976, before me, EN20 L. CarBoccl; a Natary Public in and |
for the State und County nforesaid; personally dppeared R, T. KIRCHNER, known (o e o be:t Senior - - ;
“Trust Officer #f CITIBANK, N.Ay, one. of the corporations. that executed the within and forégoing o
instéument and.acknowledged to me that such-Corporation executed the same. o . ¥ |
IN WITNESS WHEREOF, | hidve hereunto set sy hand and affixed Ay official seal-the day and yiar first .. '
ubove written, ‘ A B

N o e ’
= : , . . Ere) B‘;v. oy ‘L‘-'q‘.;,a:o“nn"n‘x.;, ’
: # ‘ “Notary Public /
r . N - . \
‘ _ ENZO L. CARBOCCI
) 1 Notary Publies Staté of New York
‘ l "No, 43-5605895 ~i*» L 4o .
83 5 Qualified i1 Richmond Colnty - o . :
1. 1 : ‘ Cerfy Filed in New York'County ** »' » .
o *Term Explres Maich 20,0078 . w2 - g,
! L W ' o i ¥
udi ] » ‘ '
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