g v , 7T
v

-hnm\m_muu--n it
o ot it g i

As Successor l"rusiec undur The V\mshmgron \Vntcr Power COmpany’s'
+ Mortgage and Dead of Trust, dated ug of June 1, 1939

%:nglﬂppnﬂ %i\pnlnuwntal i '.,wumrp

Dated us of Juie 1, 1980 .

. "’n""“'ﬁ‘f- &1 ngam.
L EATERT
”‘ff:;'ﬁu'f%o«urcwmv
"r N
'm\wmf,, .umnmrmzm




) ‘ : ‘ h LKS@ -”“’{ nﬁw;;? ‘ F}_XGE

LIGHTEENTH SLPPLEMENTAL INDENTURE,

THE INDF,.\.‘FLRL, dmed ws ol the mst daw ol Jum.‘ 1940, between THE WASHINGTON WATER

PoweRr Cospady, o corporation o thie Sue of \wsh-ngtmr. whose' pogt offiee address 15 East 1415

Missiun Avenue, Spokane, Washington (the *"Canping™), and 28K, NA,, foromrdy Fikst Nayonal
Caty Bank (suecessor by merger to birst National City Trist € umﬁ Wy, formerly f ity Bank Farmers Trast
Company), & fatianal banking assoviution mwmumud and existig under dhe laws of the Udited States of
Anersdid, whose pest affice address is 7 Hannwer Sunate, New York, New York (the Tristec™), us Trustes

under - Mortpape ana Deed of Trust, tated oot fune 1. 939 the ~Mortrage™ s exeeuted and defivered

' R

by th. Company (o securé the payment of bani wsued o 1o e ssied under and i scenrdapee with the

provisions of the Martpage, this indentare tthe ' »thz-mh Supplernental Indenture™ )bcivlg supplemental
therety, 4

WHINEAS lh(: Mustpage hus Hiepn apprnately Fled or reeortded i sariows offiesd ruurm in the

states ol \&.nshingmn. Idihsr and Moe ¢ ond

WL 1) e perstiem oo W ritten Rosgor Witk € ompm. e v audtirdance vath Suctione) 03 of the
Metband, Francic 81, Piit ithen Individud Troswe undét the Mogttapa, ds sufiplemented) céased to be it
trastee thereander onJul 230 1969, asa all sl by posers as [ ndmdu.xl Trustee have devolved upun the
Fraster and it e sots ot und

\\m 1w b tie Murt:.mn.- the Clmpany sowepguiod thm ihowuald execoleand d(.liwr such Turther

afgstrinents abd v sueh Torher dets o maight By ageesars st praper o ety st more ellectundly the purs
poses o she Stostpape and wmabe salie 1o the et ehc Mt x;u uny |\mpv.m theruatier aeguired s,

fended 1o M nubjecr. l«v the fien theyents © ¢

Wit epan the € nmmm. Bt umd afish dchwmd the mnmmm"lluduumm supplemertal to the

;&1 ortgupe

‘ Dms’.ug‘_l_pn

st Supipleniental ndencnre
"Sewrmi) Supplenental IndBiture

" Uhied Supplemental Indentiee

Foutth Supplemental Indemuee
Fifth Supplemental Indentuee <o

Stath Supplgiental tndenture - ’
e e Aupast 11958

Severith Supplementul Indeiiture

Nt Suppletient Hindenture .

Fighth Supplémental Indeative 5. ..

Tenth Supplemental Indenture . ool

: : 1itned g5 of
L Oetobier d, 982
core o May 1L S

L dTUT Mtk 1957
L S July 19sT
oo o danuary 1, 1958

. Fangary 1, 1959
T oy denae 119G
Rt 115 N (L%

o Eleventh Snpplemental Indentore. .0 L CMureh 194
: Twellth Supplemental ndentube v My Bmse
o v - CPhirteenth Supplemental Indenture 00 en o Angust ] TEnG
i ‘ R Fourteenth Supplemental fndenture o Aprd 1 9
‘ Fifteems Supplemental Indentuee  © 0 L Mayl 9T

X Siunumh Supplemgntal lmlcnturc

. lnhrudr) 1, S

NP .

o Decohber 1) (985

wk uh sunplcmem.n Indentures were uprlmpn m,ly m;u ur reentded in mmeu.wuxum Wy nrdnn ey Aites

o Washington, Jdaho aod Montana and-

WHERLAS the-Compuny ;:xmmd und defivered o Sencntienth Supph.mmmi Indentiire, .ned s of
Noverber 1,/1076, which wus uppropristely filed. ar recorded i v:urmu\a mmm reeords i the smu.s of

: \thma.wm lduhn uml Montanu s (‘ulluw
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00,000, 000088
, Givoupt FilledhinSeries, mspectively,
L usnang oty things, thatj shbiect to the provisions | ‘
‘ dhige, any modification by ulterution of the Moriiazs and/or any indentnie
~upplemental ther d/gr nny-of the rights and vbligations uf the Company uhdior the rights of the £
holders of the Wisnds-fud/or coupons fssued thereynder SN ny partisular wy, b il b @ meoting of- .

* bondualders auly convatiod and held in apcordunce with the pravisions of syd Attlels, by rasolation duly o
wdapted ag therein) providéd when ptproved by Resolution of the Bourd of Diteators of the Compaty and 00 0
{in thigase of cetaln mojljficulions or alierationsywhen dssented 1010 writing by the Teuster, Las therein, S
provideit; and VT , IR RS SR

Watinas ab 4 feetng of Bondliolders of nll Series of Bonda now outstanding ynder ts Movtguge daly :

alled, convetied und héld i nceordanee with-the provisiony of sald Articla XV, by redointions duly

dupted by the hondh?i‘ders- and approved by Resolutions of the Bourd of Dieselors of the Crmpany tof,

Savhich Resalutions a ue}mcd copy hius been duly filed by the Comprny Witk the Ttisteey ns provided in a

“Asticle XVilL, the Mdrtgage fos been modified as here;,narmr’pruv‘fdea; s L N

WhtiiEAs the holilers of o myjority in principal snfount of vatious series.9b bonds issuzd inder the

Maotrgage have waived; by resolutions daly adnpted ot such mvering and apphpeed by Rezoladion of the

Toard of Directors of the Company, certdin provisi ns contilnd in gertpin of xr!ne supplerenial indestares

herejnbipfore: enumerutgd in nccordance Wikl sk ovistonss pnd o ‘ ooh o

‘ Witras Seetionlt15 of the Mortgage provides, ariong ather tings, thit insfruenents suppleiigntal

“te tha Motigage embiodying prny ‘modification or altération of the Modpajre or oF any indemtore

T supplemental memtoﬂﬂmm /hiy bondholders fcdting ind upprove i thy Board of

Directors of the Corfidny m{y be-exceuted by the Cumpany gnd the ‘ﬂl#'ﬁ" c ‘
U Now, THEREROKE, THIS S Thil the Compiny, i consideration of the
e or hefory the epséaling and. delivery
sty hereby icknowledged, cdvenants td nizeees torund with the Tristen

© 8.3/4% Series g 2006 /L 1k vaten i e en e

L

cetssors ifauch trust uhder the Mottgage, 1 Tollows: L
he moditiéations ol the Motlgoge and certaln of the supplémental indentursy’
tioned voles it watvees by bohidholders undipur

I the:Board o Divectors of te Company (nd in .

. ardertp ovidenos thdaxsent thereky in wiiting by thi ft ety by, thal sich wssent s pecess 7
O ey dder the jfovi 4 of t} ‘OFigugeds hereby mudiﬁed“,‘q? falfows: Y
N N ‘ ”:, T / @




by Sectinn 4 of the'
S ﬁg.u 9 i
Dollrs (510,000,

A fiks .
, xr;;\wrhe (‘:m‘\ “pr
“ machieyky, transmission lines,
velieled, mutopabiles, property, v s
- tpfiewils or replacements acquired b any by purchise) donsntiition, merger, donagion -
4{1}'mhcrwaywlmlsocvcrfﬂubs,  May 31, 1939, or € or con cled subsequent o
Ay {41, 1939; or in the. proces 1i

f i
-t peted subsequent to May 31, 1934, and used.br useful oG ukeﬂi
. m.,;) o ibiisingss of generating, mamufuetuting, tearispor
R tfh gas or steant for light, heat, power, el
g’.‘g}ﬂmtal‘,‘ Industrial or other uses, s

g CoT | i
o 3. Seotioti 39, ‘as umended by Seetion 3 of the '{‘enth Supplemental Indentere o 1k
¢r, is imended by adding ihe rpltaw}‘ng paragraph ds & pewllast paragraph thierdof e prosent fns
t bevomethe penylliniats paﬁ%r;mh: P : : }l P

| Iy N xu L ) .

‘ otwithstanding any other provislpns. of this Tndeawre, the Comfiuny shalllsavisfy in full . !

thyrequiteriinté of subidjvision (BY o 'thls Sectidh 39 i ung year by delivering bonds andfor : :

itzlng the credit” pernritted” by. soid subdivision (B); provided,. however, ‘that. e’ fofegoing

;‘ enunt shall not be applicable to any such requirensent if together with Uhe Treasure ertifics
: ired 10 be dalivered, pursuant to this Scctin‘{‘p 39 in conection with such seghicemont,

- Gelrppany shall furnish the Carporate Trustee with un Engineer's Centificite, thited npt mere thiy

ity (90). days prior (o the dote of delivery of such Treasurers Certificate; whieh Enpitver's . ‘

Cerlifiate states that, ufter reassmable examination of Uie priferty meords of the Compuny, in the |

opitlon . of the signets theredly the Comipany dovs not fijve Propety. Additions {otbgr than

Proerty Additfors constituting Funded Propery) Baving € Cost ar Falr Mutue (wlsichovie 18 less) B

qua 1o ur gregler thitn one huddred and ten per centum { 10%) of the amonnt of cash dnd . '

R ;

l

divtribusing or supplying elec.
rposey oF ater for domesties

prind:pal amaunt ol bonds required 1y b delivered to the Corporale Trustes puesuant To sald
. ‘ - subdivision (1) together with such Tresurer's Ceaificaty (withaut tiking into conaideration aty
c ‘ sefedit permittid by suld subdivision (B)) : 5 ‘ ‘

SECTIN 4, Seetlon 38is bimonded us Follows: ’ 25

o ’l‘:‘y".ﬁddi‘n.g ihe followitg paragraph,
patagedph An page 185 of the Mongage: ‘ ‘ ) /
. Nowithstanding any ather provisions of thiindenure, the Company ehulf dhys
req;xllircnkm»lb deliver eushi tothe Corpordte: TR 10 aiy Yeur pussiat 1o this S
uthizingdlic credit permitied by this Seelior 3 uvided, however, thiit the Tisre
A b et

af

I’

swhich shiall follow the R paregeaph fheneol Yeing the fulty/
R ! : ' . oo

/8
fy inJoll the ]
ction 3 by 7
g covenant ©

shall n tier with Lhe Treasurer's Centificate of the.
q ! chatucter 1} o del ursuant 1o this Section 38 In connection
) with:such réistesinent i € ¥ shall Tutitfs ‘orporite Tenstée with an Gogineer's Cere
+ Aificdte, duted not mote than ninty (90) days prior to the dm§ Fdistivery of suel Trenanpery Cers
¢ Miieate, which Enginens's Certifiente states that, nhof reasidably veaminmion of the property
- fecords of the ':(:(fmpnnyrin the ppinion of the sighess Hiereot. the Compady doss ot have
" Property Additiont (othcr than Propsriy Additions constituting Funded Property) h i 4. Cost.
vt Falr Vel iehaver g Tess) cawshoy or preater than ome hundred tiid g0 per rentom () 10%) o
oo i nsh requi livered 1o the Carfiprate Trusiee pursiant Lo his Section 3§ SN
aether with suih Trensurer's Certifieate (without tking into considerntion any eHdit permitted e
i by hig Seetion 38), S AR A iR
CORC T AT Yo delet Chessinith pacagrapli thereof, being the fest IO paragraph o page 108 oF the Mortgage, 7, - 8
R T 5 (Y by subsyitating for the definftion f{‘GrossOpérmingRevcnucsurtheCumpuny"uscoﬁtn;pedin e }
R . he first full pardgraph on. page 111 ‘o‘f‘:t%gc Morfgage the Tollowing definition: o G




g ’ i " . 23]
. i o/ i W oo T
The teni “(Frogs Cperating Rw‘pﬁium afttie Company™ fog the pufjio: ﬁ,};&s Beniak
hereby defingd us the revenues receivsl by thdtompany from g it ufislestrisl massidion fhsay
and waier utifity scivice and the apihngls {otller ti aimiingy feceived.for thie fien A fygitilipy «
under joint-use pole 1greements) YLeiVED 2% wemidls or fixed gHosge for gl Lod b cthm?(sj‘st}{u
uth by the Company for the feegiing of others) of pencrating andunsmision Selities vwadi By, 4
the Company (with all interdepirimentat itepms eliminsted), and afier disfuntingy an S o n{“ ‘./g‘
to the cost ( the Company of eleatricity, pad'or cther prosducts, purshaed for et uli.‘zqtm.zi'xw

and after deducting an amoyis qual o the rovenuss fram theaperationef fordit the option febay
(ompany, the cost of teitaly paid by the Company fory cicetng, gas of uther srodutingy
[ensrating, transporting, Aransmitting oz distrbiusting properties leassd from others, and lafor
deducting an umount equal 1g, charges to the Company for transmission of electricity fed/yie
fransportation of pas by othersand after deducting an amaeunt equal o the cost to the Compdnpty™ ™
fuel in any form dharged 0 oppeattp expenses, including thy cost of acquisition ,‘Jv.r'
transportation theyaof; provided, hof ever, that any operaling revenue of the Company swhic isin

controversy as a rasult of any litigation or which has been impounded, shall be inzluded fp’ tha )
Gross Operating Hevenues of the Company for the purpose of this compsation, but only iiter, S
atied in the year lu which, any such operating revenue in controversy or impounded is recove 51,

at the option of tke Compang, atter, und in the year in which, it shall hiave bees fingily doteripined -
that such opereting revenyes befong to the Company, J ;
Section S, The holders of 4 mYJOrity in prinsipal
Seventh, and Ninth through Ffteently Sexicy Bavae
Eighth, Tenth, Eleventh, and Thirtcanth 1t
following definition of “CGiras Opeinon
forth in Sectioa 3§ of the Mantpage * 7
Indenture, Seetions 2 and =, AL
Sections 2 und 9 of the fermh Suep
Indenture, Sections 2 and % *ha 74
Supplemental Indenture, Socrin o0

(USRS ER

Indentures, and Sectivos .+t pil g {3

amount respectively of the Fourth, Fifth, Sixin
Winved certun provisions of the Filth, Siuth, Seventh.
ez Nesenteenth Supplemental fndentures, respactively, the

saca ol the Company™ is substituted tor the definition ¢ci c

worul Sectians 3 and 8 of the Fifth Sugplemental "

tatd, Seventh und Fighth Supplemental Tidentuses,
stare, Sections 2 and 10 of the Eleventh Supplemental

nantal Indenture, Seetions 2 and 1 of the Fourteenid
reutivglv, of the Fifteenth and Sixteenth Suiblementat
Srscntenth Suppleniental | pdenture:

The term *isos. Vpeantp Rosenues Ul the Company™ for the oligpose of thig Section 15

hereby defined us the @i reotivey by thie Compuasiy from the sale of alectric, 139, steany heat
and wister ntility safvrce and the amoints tother than amounts recived for the . 5, of fugilitgs
under joint-use Pl spreement recersed as rentals or fixed Giaraes for the use Ly ithers (ar the
use by the Corr sy tor the uecount u¥ otheis) of generating and transmission facibities owred by 5
the Compuny twth oo asserdepartmental ilems eliminated), and aiter deducting an amount kaual
to the cost Lo the d vmpany of clectiicity, pasior ather products, purehased for exchange or gesale, .
and after deducting an v oyt equul tao the revenues from the operation of {uroaat the option af the 4
Compuany, the cost of rentals paid by the Company fur) clectric, gas or other producing,
genprating, transporting, tansmitting or distributing propetties leased from athers, nd after
deductiiig an_amount equal to chiarges to the Company for transmission of clectricity andsor
transportation of gas by others and ufter dexucting an amount equal to te cost tv the Compuinyof
fuel in any form charged o operatiog expensas, including the evst of uequisition qivd
transportation thercof; provided, however, that any operating revenue of the Company whick is in
cortroversy as a result of any litigation or which has been impounded, shall be included ity the
Gross Operating Revenues of the Coempany for the ¢ Jtpose of this vomputation, but only qERcr.

i

and in the year in which, any syeh operating revenue in controversy or impounded is recovered or,
at the option of the Company, after, and in the vearin vhich, it shall Tave been finally deterniined "
that such operating revenues belong t. the (‘m‘{nmny,

SECTION 6, Section 28(7)(b) of the Morigage isamended to vrad as folly )s:

(1} that the ownership and eperativn of the Property Additions i ¢ dpect of which the uppli.
cation is made are within the corporate puyposey of the ybmpany ag set forth in its charter oy in
upjlicable statutes: pnd /

v
. &} 7 / !
SYRTION 7, The fibyt sentence of Seetion 37 ol the Mortghpe is amended by suliktituting the Toliowing S u’
sentéiie for the preseat. fisst sentences thereols i




L T hat i will keep b cause 1o be Lept oll the statgnged projietty insured ngaiust five to e
extent thal property of similar charaelér is ysually «o 1ubured, by companies similaily g\.itumed and
; peratilg, Jike properties, fo & reasonskle amoknt, by reputable insurance companies, any Joss,
- exetph by tor mdtetialy and supplies 4nd motor yehicles and except any loss less thin & dollar:
© amount gqual 1o ane Per centim (155 of the agghsgate principai umovat of bonds Outstanding
Hereunder-on the dale the applicable salicy or polidies go inte effect, 1o be made payuble o the
Corpotnle [rustee wl its interest may tppear, or o thie trustee of other,halder of any margage vx
... -othst iy eonstitwting u Prior Lien av i hen priof heretu, if the terms thereof requite losses s 1o b
miade puyable; or that it will, ity iea of or sapplempeoting such nsurance in whnle or in part, adigo
* some ofde method or plan of probgkion agrdinst Jass by fite at least equal i protection to thy
- nethod dr pian of protection whaivst loss by Tire of companwes similurly.situated and opeeating
propetiies subjest to similar ar pater fire hvairde o o which proparties an equal or higher
- primaby fire Insprance tate has bisen set by reputsbile msutans conpanies, and that i ik shall adopt
sl ithir wetiiod or plan, it will, egeenpt us by matertals dnd supphes and motor velisles and
xeer)) a8 fo any particulur 10ss Tess than o dollar ataounyggual 1o ang per centum . (1'%) of the
agpreRate principal smannt of bords Ouisandmmy heréinder on the date i methagd or plan pues
it affect nay to.the Ciporate Toistee on uorotnt of uny’lois sustiined by reason of the
ety etingor demage of propeety By fire, an amaount o sigh caoal to sugh luss lesg any anpunts
| obgiwise pard e the Corporate Trustes of 1 thotrustde Ly sther holider of sng mortgage of other
enjssrututiog a Prior Lion or o lien pras eras, if the s therca? reguite Jossel so to be paid. ©
o SEenion f Gabiect to the amerdments frovidedt fos s Eighieenth Sappiemental Indentors, the
termg detined in the Mortiroge, g9 sunplamznid . WAL Far Ui purpoied of this Eyghieentk Supplemental
Indentixe, ham the mennings Specified o the Morpies. o sepplemiented. :
SHrTraN g Tine Trostos by acceptl Qe truiars ferh Grobred, provided, created or suppiemetted
fnd prees 1 perdonn the sume upcs the teems wed wonditaons beren wnd i the Miripage, ue supples
mentell, set Forth, ichuding the follawite » : s - ‘
Tite Teusict shll mot be roapnna b 0 iy enidy shatoeser S erin gt of 16 validity or suf-
i ficienily of this Eiuteenth Supplern w fnduioims or o m rdipend o rhe oot conitigd hierein, all
T if whileh recitly are mmadds By 1he 0 cemdny <oty EBachland everyistng dondine dentaned in Atticie
SOXNVE B the Medyrpe, assuprlenented st appne b\ and tonm ek of this Frehiteenth Supplementad -
e !‘ndqmurc wirh, the Sime Forte and- i as 00y same were horein set fainin bl with ek gmissions,
o ’vaﬂxyniana antj dniertiongaf eny, & Moy be appefeate N ek e e sonlomi Ao the provisions = this -
* Efghternth Supplerental Trdenbre T ‘ B RN
TSECTION. Y0, % nimever i thin Eighteenth Supplemental Tuderiage e Ber il the porsies hereto s nanicd
o gy gbfesred o, tig shall, subject 1o 1he provrgons o Arteles XY g XVE of the Mortguge, a9 sipple.
L ‘m&’(iwd. bardesmed 1o milude the suteesiors anid- shsigas of susd parky. @t ofl of the wovenants and
" pterderntatin Uiy Brghteeitt Supplemantsd indenturs viastuined by or archiehtalf of the Clompaty, orby o Y
ity ehalf’ul the Trustes, or eithys of them, chall, sybyect s dlresuid, bund and ioure to he‘respective
benefits of the respective suceessie und wssitay of such partics. whether so expressed or i, -
i Brgron 11 Ngthing e Bigiseenth Bupplemental Indentuze, expressed or implied, 1 mtended, op
{EAMl be canstrued, o copter upen, boe iy person, (ieos pr coporation, other than thy patues
Wireto- anid the holders ¢f the b, soeis Outstanding under the Mirtgage, aty risnt, tmiredy or
©dinim under or by wson of b Bk Supplevental Indentare or iy covesant, condition,
utipulation,. promise or ugres A 2 ulh the coverants, conditions, stipulations, peamises and
. Ugreements in this Bighprasmy 5 ute contained by or ot behulf of tio Compny shall be
i thie nole and exelsive Benefieod ot gyt Berets, and of the holders of Une bongs ond of the coupona
‘Al‘umanding thider the Mortgnge. i L - ‘
Yo SECTION 1‘5!. This Eighteenth Suppleatentat Inzennire shall be excented In'soveral counerpasns, ench
! whict shu] bz un arigintd and ol of which shall werwtate bit ane and the same inglrument.

N i

ot

i




‘ It Wl rNES§ erREor onihig 30th dny uf Muy, WBO THE WASHINGOTON WATuu POWBR
CoMPARY has caused its cotporate néme Lo be heseunto alfised, dnd this instrument 1 1be signed and
setled by s President orone of ils Vice Presidentsi whd its corbnte seal ta be attested by its Secretaty or
ong pfiits-Asgistant Secretaricy for and in ity behiall, uft in Thc\q:i;, of Spokane, Wilshingtun, as.of the day
and yaar first above written; and of this dth'day il June, 1980, CITIRANK, NLA., has caused its corporate
name o be hereuitto lfixed, and thisi instrument 1 be sighed and sealed by its P‘n.sldcm orine of its Sentor
Trust OIticers ot onlt of its Trust Offivers and its curpotavs seal to be atiested oy dne of its TristOfficets, ull
(in Thit City of New \’ork, New York, us of th ddy xmd year first above written, - 1
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/ : . g
e ; ‘rm. WASHINGTON.  WATER - POWER . COMPANY
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COUNTY OF SPOKANE ) : g - R
On the 30th day of May, 1980, before me personally appeared W, J. SATRE, o g kﬁm‘m’?m&tﬁ o
 exeolited fye -

STATE OF WA?HINGTQN} S8

President of THE WASHINGTON WATER POWER COMPANY, one of the corporationg that, 40
within and foregoing instrument, and acknowledged said instrument to be the free and voliinta net g "
deed of said Corporation for the uses and purposes therein mepitaned and on gath siftelt (e he W:r y
authorized to execute suid instrument and that the seal affixed i¢ the cotporate seal of'said’{;pr% ra\irml, !
" “ N o

On the 30th day of May, 1980, before me, GAIL 1. JARVIS, 2 Notary Public in and for the h:!‘le Axﬂk
Cnunty aforesaid, personally appeared W, J, SATRE, keiown to mé Lo be the President of THE Wasja/Navols
Wazir Bowkr Covpany, one of the corporations that exgeuted the within and foregaing insten
wkrowledped to me that such Corporation exeuted the same, ‘ . ]

N " 1
s WErsLss WaeRkor, T have hereanto sef my hand and affixed my official seaf the day nnc{‘_smr HJ"‘L
aMove written. B k

('hent nrid
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AL Gt i
Notary Pibiie

By 7
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On m 4thdnyo June; 1380,
iSenlor Trust Office of Cmmw
;rumcr;t. and acknow
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