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TWENTY-NINTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the Ist "day of December 2001, between
AVISTA CORPORATION (formerly known as The Washington Water Power Company), a
corporation of the State of Washington, whose post office address is 1411 East Mission Avenue,
Spokane, Washington 99202 (the “Company”), and CITIBANK, N.A., formerly First National
City Bank (successor by merger to First Nationa! City Trust Company, formerly City Bank
Farmers Trust Company), a national banking association incorporated and existing under the
laws of the United States of America, whose post office address is 111 Wall Street, New York,
New York -10043 (the “Trustee”), as Trustee under the Mortgage and Deed of Trust, dated as of
June 1, 1939 (the “Original Mortgage™), cxecuted and delivered by the Company to secure the
payment of bonds issued or to be issued under and ifi accordance with the provisions thereof, this
indenture (the “Twenty-ninth Supplemental Indenture”) being supplemental to the Original
Mortgage, as heretofore supplemented and amended.. =~ -

WHEREAS pursuant to a writien request of the Company made in accordance
_ with Section 103 of the Original Mortgage, Francis M. Pitt (then Individual Trustee under the
Mortgage, as supplemented) ceased to be a trustee thereunder on July 23, 1969, and all of his
powers as Individual Trustee have devolved upon the Trustee and its successors alone; and '

WHEREAS by the Original Mortgage the Compariy covenanted that it would
execute and deliver such further instruments and do such further acts as might be necessary or
proper to carry out more effectually the purposes of the Original Mortgage and to make subject

to the lien of the Original Mortgage any property thereafter acquired imtended to be subject to the
" lien thereof; and - . : '

- WHEREAS the Company has heretofore executed and d'elivéred, in addition to
the Original Mortgage, the indentures supplemental thereto, and has issued the series of bonds,
set forth in Exhibit A hereto (the Mortgage, as supplemented and amended by the First through

Twenty-eighth  Supplemental Indentures being herein sometimes called collectively, the
“Mortgage’); and

- WHEREAS the Original Mortgage and the First through Twenty-séventh
Supplemental Indenturés have been appropriately filed or recorded in various official records in
the States of Washington, California, Idaho, Montana and Oregon, as set forth in the First-
through Twenty-cighth Supplemental Indentures; and

. WHEREAS the Twenly-eighth Supplemental Indenture, dated as of September 1,
2001, has been appropriately filed or recorded in thé various official records in the States of
Washingjon, California, Idaho, Montana and Oregon set forth in Exhibit B hereto; and

WHEREAS for the purpose of confirming or perfecting the lien of the Mortgage
on certain of its properties, the Company has heretofore executed and delivered a Short Form
Mortgage and Security Agreement, in multiple counterparts dated as of various dates in 1992,
and such instrument has been appropriately filed or recorded in the various official records in the
States of California, Montana and Oregon; and
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WHEREAS in addition to the property described in the Morigage the Company
has acquired certain other property, rights and interests in property; and

WHEREAS the Campany now desires to creéie a new series of bonds; and

) WHEREAS Section 8 of thé Original Mortgage provides that the forrn of each
series of bonds (other than the First Series) issued thereurider and of the coupons to be atlached
to coupon bonds of such series shall be established by Resolution of the Board of Directors of
the Company; that the form of such series, as established by said Board of Directors, shall

-specify the descriptive title of the bonds and various other terms thereof; and that such series
may also contain such provisions not inconsistent with the provisions of thé Mortgage as the
Board of Directors may, in its discretion, cause to be inserted therein expressing or referring to
the terms and conditions upon which such bonds are ¢o be issued andfor secured under the
Mortgage; and o S o 7 .

, WHEREAS Section 120 of the Original Mortgage provides, among other things, -
that any power, privilege or right expressly of impliedly reserved to or in any way conferred

upon the Company by any provision of the Morigage, whether such power, privilege or right is
in any way restricted or is unrestricted, may be in whole or in part waived or surrendered or
subjected to any restriction if at the lime unrestricted or to additional restriction if already )
restricted, and the Company may enter into any further covenails, limitations or restrictions for:
the benefit of any one or more series of bonds issued thereunder, or the Company may cure any
ambiguity contained therein, or in any supplemental indenture, by an instrument in writing-

executed and acknowledged by the Company in such mariner 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 sttuated; and :

WHEREAS, in Article I, Section 3, and Article IV, Section S, of the Fourteenth
Supplemental Indenture, dated as of April 1, 1990, the Company reserved the right to make
specified amendménts to the Mortgage without any consent or other action by the holders of the
bonds of the Twelfth Series or any subsequently created series; and

.. WHEREAS, in Article II, Section 2, of the Twenty-sixth Supplemental Indenture, -
dated as of April 1, 1993, the Company reserved the right to make specified amendments to the
Mortgage without any consent or other action by the holders of the bonds of the Twenty-fourth
Series; in Article 11, Section 2 of the Twenty-seventh Supplemental Indenture, dated as of
January 1, 1994, the Company reserved the right 1o make such amendments to the Morigage
without any consent or other action by the holders of the bonds of the Twenty-fifth Series; and in
Section 1 of Article II, of the Twenty-cighth Supplemental Indenture, dated as of Septémber 1,
2001, the Company reserved the right o make such amendsiients to the Mortgage without any
consent or other action by the holders of the bonds of the Twenty-sixth Series (so long as such
amendments do not become effective while any bonds of such Series remain Outstanding); and

WHEREAS, as shown on Exhibit A hereto, only bonds of the Twenty-fourth,
Twenty-fifth and Twenty-sixth Series are now Outstanding under the Morigage; and the
Company now desires to make all the foregoing amendments to the Mortgage, as evidenced by
the adoption by the Board of Directors of Resolutions approving such amendments and
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authorizing the execution and delivery by the Company of this Twenty-ninth Supplemental
Indenture in order, among other things, to evidence the same; and

WHEREAS the execution and delivery by the Company of this Twenly-ninth
Supplemental Indenture, the terms of the bonds of the Twenty-seventh Series referred to below
and the amendments to the Mortgage referred to above have been duly authorized by the Board
of Directors of the Company by appropriate Resolutions of said Board of ‘Directors; and ali
things necessary to make this Twenty-ninth Supplemental Indenture 2 valid, binding and legal
instrument have been performed; -

“NOW, THEREFORE, THIS INDENTURE WITNESSETH: That the Company,
in consideration of the premises and of other good and valuable consideration, thé receipt and
sufficiency whereof are hereby acknowledged, hereby confirms the estate; itle and rights of the
Trustee (including without limitation the lien of the Mortgage on the propeity of the Company
subjected thereto, whether now owned or hereafter acquired) held as security for the payment of
both the principal of and interest and premium, if any, on the bonds from time 6 time issued
under the Mortgage according te their tenor and effect and the performance of all the provisions
of the Mortgage and of such bonds, and, without limiting the generality of the foregoing, hereby
confirms the grant, bargain, sale, release, conveyance, assignment, transfer, mortgage, pledge,
setting over and confirmation unto the Trustee, contained in the Mortgage, of all the following
described properties of the Company, whether now owned or hereafter acquired, namely:

All of the property, real; personal and mixed, of every character and
wheresoever situated (except any hereinafter or in the Mortgage expressly .
excepted) which the Compariy now owns or, subject to the provisions of
Section 87 of the Mortgage, may hereafter acquire prior. to the satisfaction and
discharge of the Mortgage, as fully and completely as if herein or in the Mortgage
specifically described, 2nd including (without in anywise limiting or impairing by =
the enumeration of the same the scope and intent of the foregoing or of any
general description contained in Morigage) all lands, real estate, easements,
servitudes, rights of way and teasehold and other interésts 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 water; all ‘plants for the
generation of electricity; power houses, dams, dam- sites, reservoirs, flumes,
raceways, diversion works, head works, waterways, waler works, waler systems, -
gas plants, steam heat plants, hot water plants; ice or refrigeration plants, stations,
substations, offices, buildings and other works and structures and the equipment
thereof and all improvements, extensions and additions thereto; all generators,
machinery, engines, turbines, boilers, dynamos,  transformers, motors, electric
machines, switchboards, regulators; meters, electrical and mechanical appliances, -
conduits, cables, pipes and mains; all lines and systems for thé transmission and
distribution of electric current, gas, steam heat or water for any purpose; all
towers, mains, pipes, poles, pole lines, conduits, cables, wires, switch racks,
insulators, compressors, pumps, fiftings, valves and connections; all motor
vehicles and automobiles; all tools, implements, apparatus, fumiture, stores,
supplies and equipment; all franchises (except the Company’s franchise to be a
corporation), licenses, permits, rights, powers and privileges; and (except as
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hereinafter or in the Mortgage expressly excepted) all the /n'grht, title and interest
of the Company in and to all other property of any kind or nature.

7 TOGETHER WITH ‘all and singular the tenements, hereditaments - and
‘appurtenances belonging or in anywise appertaining to the aforesaid property or any part thereof,
with the reversion and reversions, remainder and remainders and (subject to the provisions of
Section 57 of the Original Mortgage) the tolls, rents, revenues, issues, earnings, income, product
" and profits thereof, and all the estate, right, title and interest and claim whatsoever, at law as well
as in equity, which the Company now has or may hereafier acquire ini and to the aforesaid
property and franchises and every part and parcel thereof. i ;

THE COMPANY HEREBY CONFIRMS thai, subject to the provisions of
Section 87 of the Original Mortgage, all the property, rights, and franchises acquired by the
Company after the date thereof (except any hereinbefore or Nereinafter or in the Mortgage
expressly excepted) are and shall be as fully embraced within the lien of the Mortgage as if such
property, rights and franchises had been owried by the Company at the date of the Original
Mortgage and had been specifically described therein. ) :

PROVIDED THAT thé following were not and were riot intended to be then or
now er hereafter granted, bargained, sold, released, conveyed, assigned, transferred, mortgagéd;
pledged, set over or confirmed under the Morigage and were, are and shall be expressly excepted
from the lien and operation namely: (I) cash, shares of stock and obligations (including bonds,
notes and other securities) not héreafier specifically pledged, paid, deposited or delivered under
the Mortgage or covenanted so to be; (2) merchandise, equipment; materials or suppliés held for
the purpose of sale in the usual course of business or for consumption in the operation of any
properties of the Company; (3) bills, notes and accounts receivable, and all contracts, leases and
operating agreements nol specifically pledged under the Mortgage or covenanted so to be;
(4) electric energy and other matenals or products generated, manufactured, produced or
purchased by the Company for sale, distribution or use in the ordinary course of its business; and
(5)any property heretofore -released pursuant to any provisions of the Mortgage and not
heretofore ‘disposed of by the Company; provided, however; that the property and rnights
expressly excepted from the lien and operation of the Mortgage in the above subdivisions (2) and
(3) shall (to the extent permitted by law) cease to be so excepted in the event that the Trustee or a
receiver or trustee shall énter upon and take possession of the Mortgaged and Pledged Property
in the manner provided in Article XII of the Original Mortgage by reason of the occurrence of a
Completed Default as defined in said Article XII. - ) ]

: TO HAVE AND TO HOLD all such properties, real, personal and mixed,
granted, bargained, sold, teleased, conveyed, assigned, transferred, mortgaged, pledged, set over
.or confirmed by the Company in the Mortgage as aforesaid, or infended so to be, unto the
“Trustee, and its successors, 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 set forth in the
Mortgage, this Twenty-ninth Supplemental Indenture being supplemental to the Mortgage.
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, AND T b HEREBY FURTHER CONFIRMED by the Company that all the
terms, conditions, prowsos covenants and provisions contained in the Mortgage shall affect and
apply to the property in the Morigage described and conveyed, and to the estates, rights,
obligations and duties of the Company and the Trustee and the beneficiaries of the trust with
respect to said property, and to the Trustee and its successors in the trust, in the same manner and
with the same effect as if the said propeity had been owned by the Company at the time of the
execution of the Original Morlgage and had been specifically and at length described in and

conveyed to said Truatee by the Original Mortgage as a part of the propeny therein stated to be
- conveyed.

“The Company further covenants and agrees to and with the Trustce and ifs
SUCCESSOT Or successors in such trust under the Mortgage, as follows:

ARTICLE I

Twenty-seventh Series of Bonds

SECT ION 1. (1) There shall be a series of bonds dcs:gnated “Flrst Mortgage'
Bonds 1.15% Series 'due 2007” (herein sometimes réferred fo as the “bonds of the Twenty-
seventh Series” or the “Bonds™), and the form thereof, which has been established by Resolution
of the Board of Directors of the Company, is st forth on Exhibit C hereto.  The bonds of the
Twenty-seventh Series shall be issued as fully registered bonds in denominations of One
Thousand Dollars and, at the option of the Company, any amount in excess thereof (the exercise
of such option to be evidenced by the execution and dehvery thereot) and shall be dated as in
Section 10 of the Mortgage provided.

(I))  The Bonds of the Twemy-seventh Series shall mature, shall bear interest -
and shall be payable as set forth below:

(a) the principal of bonds of the Twenty-seventh Series shall (unless .
theretofor paid) be payable on thc Stated Maturity Date (as hereinafter defined);

(b) the Bonds of the Twenty—seven'.h Senés shall bear interest at the rate of
seven and seventy-five one-hundredths per centum (7.75%) per annum; interest on such
bonds shall accrue from and including the date of the initial authentication” and dehivery
thereof, except as otherwise provided in the form of bond attached heréto as Exhibit G;
interest on such bonds shall be payable on each Interest Payment Date and at Maturity (as
each of such terms is hereafter defined); and interest on such bonds during any period for

which payment is made shall be computed on the basis of a 360-day year consisting of
twelve 30-days months

(c) . the principal of and premium, if any, and interest on each bond of the
Twenty-seventh Series payable al Maturity shall be payable upon presentation thereof at
the office or agency of the Company in the Borough of Manhattan, The City of New
York, in such coin or currency as at the time of payment is legal tender for public and
private debts. The interest on each bond of the Twenty-seventh Series (other than interest
payable at Maturity) shall be payable by check, in similar coin or currency, mailed to the
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registered owner thereof as of the close of business on the Record Date next preceding
each Interest Payment Date; provided, however, that if such registcred owner shall be a
securities depositary, such payment may be made by such other means in lieu of check as
shall be agreed upon by the Company, the Trustee and such registered 6wner.-

. (iI) . The bonds of the Twenty-seventh Series shall not be subject to redemption
prior to the Stated Maturity Date. ' ) ' i :
] (IV) (a) At the option of the registered owner, any bonds of the Twenty-
seventh Series, upon surrender thercof for cancellation at the office or agency of the Company in
v , geable for a like aggregate
same series of other authorized derominations.

: - The bonds of the Twenty-seventh Series shall be transferable, upon the surrender
thereof for cancellation, together with a written instrument of transfer in form approved by the
registrar duly exccuted by the registered owner or by his duly authorized attorney, at the office
or agency of the Company in the Borough of Manhaitan, The City of New York.

: - Notwithstanding the foregoing, if any bond to bé transferred in whole or in part is
2 Restricted Definitive Bond, or is a Regulation S Definitive Bond and the transfer is to occur
during the Restricted Petiod, then such transfer may be.effect only if the Trustee and the
‘Company shall have received from the tra, i

tansferee shall take delivery in the form of a Restricted

Bond or (2) a Regulation S Certificate, satisfactory to the Company and duly executed by the
registered holder or his attorney duly authorized in writing, in which case the transferee shall
- take delivery in the form of a Regulation S Bond.

. Terms used in this Article which have not been heretofore defined or are not
defined in this Article are defined in Article If1.

‘Upon any éxchange or transfer of bonds of the Twenty-seventh Series, the

_Company may make a charge therefor sufficient to reimburse it for any tax or taxes or other

: ' ction 12 of the Mortgage, but the Company hereby

waives any right to make a charge in addition thereto or any exchange or transfer of bonds of the

Twenly-seventh Series; provided, however, that the Company shall not be required to make any

transfer or exchange 6f any bonds of the Twenty-seventh Series for a period of 10 days next

preceding any selection of such bonds for redemption, nor shali it be required to make transfers

4 ‘ ly-seventh Series which shall have been selected for

redempticn in whole or in part or as to which 'the Company shall have received a notice for the
redemptisn thereof in whole or in part al tke option of the registered owner.

The bonds of the Twenty-seventh Series are initially to be issued in global form,

, ame of Cede & Co., as nominee for The Depository Trust Company (the
“Depositary”), as provided in Article III hereof. Notwithstanding the provisions of subdivision
(2) above, such bonds shall not be transferable, ror shall any purported transfer be registered,
except as follows:
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(i) such bonds may be transferred in whole, and appropriate registration of

transfer effected, to the Depositary, or by the Depositary to another nominee thereof, or

- by any nominee of the Depositary to any other nominee thereof, or by the Depositary or
any nominee thereof to any successor secunties 'depositary or any nomineé thereof:

(i)  such 'bondlrs may be transferred in whole, and appropriate reéis_t_ﬁ:tion of .
transfer effected, to the beneficial holders thereof, and thereafter shall be Mfcmhlc
subject to subsection (c) below, if: . e

(A)  The Depositary, or any successor securities depositary, shall have
notified the Company and the Trustee that () it is unwilling or unable to continue
to act as securities depositary with respect to such bends or (1) itis no longer 2
clearing agency registered under the Securities Exchange Act of 1934, as
amended, and, in-either case, thé Trustec shall not have heen notified by the
Company within one hundred twenty (120) days of the identity of a sucecessor
securities depositary with respect to such bonds: or

- (B)  the Company shall havée delivered to the Trustee a written order to

the effect that such bonds shall be so transferable on and afer a date specified
therein. - .

: "The bonds of the Tw’e;ity-éeventh Series, when in global form, shall bear a legend
as to such global form and the foregoing restrictions on transfer substantially as set forth below:

This global bond is held by Cede & Co.; as pominee for The Depository -
Trust Company (the "Depositary”) for the benefit of the beneficial owners

hereof. This bond may not be transferred, nor may any purported transfer
be registered, except that (i) this bénd may be transferred in whole, and
appropriate registration of transfer effected, if such transfer is by Cede &
Co., as nominee for the Deposilary, to “the Depositary, or-by. the
Depositary 10 - another nominee thereof, or by any nominee of the
Depositary to any other nominee thereof, or by the Depositary ‘or any
nominee thereof (o any. successor bonds depositary or any nominée
thereof; and (ii) this bond may be transferred, and appropriate registration
of transfer effected, to the beneficial holders hereof, and thereafier shai

transfcrable without festrictions (excépt as provided in the preceding

“paragraph) if: (A) the Depositary, or any successor securities depositary,
shall have notified the Compaiy and the Trustee that (I) it is unwilling or
unable to continue to act as securities depositary with respect to the bonds
or (II) it is no longer a-clearing agency registered under the Securities
Exchange Act of 1934, as amended, and, in either case, the Trustee shall
not have been notified by the Company within one hundred twenty (120)
days of the identity of a successor securities depositary with respect to the
bonds; or (B) the Company shall have delivered to thé Trustee a written
order to the effect that the bonds shall be so transferable on and after a
date specified therein.
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: Any certiﬁcéted_ Bond issued in exchange for an interest in a Global Bond will
bear the legend restricting transfers that is borne by such Global Bond.

; (c)  Unless and until the Company shall have delivered to the Trustee a writter order -
to the contrary in accordance with this Twenty-ninth Supplemental Indenture, each global bond

- of the Twenfy-seventh Series shall bear a legend to the effect of clause (b) above, and each bond
of such series shall bear a further legend as follows: v

(i) in the case of a bond offered aﬁd sold in reliance on Rule 1444,

“The bonds evidenced hereby have not been registered under the United
States Securities Act of 1933 .(the “Securities Act”) and may not be
oftered,” sold, pledged or otherwise transferred except (1) to a person
whom the seller teasonably believes is a qualified institufional . buyer
within the meaning of Rule 144A under Securities Act purchasing for its
own account or for the account of a qualified institutional buyer in a
 transaction meeting the requirements of Rule 144A, (2) in an offshore
transaction complying with Rule 903 or Rule 904 of Regulation S under
the Securities Act or (3) pursuant to an exemption from registration under
the Securities Act provided by Rule 144 thereunder (if available), in each

- case, in accordance with all applicable securities laws of the states of the
Untied States”

(ii) in the case of a bond oﬂ'eréd and sold in reliance on Regulation S,

“The bonds évidenced hereby have not been registered under the United
States Securities /Act of 1933 (the “Securities Act”) and may not be
offered, sold or delivered in the United States or to, or for the account or
benefit of, any U.S. person, unless the bonds are registered under the
Securitiés Act or an exemption from the registration requirements of the
Securities Acl is available” :

(V) For all purposes of this Twenty-ninth Sﬁpplemeﬁtal Indenture, except as
otherwise expressly provided or unless the context otherwise requires, the terms and with respect
 to the bonds of the Twenty-seventh Series listed below shall have the meanings specified: ’

_ : “Interest Payment Date” means January 1 and July 1 in each yeaf, commencing
July 1, 2002,
» “Maturity” means the date on which the principal of the bonds of the Twenty-

seventh Series becomes due and payable, whether at the Stated Maturity Date, upon
redemption or acceleration, or otherwise. '

~ “Record Date”, with respect to any Interest Paymeht Date, means the December
15 or June 15, as the case may be, next preceding such Interest Payment Date. »

“Stated Maturity Date" means January 1, 2007.
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(V1) The bonds of the Twenty-seventh Series shall have such further.terms as
are set forth in Exhibit C hereto. If there shall be a conflict between the terms of the form of
borid and the provisions of the Mortgage, the provisions of the Mortgage shall control to the
extent permitted by law. ' - : a )

~+ . (VID Prior, and as a condition, to the authenticationi and delivery by the Trustee
of the bonds of the Twenty-seventh Series, the Company shall have delivered to the Trusteé a
policy of title insurance on the Mortgaged and Pledged Property in the face amount of
$150,000,000. The Trustee shall hold such policy, as part of the Morigaged and Pledged .
Property, for the benefit of the holders from time to time of the bonds Outstanding under the
Morigage. The proceeds of such insurance shall be applied as provided in clause (3) or (4) of
Section 61 of the Original Mortgage or, if all bonds shall have been declared immediately due
and payable pursuant to Section 65 of the Original Mortgage following the occurrence of a

Completed Default, as provided in clauses second and third of Section 75 of the Original
Mortgage. : : :

(VII) Upon the delivery of this Twénty-ninth Supplemental Indenture, bonds 6f
the Twenty-seventh Series in an aggregate principal amount initially not to exceed $150,000,000
are to be issued and will be Outstanding, in addition to $423,500,000 aggregate principal amount

of bonds of prior series Outstanding at the date of delivery of this Twenty-ninth Supplemental
_Indenture. : ' ' )

ARTICLE 11
Amendments to the Mortgage

SECTION 1. “Asticle XVIII of the Original Mortgage is hereby amended to read
as set forth in Article M1, Section 3 of the Fourteenth Supplemental Indenture. Sections 108,
110, 112, 113 and 116 of the Original Mortgage are hereby further amended to réad as set forth
in the Twenty-sixth Supplemental Indenture. Article XVIII of the Original Mortgage,

comprising Sections 107 through 116, as so amended, is set forth, for convenience of reference,
in Exhibit F hereto. :

SECTION 2. 'As conteniplated in Section 5, Aficle IV, of the Fourteenth
Supplemental Indenture, Section 39.of the Original Mortgage is hereby eliminated and all
references in the Mortgage to Section 39 are hereby eliminated. Upon the effectiveness of this
amendment, Funded Property shall not include Property Additions that have at any time been
made the basis of a credit under the provisions of Section 39 or substituted for other Property
Additions that have so been made the basis of a credit under the provisions of Section 39.

| SECTION3. (a)  Section 5 of the Original Morigage is hereby amended as
set forth in paragraph (1) of Exhibit C to the Twenty-sixth Supplemental Indenture; -

() Section 7 of the Original Mortgage is hereby amended as set forth
in paragraph (2) of Exhibit C to the Twenty-sixth Supplemental Indenture;

(9 )  Section 25 of the Original Mortgage is hereby amended as
set forth in paragraph (3)(a) of Exhibit C to the Twenty-sixth Supplemental Indenture.
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o (i) Section 26 of the Original Mortgage is hereby amended as
set forth in paragraph (3)(b) of Exhibit C to the Twenty-sixth Supplemental Indenture. o

7 (iii)  Section 59 of the Criginal Mortgage is hereby aménded as
set forth in paragraph (3){d) of Exhibit C to the Twenty-sixth Supplemental Indenture. = :

, (iv)  Section 61 of the Original Morigége is l;efeby amended as
set forth in paragraph (3)(e) of Exhibit C to the Twenty-sixth Supplemental Indenture.

] (d)  Section 38 of the Original Mortgage is hereby amended as set forth
in paragraph (4) of Exhibit C to the Twenty-sixth Supplemental. Indenture. - Upon the
effectiveness of this amendment, among other things, Funded Property shall not include any
Property Additions that have at any time been deemed to have been made the basis of a credit
under the provisions of Section 38, as in effect prior to this amendment, or substituted for other
Property Additions that have been so deemed to have been made the basis of such a credit.

- O . (i)  Section 85 of the Original Mortgage is hereby amended as
st forth in paragraph (5)(a) of Exhibit C to the Twenty-sixth Supplemental Indenture.

o (ii) Section 87 of the Original Mortgage is hereby amended as
- set forth in paragraph (5}(b) of Exhibit/C to the Tweniy-sixth Supplemental Indenture.

: ()  Section 102 of the Original Mortgage is hereby amended as set
forth in paragraph {6) of Exhibit C to thé Twenty-sixth Supplemental Indenturz.

o (8)  Sectiof 120 of the Original Mortgage is hereby amended a8 et
forth in paragraph (8) of Exhibit C to the Twenty-sixth Supplemental Indenture.

] . ()  The amendments made in this Section 3 are set forth, for
convenience of reference, in Exhibit G hereto.

 SECTION4. As contemplifed in Section 3, Article I of the Twenticth
Supplemental Indenture, Section 100 of the Original Mortgage is hercby amended as set forth in
said Section 3, Article III of the Twentieth Supplemental Indenture. The amendmenits made in

this Section 4 are set forth, for convenience of reference, in Exhibit H hereto..

SECTION 5. As contemplated in Section. 4, Article I of the Twentieth
Supplemental Indenture, Section 102 of the Original Mortgage is hereby amended as set forth in
said Section 4, Article [II of the Twenticth Supplemental Indenture. The amendments made in
this Section 4 are set forth, for conveni¢nce of reference, in Exhibit H héreto, :

SECTION 6. Anything herein to the confrary notwithstanding, - (a) no
amendment to the Mortgage contemplated i Section 1 or 3 of this Article II shall become
effective: while any bonds of the Twenty-sixth Series remain Outstanding unless registered owner
thereof shall have consented to such amendrient and (b) ali such amendments shall become
effective, without further act, at the first time at which no such bonds shall remain Outstanding.
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SECTION 7. The Trusieé hereby assents to all of the foregoing amendments to
the Original Mortgage (to the extent, if any, that such assent is necessary under the provisions of
Section 114 of the Original Mortgage). ' . :

_ SECTION 8. "The owriers of the bonds of the Ty;fenty-seventh Series shall be
deemed to have consented to the amendment of Section 28 of the Original Mortgage to add at the

end thereof a new paragraph reading as follows: ]

Notwithstanding the foregoing, any Opinion of Counsel delivered pursuant to
subdivision (7) of this Section 28, 6r pursuant to any other provision of this Indenture by
reference to this Section 28, may, at the election of the Company, omit any or all of the
statements contaiited in clause {2) of subdivision (7) if there shall have been delivered 1o
‘the Trustee a policy of title insurance issued by a nationally recognized title insurance -
company, in an amount not less than thirty-five percent (35%)' of the cost or fair value to
the Company “(whichever is less) of the Property Additions made the basis of such
application, insuring, in customary terms, against risk of loss sustained or incurred by the
Tiustee by reason of any circumstances or conditions by virtue of which the statements
omitted from clause (a) of such Opinion of Counsel would not kave been accurate if
made. . ' i i :

ARTICLE 111
Global Bonds; Bengﬁciél Interests

_ ] SECTION 1.- (a) Global Bonds. Eai(:_h Global Bond issued hereunder shall
represent such of the outstanding Bonds 5 shall be specified therein and each shall provide that
it shall represent- the aggregate principal amount of outstanding Bonds from time to time
endorsed thereon and that the aggregate principal amount of outstanding Bonds fépresented
thercby'lpay from time to time be reduced or increased, as appropriate, to reflect exchanges and
redemptions. Any endorsernent of a Global Bond to reflect the amount of any increase or
decrease in the aggregate principal amounl of outstanding Bonds represented thereby shall be
made by the Trustee or the ‘Custodian, at the direction of the Trustee, in accordance with
instructions given by the holder thercof as required by Section 2 of this Article IHI. The
aggregate principal amount of the Global Bonds may from time to time be increased or
decreased by adjustments made on the records of the Custodian and the Depositary or ils
nominee, as the case may be, in connection with transfers of interest as hereinafter provided.

{b) 1444 Global Bonds. Bonds offered and sold to QIBs in reliance on Rule 144A
shall be issued initially in the form of one or more Global Bonds in definitive fully registered
form with the Global Bonds Legend and the Private Placement Legend endorsed thereon, which -
shall be registered in the name of Cede & Co., as nominee for the Depositary, as aforesaid, and

deposited with the Custodian on behalf of the Depositary.

The owners of the bonds of the Twenty-seventh series shall be deerned 10 have consented to the amendment
contained in this Section 8, cither with the percentage shown above or with any higher percentage,
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()  Regulation § Global Bonds. Bonds offered and sold in reliance on Regulation'§
shall be issued initially in the form of one or more Global Bonds in definitive fully registered
form with the Global Bonds Legend and the Regulation S Legend endorsed thereon, which shall
be registered in the name of Cede & Co., as nominec for the Depositary, as aforesaid, and
deposited with the Custodian on behalf of the Depositary. ’ -

- (d)... Euroclear and Clearstream Ac'coun;s. .The Company shall use commercially
reasonable efforts to cause the Depositary to agree that beneficial interests in the Regulation S
Global Bonds shall be credited to or through accounts maintained by designated agents holding
on behalf of Euroclear or Clearstream through and including the 40th day afler the later of the
commencement of the offering of the Bonds and the closing of the offering of the Bonds (such
period through and including such 40th day, the “Restricted Period™), and no person shall be

~entitled to effect any transfer or exchange that- would resuli in any such interest beirg held
otherwise than in or through such an account; provided that this clause shall not prohibit any
transfer or exchange of such an interest in accordance with Section 2(b) below. Termination of~
the Restricted Period shall be evidenced to the Trustee by an Officer’s Certificate, unless
transferred to a person that takes delivery through a 144A Global Bond in accordance with the
“transfer and cértification requirements set for in this Indenture. - )

- () | Euroclear and Clearstream Procedures. - It is contemplated that transfers of
beneficial interests in the RegulationS Global Bonds thai are held by participants through
Euroclear or Clearstream will be subject to the Applicable Procedures of such organizations, as
in effect from time to time. '

- . SECTION2. (a)144A Global Bond to Regulation S Global Bond. If the owner
of a beneficial interest in the 144A Global Bond wishes at any time to transfer such interest to a
Person who wishes to acquire the same in the form of a beneficial interest in the Regulation S
Global Bond, ‘such transfer may be effected only in accordance with the provisions of this
subsection (a) and subject to the Applicable Procedures. Upon Teceipt by the Cusiodian and the
Company of (i) an order given by the Depositary or its authorized representative directing that a
beneficial interest in such 144A Global Bond in a specified principal amount be debited from a
specified Agent Member’s account and that a beneficial interesf in the corresponding Regulation
S Global Bond in an equal principal amount be credited to another specified Agent Member’s
account and (ii) a Regulation S Certificate (in the form of Extiibit D hereto), satisfactory t6 the
Company and duly executed by the owner of such beneficial interest in the 144A Global Bond or

(b))  Regulation S Global Bond to 1444 Global'Bond. If the owner of a beneficial
interest in the Regulation S Global Bond wishes at any time to transfer such interest to a Person
who wishes to acquire the same in the form of a beneficial interest in the corresponding 144A
Global Bond, such transfer may be effected only in accordance with this ‘subsection (b) and
subject to the Applicable Procedures. Upon receipt by the Custodian and the Company of (i) an
order given by the Depositary or its authorized representative directing that a beneficial interest
in such Regulation S Global Bond in a specified principa! amount be debited from a specified
Agent Member’s 2ccount and that a beneficial interest in the corresponding 144A Global Bond

13 . NY 8437417 v11

cet e L) pe——




AR ey L

B N 2 -

nodKZZD PAGE 4S

in an equal principal amount be credited to another specified Agent Member’s dccount and (i) if
such transfer is to occur during the Restricted Period, a Restricted Securities Certificate (in the
form of Exhibit E hereto), satisfactory to the Company and duly exécuted by the owner of such
beneficial interest in such Regulation S Global Bond or his attomney duly authonzed in writing,
then the Custodian shall reduce the pnincipal amount of stch Regulation S Global Bond and
increase the principal amount of the corresponding 144A Global Bond by such specified
principal amount. - ;

(¢) -~ Exchange Offer. Upon the consummation of the Exchange Offer, the Company
shall execute and deliver, and the Trustee shall authenticate (i) one or more Giobal Bonds which
bear neither the Private Placement Legend nor the Regulation S Legend in an aggregate principal
amount equal to the principal amount of the beneficial interests in the 144A Global Bonds and
the Regulation S Global Bonds validly tendered and accepted for exchiange in accordance with
the terms of the Exchange Offer or (ii) Definitive Bonds which bear neither the Private
Placement Legend nor the Regulation S Legend in an aggregate principal amount equal to the
principal ameunt of the Restricted Definitive Bonds and the Regulation S Definitive Bonds
validly tendered and accepted for exchange in accordance with the terms of the Exchange Offer.
Concurrently with the issuance of such Bonds, the Trustee shall cause the aggregate principal

amount of the applicable 144A Global Bonds and the Regulation S Global Bonds to be reduced
accordingly. ' _ R B -

o SECTION 3. For all purposes of this Twenty-ninth Supplemental Indenture, the
‘terms listed below shall have the meanings indicated, unless otherwise expressly provided or
unless the context otherwise requires:’ :

“1444 Global Bond” means a global bond substai;tia]ly in the form of Exhibit C hereto -
bearing the Global Bond Legend and the Private Placement Legend and depositéd with or on
behalf of, and registered in the name of, the Depositary or its nominee that will be issiued in a

denomination equal to the outstanding principal amount of the Bonds initially sold in reliance on
Rule 144A. ' '

“Agent Member” means a member of, ora participant in, the Depositary.

“Appiicable Proceddre.s;" means, with respect to anyfransfer or exchange of or for
beneficial interests in any Global Bond, the rules and procedures of the Depositary, Euroclear
and Clearstream that apply to such transfer or exchange. -

“Clearstream’ ineans Clearstream Banking, societe anonyme.
“Custodian™ means the Trustee, in its capacity as custodian for the Depositary with
respect to the Bonds in' global form, or any successor entity thereto.

: “D;zfinitive Bond” means a certificated Bond registered in the name of the registered
bolder thereof, substantially in the form of Exhibit C hereto except that such Bond shall not bear

the Global Bond Legend and shall not have the *Schedule of Exchanges of Interests in the
Global Bond” attached thereto.

“Euroclear” means Euroclear Bank S.A.,N.V,, as operator of the Euroclear system.
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“Exchange Oﬂ'er;’ has the meaning set forth in the chistratioﬁ Rights Agreement, dated
December 19, 2001, between the Company and Goldman, Sachs & Co.

“Global Bond&" means, individually and collectively, each of the global bonds,
substantially in the form of Exhibit C hereto. :

) “Global Bond Legend™” means the legend as 6 the global nature of a bond as set forth in
Section 1{(}V}(b) of Article I, which is required to be placed on alt Global Bonds issued under
this Indenture. . ] ' i :

“Person” means any individual, corporation, partnership, joint venture, association, joint-
stock ‘company, trust, unincorporated organization, limited liability company, government,
governmental subdivision or other entity.

“Private Placement Legend” means the legend set forth in Section t{IV){c)(i) of Article I
. hereof to be placed on all Bonds offered and sold in reliance on Rule 144A except where
otherwise permitted by the provisions of this Supplemeantal Indenture.

“QIB” means a “qualified institutional buyer” as defined in Rule 144A.
“Regulati>n S means Regulation S promﬁ!gated under tﬁe Securities Act.

“Regulation § Bond” means a Definitive Bond bearing the Regulation S Legend or a-
Regulation S Global Bond.

, “Regulation S Cért{'ﬁcale" means a cerlificate substantially in the form set forth in
ExhibitD. -

“Regulation S Déﬁnitive Bond® means a Definitive Bond bearing the Regulation S
Legend.

“Regulat‘ion’s Global Bond” means a global Bond substantially in the form of Exhibit €
hereto bearing the Global Bond Legend and the Regulation S Legend and deposited with or on
behalf of, and registered in the name of, the Depositary or its noniinee that will be issued in a

denomination equal to the oulstanding principal amotnt of the Bonds sold in'reliance on
Reguiation S. : '

“Regulation S Legend” means the legend set forth in Section 1(IVXe)ii) of Article 1
hereof to be placed on all Bonds offered and sold in reliance on Regulation S except where
otherwise permitted by the nrovisions of this Supplemental Indenture.

“Réstrict_ed Bond” means a Definitive Bond bearing the Private Placement Legend or a
144 A Global Bond. '

“Restricted Definitive Bond” means a Definitive Bond bearing the Private Placement
Legend. :

“Restricted Period” has the meaning set forth in Section 1(d) of Article IIL,
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“Restricted Securities Certificate” means a certificate substantially in the form set forth in
Exhibit E. : :

“Rule 144 mear;srRule erpromulgaté(.i under the Szcurities fr\ctr‘
“Rule 1444” meéris Rule 144A promulgated under the Securiti;s Act.
“Rule 903" means Rule 903 promulgated under the Sécurit_ies Act.
“Ruie 9047 means Rule 904 promulgated the Securities Act.

“Securities Act” means the Securities Act of 1933, as amended.

ARTICLE IV
. Mis;ellaneous Provisions

S SECTION 1. The tefiis defined il the Original Mortgage shall, for al purposes
of this Twenty-ninth Supplemental Indenture, have the meanings specified in the Original
Mortgage. : : ’ ,

SECT ION 2. The Trustee hereby confinns its acceptance of the trusts in the
Original Mortgage declared, provided, created or supplemented and agrees to perform the same
upon the terms and conditions inthe Original Mortgage set forth, including the following:

) The Trustee shall not be responsible in any manner whatsoever for or in respect of

 the validity or sufficiency of this Twenty-ninth Supplémental Indenture or for or in réspect of the
recitals contained herein, all of which recitals are made by the Company solely. Each and every

- term and condition containéd in Article XVI of the Original Mortgage, shall apply to and form
past of this Twenty-ninth Supplemental Indenture with the same force and effect as if the same
were herein set forth in full, with such omissions, variations and insertions, if any, as may be
appropriale to make the same conform to the provisions of this Twenty-ninth Supplemental
indenture. :

SECTION 3. Whenever in this Twenty-ninth Supplemental Indenture either of
the parties hereto is named or referred to, this shall, subject to the provisions of Articles XV and
XVI of the Oniginal Morigage be deemed to include the successors and assigns of such party,
and zll the covenants and agreements in this Twenty-ninth Supplemental Indenture contained by
or on behalf of the Company, or by or on behalf of the Trustee, or either of them, shall, subject as
aforesaid, bind and inure to the respective benefits of the iespective successors and assigns of
such parties, whether so expressed or not.

, ‘ SECTION 4. Nothing in this Twenty-ninth Supplemiental Indenture, expressed
or implied, is intended, or shall be construed, to confer upon, or to give to, any person, firm or
corporation, other than the parties hereto and the holders of the bonds and coupons Outstanding
under the Mortgage, any right, remedy or claim under or by reason of this Twenty-ninth
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Supplemental Indenture or any covenant, condition, stipulation, promise or agreement hereof,
and all the covenants, conditions, stipulations, promises and agreements in this Twenty-ninth
Supplemental Indenture contained by or on behalf of the Company stall be for the sole and
exclusive benefit of the parties hereto, and of the holders of the bonds and of the coupons
Outstanding under the Mortgage. .

. SECTION 5. This Twenty-ninth Supplemental Indenture shz!l be executed in

several counterparts, each of which shall be an 6riginal and all of which shall constitute but oie
and the same instrument. ) -

SECT'IONZG. ‘The titles of the several Articles of this Twenty-’hinth Supple-
mental Indenture shali not be deemed io be any part thereof.
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, IN WITNESS WHEREOF, on the 13th day of December 2001, AVISTA
CORPORATION has caused its corporate name to be Féreunto affixed, and this instrument 1o be
signed and sealed by its President or one of its Vice Presidents, and its corporate seal to be
attested by its Corporate Secretary or one of its Assistant Cerporate Secretaries for and in its -

 behalf, all in The City.of Spokane, Washington, as of the day and year first above wrilten; and on
the [3th day of Decémber 2001, CITIBANK; N.A., has caused its corporate name to be hereunto
affixed, and this instrument to be signed and sealed by its President or one of its Vice Presidents
or one of its Senior Trust Officers or one of its Trust Officers and its corporate seal to be attested
by one of its Vice Presidents or one of its Trust Officers, all in The City of New York, New
York, as of the day and year first above wrilten.

AVISTA CORPORATION

By (Wweet (2. R .

Vice Presidem

‘Corporate Secretary

Executed, sealed and delivered
by AVISTA CORPORATION
in the presence of:

NY 8437417 v6
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by CITIBANK, N.A.,
as trustee. in the pres

Executed, sealed and del

Cindy Tsang, Assistant Vied President
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STATE OF WASHINGTON )

§s.7-

. J
COUNTY OF SPOKANE ) = .

On the 13th day of December 200i‘. beiore me personally appeared Ronald R.
Peterson, to me known to be a Vice President of AVISTA CORPORATION, one of the
corporations that executed the within and foregoing instrument,” and acknowleﬂged»said
instrument to be the free and volustary act and deed of said Corporation for the uses and
purposes therein mentioned and on oath stated that he was authorized to execute said instrument
and that the seal affixed is the corporate seal of said Corporation. ‘

On the 13th day of December 2001, before me, a Notary Public in and for the /'
State and County aforesaid, personally appeared Ronald R. Peterson, known to me to be a Vice
President of AVISTA CORPORATION, one of the corporations that executed the within and
foregoing instrument and acknowledged to me that such Corporation execited the same. '

_ IN WITNESS WHEREOF, I have hereunto set my hand and affixed
seal the day and year first above written. :

Notary Public
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STATE OF NEW YORK )
o o ) ssa
COUNTY OF NEW YORK )

On the 14th day of December 2001 bcfo*e me personally appeared Wafaa Orfy
to me known te be an Assistant Vice President of CITIBANK, N.A., one of the corporations that
~ executed the within and forcgomg instrument, and acknowledged said instrument to be the free
and voluntary act and deed of said Corporation fer the uses and purposes therein fnentioned and

on oath stated that she was authorized to execute said instrument and that thé seal affixed is the
oorporate seal of said Corporanon :

} ~ On the 14th day of Deu:mber 200] before me, a Notary Public in and for the

State and County aforesaid, personally appeared Wafaa Orfy, known to me to be an Assistant
Vice President of CITIBANK, N.A, onc of the corporations that executed the within and

foregoing instrument and acknowledged to me that such Corporat:on €xecuted the same.

IN W]TNESS WHEREOQF, 1 have hereunto set my hand and afﬁxed my official

seal the day and year first above written. / M/

Notar{ Public
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EXHIBIT A

MORTGAGE, SUPPLEMENTAL INDENTURES
AND SERIES OF BONDS

v

MORTGAGEOR .| - SERIES PRINCIPAL PRINCIPAL
SUPPLEMENTAL | DATED AS . C - .| AMOUNT AMOUNT
INDENTURE OF NO. "DESIGNATION ISSUED - ;| OUTSTANDING
Originat June 1, 1939 - ! 3-172% Series du= 1964 _ | 322000000 - None
First October 1, 1952 ) 3-34% Series Jue 1982 - | 30,000,000 - __None
Second May1,1953- - - 3-7/8%% Series due 1983 10,000,000 None
Third December 1, 1955 -~ Noee - -
Fourth ~| March 15,1957 - - None - ) S
Fifth July 1, 1957 -1 4-7/8% Series due 1987 - | 30,000,000
Sixth January 1, 1958 - ) 4-1/8% Series due 1938 | 20,000,000 _
Seventh August ), 1953 6 | 4-38%Series dué 1988 | 15,000,000 -
Eighh January 1, 1959 1§ 434% Series due J989 | 15000000
Ninth i January 1,1960 ~ | 8- 5-3/8%Senies due 1990 | 10,000000 |
Tenth - ) Apdl), 1964 4-5/B% Series due 1994 30,000,000 "~
Eleventh March 1,1965 | - 4-5/8% Series due 1995
Twelfth - May 1,1966 Sl o i Nomé- T
Thirteentk August 1, 1966 6 % Series due 1996
Fourtcenth - April 1,1970 - 9-174% Series due 2000
Fifteenth _ May 1, 1973 1-7/8% Series due 2003
Sixteenth - February 1, 1975 1 9-3/8% Series due 2005
Seventeenth November 1, 1976 - 8-3/4%, Scries duc 2006 _
| Eighieenth June 1, 1930 - . Nome = o
Ni: h Jamary i, 1981 ~14-1/8% Series due 1991
Twentieth August 1, 1982 ) !5—3!4'/-Saiés due 1950
i _ P TS
Twenty-First - Scptember 1, 1983 8 13-1/2% Sexics due 2013 |
Twenty-Second March 1,1984 9 13-1/4% Series duc 1994 § None
Twenty-Third December 1, 1986 0 2-1/4% Series due 2016 | - None
“Twerty- Fourth January 1, 1988 10-3/8% Series due 2018~ . None
Twenty-Fifth - October 1, 1989 7-1/8% Series due 2013 i ) None
7-2/5% Sexies due 2016 - Nooe -
Twenty-Sixth April 1, 1993 Secured Medium-Term $129,500,060
. Notes, Series A N
($250,000,000 authorized)
Twenty-Scventh . January §, 1994 Secured Medium-Term 74,000,000
: . Notes, Series B
: : (250,000,000 authorized) )
September 1, 2001 Collatera! Series due 2002 220,000,000

.
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EXHIBIT B

_ FILING AND RECORDING OF
TWENTY-E{GHTH SUPPLEMENTAL INDENTURE

FILING IN STATE OFFICES

Fiungii:g Statemenat
State - Officeof = . . Date —Document Nomber
Washington Secretary of State 1o1s01- _ 2001-306-6692-7
Idaho Secretarvof State - 10:09201 B2001-0909765-4
Montana Secretary of State visol - MR scay2
_Oregon Secretary of State 1020901 S - 967433
California Sccretary of State 101001 0128560259

RECORDING IN COUNTY OFFICES

Real Esfate Mortpage Records‘

Decument Book . Page
Nmpber -

Office of

ol | 2sze00 | owia | NA

1¥10:01 | 255818 N/A . ‘NA
a0l | J001e32378 | awa , NA
1071101 3043520 NA NA
1071001 | ° 250874 _NA - NA
101105 1596289 NA N/A
10VHLA] 618t | wa L N/A
1V11/01 090810 | - N/A
1076101 | 200110110013 WA NA
107120t | 1026281 TN/A L NA
1071101 - 3123293 . NA TNA
iviool 20010422840 77 -
10¢1040] 20010260070 N/A WA
10/15/01 142596 :

16/19/01 4643814 WA ] NA
10730001 20010030955 -
10725001 "] . 3387657 N/A NA
10/19/01 632046 NA

-8 2001-0067116-
1¥22/01 00

10405/01 224569
110101 589247
1071601 203667
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RECORDING IN COUNTY OFFICES

Office of Financing

Real Estate Mortgage Records Statement
B ’ ’ Document
i Nember

-1 : Date Document Book~ Page
- . Number .
Clearwater - Recorder 137844 N/A
daho - Recorder 160901 419193 N/A

Kootenai Recorder 10'10:01 1699535 WA

NA
‘N/A
N/A

Latah Recorder 10:09/01 460435 . N/A
Lewis Recorder : 10/709/0} 125235 NA
| Nez Perce Recorder - 1070941 667966 - NA
y Recorder 160901 400395 N/A ] © NA

NA

Clerk & Recorder | 10712201 325775 61
Clerk & Recorder | - 1V1201 142471 59
Clerk & Recorder | ovisml 75281 M
Clerk & Recorder | o201 | 110987
Clerk & Recorder 1OV12/0) 90830 -
Clerk & Recorder | o151 90615
Clerk & Recorder - 1vizol 35390 -
Clerk & Recorder | 10/12/01 304963
Clerk & Recorder | 1o/12:01 77482
Clerk & Récorder | 1o/521) 100927

Clerk & Recorder 10/12/01 3148865

Recorder 10V10:0} 2001-23645
] ) 1OV1 10t 01-48511
Recorder 10:23/01 01-20503
Recorder 10/10:01 N/A
Recorder 10/09/01 2001-14548
Recorder 10405/01 44096
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EXHIBIT €
- {(Form of Bond) . : -

-~ This bond is subject to restrictions on transfer,
: as hereinafter set forth.

- AYISTA CORPORATION
First Moﬁgage Bbﬁd, .
1.75% Series due 2007
REGISTERED : : ' REGISTERED

NO.

AVISTA CORPORATION, a corporalion of (he- State of Washington

I

(hereinafter called the Company), for value received, hereby promises to pay to

or registered assigns, on January 1, 2007,

or such other principal amiount as is set forth in the Schedule 6f Exchanges of Interests in the
Global Bond attached hereto, and to pay the registered owner hereof interest thereon from
December 19, 2001 semi-annually in arrears on January 1 and July 1 in each year (each such date -
being hereinafter called an “Interest Payment Date”), commencing July 1, 2002, and at Maturity
(as hereinafter defined), at the rate of seven and seventy-five one-hundredths per centum (7.75%)
per annum, computed on the basis of a 360-day year consisting of twelve 30-day months, until
the Company’s obligation with respect fo the payment of such principal shall have béen
discharged. The principal of and premium, if any, and interest on this bond payable at Maturity
shall be paid upon presentation hereof at the office or agency of the Company in the Borough of

Manhattan, The City of New York, in such éoin or currency of the United States of America as at
the time of payment is légal tender for public and privaté debls. The interest on this bond (other
than interest payable at Maturity) shall be paid by check, in the similar coin or currency, mailed
to the registered owner hereof as of the close of business on the December 15 or June 15, as the
case may be, next preceding each Interest Payment Date (each such date being herein called a

- “Record Date™); provided, however, that if such registered. owner shall be a securities depositary,

such payment shall be made by such other means in lieu of check as shall be agreed upon by the
Company, the Trustee and such registered owner. Interest payable at Maturity shall be paid to
the person to whom principal shall be paid. As used herein, the term *“Maturity” shall mean the
date on which the principal of this bond becomes due and payable, whether at stated maturity,
upon redemption or acceleration, or otherwise.

NY 2437417 vi1




Tor

Sl A r e T

ROOR 220 PAGE 757

This bond is one of an issue of bends of the Company issuable in serjes and is one
of a series known as its First Mortgage Bonds, 7.75% Series dué 2007, all bonds of all such issue
of series being issued and issuable under and equally secured {except insofar as any sinking or
other fund, established in accordance with the provisions of the Mortgage hereinafier mentioned,
may afford additional security for the bonds of any particular series) by a Mortgageé and Deed.of =
Trust, dated as of June 1, 1939, executed by the Company (formerly kr.own as The Washington
Water Power Company) to City Bank Farmers Trust Company and Ralph E. Morton, as Trustees
{Citibank, N.A_, successor Trustee to both said Trustees). Such mortgage and deed of trust has
been amended and supplemented by various supplemental indentures, including the Twenty-
ninth Supplemental Indenture, dated as of December 1, 2001 (the “Twenty-ninth Supplemental o
Indenture”) and, as so amended and supplementad, is herein called the “Mortgage”. Reference is -
made to the Mortgage for a description of the property mortgaged and pledged, thé nature and
extent of the security, the rights of the holders of the bonds and of the Trustee in respect thereof,
the duties and immunities of the Trustee and the terms and coriditions upon which the bonds are
and are to be secured and the circumsiances under which additional bonds may be issued. If
there shall be a conflict between the terms of this bond and the provisions of the Morigage, the
provisions of the Morigage shall control to the extent permitted by law. The holder of this bond,
by its acceptance hereof, shall be deemed to have consented and agreed 1o all terms and
provisions of the Mortgage and, further, in the event that such holder shall not be the sole
beneficial owner of this bond, shall be deémed 16 have agreed 10 use all commercially reasonable
efforts to cause all direct and indirect beneficial owners of this bond to have knowledge of the
terms and provisions of the Mortgage and of this bond and to comply thercwith, including
particularly, but without limitation, any provisions or restrictions in the Mortgage regarding the
transfer or exchange of such beneficial interests and any legend set forth on this bond. - _

With the consent of the Company and to the extent permitted by and as provided
in the Mortgage, the righis and obligations of the Company and/or the rights of the holders of the
bonds and/or coupons and/or the terms and provisions of the Mortgage may be modified or
altered by affirmative vote of the holders of at least 75% in principal amousit of the bonds then
outstanding under the Mortgage and, if the rights of one or more, but less than all, series of
bonds then outstanding are (o be affecied, then also by affirmative vote of the holders of at least

*75% in principal amount of the series of bonds so to be affected (excluding in any case bonds
chalienged and disqualified from voting by reason of the Company’s interest therein as provided -
in the Mortgage). " The Company has amended the Mortgage, cffective as of the Modification
Effective Date (as defined in the Twenty-ninth Supplemental Indenture), to provide that the
Mortgage may be modified or alteréd by affismative vole of the holders of at least 60% in
principal amount of the bonds outstanding under the Mortgage, considered as one class, or, if the

- rights of one or mocre, but less than all, series of bonds then oulstanding are to be affected, then

such modification or alteration may be effected with the affirmative vote only of 60% in
principal amount of the bonds outstanding of the seri¢s 5010 be affected, considered as one class,
and, furthermore, to provide that, for limited purposes, the Mortgage may be modified or altered
without any consent or other ‘action of holders of any series of bonds. No modification or
alteration shall, however, permit an extension of the Maturity of the principal of, or interest on,
this bond or a reduction in such principal or the rate of interest hereon or any other modification
in the terms of payment of such principal or interest or the creation of any lien €quatl or prior to
the Lien of the Mortgage or deprive the holder of a lien on the mortgaged and pledged property
without the consent of the holder hereof.

NY 2437417 v11
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The pn’hcip:ﬂ hereof may be declared or may become due prior to the stated
maturity date on the condilions, in the manner and at the time set forth in the Morigage, upon the
occurrence of a completed default as in the Mortgage provided.

; In the manner prescribed in the Mortgage, this bond is transferable by the
- registered owner hereof in person, or by his duly authorized attomney, at the office or agency of

the Company -in the Borough “of Manhattan, ‘The City of New York, 'upon surrender and
cancellation of this bond, together with a written instrument of transfer whenever required by the
Company duly executed by the registered owner or by its duly authorized attorney, and,
thereupor:, a new fully registered bond of the same series for a like principal amount will be
issued to the transferee in exchange herefor as provided in the Mortgage. The Company and the
Trustee may deem and treat the person in whose name this bond is registered as the absolute
owner hereof for the purpose of receiving payment and for all other purposes.

In the manner prescribed in the Mortgage, any bonds of this series, upon
sutr . Jder thereof for cancellation at the office or agency of the Company in the Borough of
" [wkattan, The City of New York, are exchangeable for a like aggregate pnncipal amount of
conds of the same series of other authorized denominations. :

R The bonds of this series are not subject 1o redemption prior to the stated maturity
date thereof. . -
” No recourse shall be had for the payment of the principal of or interest on this
bond against any incorporator or any past, present or. future subscriber to the capital stock,
stockholder, officer or director of the Company or of any predecessor or successor corporation,
as such, either directly or through the Company or any predecessor or successor corporation,
under any rule of law, statute or constitution or by tlie enforcement of any assessment or
otherwise, all such liability of incorporators, subscribers, stockholders, officers and direciors
being released by the holder or owner hereof by the acceptance of this bond and being Likewise
waived and released by the terms of the Mortgage. - ' o '

.- This bond shall not become obligatory until Citibank, N.A., the Trusiee under the
Morigage, or ils successor thereunder, shall have signed the form of certificate endorsed hereon.

IN WITNESS WHEREOQF, AVISTA CORPORATION has caused this bond to be
signed in its corporate name by its President or one of its Vice Presidents by his signature or a
facsimile thereof, and its corporate seal to be impressed or imprinted hereon and attested by its
Corporate Secretary or orie of its Assistant Corporate Secretaries by his signature or a facsimile
thereof.

Dated: , AVISTA CORPORATION

By:

NY 2437417 v11
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- SCHEDULE OF EXCHANGES OF NTERESTS IN THE GLOBAL BOND'

The fo]lowmg exchanges of a part of this Global Bond for an mter&sl in another Global
Bonc or for a Definitive Boitd, or exchanges of a part of ancther Global Bond or Deﬁmtwe Bond
for an interest in this Global Bond, have been made:

Amount of dccrcase ' Amount of Principal Amount of  Signature of
' in Principal . increase in this Global Bond authorized
Date of Amount of this Principal Amount following such officer of
Exchange Global Bond of this Global Bond  decrease or increase Custodian

* This schedule should be inchuded only if the Bond is issued in global form.

NY $437417 ¥11
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[The bonds evidenced hereby have not been registered under the United States
Securities Act of 1933 (the “Securities Act”) and niay not be offered, sold, pledged or
“otherwise transferred except (1) to'a persen whom the seller veasonably believes is a
qualified institutional buyer within the meaning of Rule 144A under Securities Act
purchssing for its own account or for the acccunt of a qualified institutional buyer in a
transaction meeting the requirements of Rule 144A, (2) in an offshore tramsaction
complying with Rule 903 or Rule 904 of Regulation S under the Securities Act or (3)

pursuant to an exemption from registration under the Securities Act provided by Rusle 144
thereunder (if available), in each case, in accordance with all applicable securities laws of
the states of the Untied States.] : v

iThe bonds evidenced hereby have not been registered under the United States .
Securities Act of 1933 (the “Securities Act”) and may not be offered, so!d or delivered in
the United States or to, or for the account or benefit of, any U.S! person, unless the bonds -
are registered under the Securities Act or an exemption from the registration requirements

- of the Securities Act is available.] ) N

This global bond is held by Cede & Co., as nominee for The Depository Trust
Company (the "Depositary") for the benefit of the Leneficial owners hereof. This bond
may nof be transferred, nor may any purported transfer be registered, except that (i) this
bond may be transferred in whole, and appropriate registration of transfer effected, if such -
transfer is by Cede & Co., as nomiaee for the Depositary, to the Depositary, or by the-
Depositary to another nominee thereof, or by any nominee of the Depositary to any other
nominee thereof, or by the Depositary or any ncminee thereof to any successor honds
depositary or any nominee therzof; and (ii) this bond may be transferred, and appropriate
registration of transfer effected, to the beneficial holders hereof, and thereafter shall be
transferable without restrictions (except as provided in the preceding paragraph) if:.(A)
the Depositary, or any successor securities depositary, shall have notified the Company and
the Trustee that (I) it is unwilling or urable o continue to act as securities depositary with
respect to the bends or (II) it is no longer a clearing agency registered under the Securities
Exchange Act of 1934, as amended, and, in either case, the Trustee shall not have been

_Botified by the Company within oue hundred twenty (120) days of the identity of a
successor securities depositary with respect to the bonds; or (B) the Company shall have
dclivered to the Trustee a written order to the effect that the bonds shall be s¢ transferable
on and zfter a date specified therein. ) ’

NY #3747 v11
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FOR ‘J;‘;LUE RECEIVED th¢ undersigned hereby sells, assigns and transfers unto

[please insert sacial security or other ideatifying number of assignee]

-[please print or typewrite name and address of assignee)

the mthm bond of AVISTA CORPORATION and docs hereby - irrevocahly constitute znd appoint
S . i » Attomey, to transfer said bond on the books of the
within-mentioned Company, will full power of substitution in the premises. . - E

Dated:

Notice: The signature to this assigoment must correspond with the name as written upon the face of the bond in
every particular without alteration or calargement or any change whaisoever.

NY #437417 v11
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| EXHIBIT D
Form of Regulation S Certtificate
REGULATION S CERTIFICATE

(For transfers pursuant to Section 1(IV)Ya) of Article I

and Section 2(a) of Article Il
- of the Twenty-ninth Supplemental Indenture)

Citibank, N.A.,

as Custodian
111 Wall Street, 5™ Floor Zone 2
New York, New York 10043
Attention: Agency of Trust Services
Re:  Avista Corporation : 7
1.75% First Mortgage Bonds Due 2007 (the “Bonds™)

Reference is made to the Mortgage and Deed of Trust, dated as of June 1, 1939, between Avista
Corporation (the “Company”) and Citbank, N.A., successor Trustee, as amended and -
supplemented (the “Mortgage”). Terms used herein and defined in the Mortgage or 1n

Regulation S or Rule 144 under the 11.S! Securities Act of 1933, as amended (the “Securities
Act”’} are used herein as so defined. :

This certificate relates to US. $ - principal amount of Bonds, which are evidenced
by the following certificate(s) (the “Specified Bonds™) '

CUSIP Nofs).

CERTIFICATE No(s).

The person in whose name this certificate is executed below (the “Undcrsigxned”) hereby
certifies that either (i) it is the sole beneficial owner of the Specified Bonds or (ii) it is acting on
“behalf of all the beneficial owners of the Specified Bonds and is duly authorized by them to do
so. Such beneficial owner or owners are referred to herein collectively as the “Owner.” If the
Specified Bonds are represented by a Global Bond, they are held through the Depositary or an
Agent Member in the name of the Undersigned, as or on behalf of the Owaer. If the Specified

Bonds are rot represented by a Global Bond, they are regisiered in the name of the Undersigned,
as or on behalf of the Owner. . :

The Owner has requested that the Specified Bonds be transferred to a person (the “Transferee™)
who will take delivery in the form of a Regulation S Bond. In commection with such transfer, the -
Owner hereby certifics that, unless such transfer is being effected pursuant to an effective
registration statement under the Securities Act, it is being effected in accordance with Rule 904
or Rule 144 under the Securities Act and with all applicable securities laws of (e states of the

United States and other jurisdictions. Aeccordingly, the Owner hereby further certifies as
follows: : ‘

(1) Rule 904 Transfers. If the tmnsfcr is being effected in accordance with Rule 904:

NY #437417 v11
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_ (A) the Owner is not a distributor of the Bonds, an affiliate of the Com;iany or
any such distributor or a person acting on behalf of any of the foregoing;

4 (B) - the offer of the Specified Bonds was not made to a person in the United
States; : .

(C) cither: (i)  at thetime the buy order was originated, the Transferee was
outside the United States or the Owner and any person acting on its behalf reasonably
believed that th: Transferée was outside the United States, or (ii) the transaction is
being executed in, on iir throush the facilities of the Eurobond market, as regulated by th
Association of Intemitional Bond Dealers, or another designated offshore securities
market and neither the Gwner nor any ‘person acting on its behalf knows that the
transaction has been prearrari‘éod_ with a buyer in the United States; '

(B}  no directed selling efforts have been made in the United States by or on

- behalf of the Owner or any affiliate thereof: |

(E)  if the Owner is a dealer in securities or has received a selling concession,
fee or cther remuncration in respect of the Specified Bends, and the transfer is to occur
during the Restricted Period, then the requirements of Rule 904(c)(1) have been satisfied;

_and

(F) the transaction is not part of a plan or scheme to evade the registration

requirements of the zcurities Act. ‘

(2 Rule 144 Transfers. If the transfer is being effected pursuant to Rule 144:

(A) the transfer is occurring after' a holding period of at least one year
(computed in accordance with paragraph (d) of Rule 144) has elapsed since the Specified
Bonds were last acquired from the Company or from an affiliate of the Company,
whichever is later, and is being effected in accordance with the applicable amount,
manner of sale and notice requirements of Rule 144; or

(8)  the transfer is occurring after s holding pefiod of at léast two years has
elapsed since the Specified Bonds were last acquired from the Company or from an
affiliate of the Company, whichever is later, and the Owner is not, and during the
preceding three months has not been, an affiliate of the Company.

Dated: , :

(Print the name of the Undersigned, 2s such term is defined in the second paragraph of this
certificate.)

By

Name:
Title:

NY 37417 v11
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. EXHIBIT E
Form of Restricted Securities Certificate

RESTRICTED SECURITIES CERTIFICATE
(For transfers pursuant to Section 1(iV)(a) of Article I -
and Section 2(a) of Article ]
of the Twenty-ninth Supplemental Indenture)

Citibank, N.A.,

as Custodian ; :
111 Wall Street, 5* Floor Zone 2 -
New York, New York 10043
Attention: Agency of Trust Services

Re:  Avista Cprporé{ibn 4
1.75% First Mortgage Bonds Due 2007 (the “Bonds™)

Reference is made to the Mortgage and Deed of Trust, dated as of Juné 1, 1939, between Avista
Corporation (the “Company”) and Citibank, N.A_, successor Trustee, as amended and
supplemented (the"‘Mongage”). Terms used herein and defined in the Mortgage or in
Regulation S or Rule 144 under the UJ.S. Securities Act of 1933, as amended (the “Securities
Act”) are used herein as so defined. This certificate relates to U.S. $ principal
amount of Securities, which are evidenced by the following certificate(s) (the “Specified
Bonds™):

CUSIP Nofs).
| CERTIFICATE No(s). |

The person in whose name this certificate is executed below (the *Undersigned™) hereby
certifiés that either (i) it is the sole berneficial owner of the Specified Bonds or (ii) it is acting on
behalf of all the beneficial owners of the Specified Bonds and is duly authorized by them to do
so. Such beneficial owner or owners are referred o herein collectively as the “Owner.” If the
Specified Securities are represented by a Global Bond, they aré held through the Depositary or
an Agent Member in the name of the Undersigned, as or on behalf of the Owner. If the Specified

Bonds are not represented by a Global Bond, they are registered in the name of the Undersigned,
4s or on behalf of the Owner. _ .

The Owaner has requested that the Speéiﬁed Bonds be trasisferred to a person (the ‘meis;fmé”):
’ i of a Restricted Bond. In connection with suc
ecurities Act, it is being effected in accordance with Rule 144A

or Rule 144 under the Securities Act and all applicable securities laws of the states of the United
~ States and other jurisdictions, Accordingly, the Owner hereby further certifies as follows:

8} Rule 1444 Transfers. If the transfer is being effected in accordance with Rule
144A:

NY #437417 v11
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(A)  the Specified Bonds are being transferred to a person that the Owner and
any person acting on its behalf reasonably believe is 2 “qualified institutional buyer”
within the meaning of Rule 144A, acquiring for its own account or for the account of a
qualified institutional buyer; and

(B) the Owner and any person acting on its behalf have taken reasonable stéps
to ensure that the Transferee is aware that the Owner may be relying on Rule 144A in
_ connection with the transfer. : '

(2)  Rule 144 Transfers. If the transfer is being effected pursuant to Rule 144:

(A)  the transfer is occwring after a holding period of at least one year
(computed in accordance with paragraph (d) of Rule 144) has elapsed since the Specified
Bonds were last acquired from the Company or from an affiliate of the Company,

- whichever is later, and is being effected in accordance with the applicable amount,
‘- - manner of sale and notice requirements of Rule 144; or '

(B) ' the transfer is occurring after a holding period of at least two years has
elapsed since the Specified Bonds were last acquired from the Company or from an-
affiliate of the Company, whichever is.later, and the Owner is not, and during the
preceding three montks has not been, an affiliate of the Company. :

(Print the name of the Ux.dersigned, as such term is defined in the second paragraph of this
certificate.) : o :

By:
Name:
Title:

(If the Undersigned is a corporation, partuership or fiduciary, the title of the person signing on -
behalf of the Undersigned must be stated.) / :

NY #437417 v11




EXHIBITF

Amendments to Mortgage

(1) The amendment of Article XVill of the Original Mortgage 1o read as

follows: -

ARTICLE XVIIL.

Meetings and Consents of Bondholders.

. SECTION107. - Modifications and alterations of this Indenture and/or of

any indenture supplemental hereto and/or of the rights and obligations of the Company

- and/or of the rights of the holders of bonds and coupons issued hereunder may be made
as provided in this Article XVIII. T

~ SECTION108. . The Corporate Tristée may &t any. time call a meeting of
the holders of bonds of one or more, or all, series and it shall cal such a meeting on
written request of the Company, givén pursuant to a Resolution of its Board of Directors, .
or a resolution of the holders of 2 majority or moré in principal amount of the bonds of
such series Outstanding hereunder, considered as one class, at the time of such request.
In the event of the Corporate Trustee’s failing for ten (10) days to call a meeting afer
being thereunto requested by the Company or bondholders as above set forth, holders of
Outstanding bonds in the amount above specified in this Section or the Company,
pursuant to Resolution of its Board of Directors, may call such meeting. Every such
meeting called by and at the ‘instance of the Corporate Trusteé ~shall be held in the
Borough of Manhattan, The City of New York, or with the written approval of the
Company, at any other place i the United States of America, and written notice thereof,
stating the place and time thereof and in general terms the business to be submitted, shall
e mailed by the Corporate Trustee not less than thirty (30) days before such meeting (a)

to each registered holder of bonds of the ‘Series in respect of which such meeting is being
called, then Quistanding hereunder addressed to him at his address appearing on the
registry books, (b) to all other holders of bonds of such series then Outstanding hereunder
the names and addresses of whom are preserved by the Corporate Trustee as required by
the provisions of Section 132 hereof and (c) to the Company addressed to it at Spokane,
Washington (or at such other address as may be designated by the Company from time to
time), and; if any bonds of such series shall not be in fully registered form, shall be
- published by the Corporate Trustee at least once a week for four (4) successive calendar
weeks immediately preceding the meeting, upon ‘any secular day of each such calendar
week, which need not be the same day of each week, it a Daily Newspaper, printed in the
English language, and published and of general circulation in The City of New York;
provided, however, that, if such notice by publication shall have been given, the mailing
of such notice to any bondholders shall in no case be a condition precedent to the validity
of any action taken at such meeting. Any meeting of holders of the bonds of one or more,
or all, series shall be valid without notice if the holders of all bonds of such series then
Otnstandinghemmdermepmsmtinpersonorbypmxyand'iftheCompahymdthe
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Corporate Trustee are present by duly authorized representatives, or if nolice is waived in
writing before or after the meeting by the Company, the holders of all bonds of ‘such
series Outstanding hereunder and by the Corporate Trustee, or by such of them as are not ,
present in person ot by proxy. ) : . :
SECTION 105. = - Officeérs and nominces of the Corporate Trustee and of the
. Company may attend such meeting, but shall not as such be entitled to voté thereai.
Attendance by bondholders may be in person of by proxy. In order that the holder of any
bond payable to bearer and his proxy may attend and vote without producing his bond,
the Corporate Trustee, with r2spect to any such meeting, may make and from time to time
-vary such regulations as it shall think fit for deposit of bonds with, (i) any bank or trust or
insurance company; or (ii) any trustee, secrelary, administrator or other proper officer of
any pension, welfare, hospitalization, or similar fund or funds; or (1ii) the United States of
America, any Territory thereof, the District of Columbia, any State of the United States,
any municipality in any State of the United States or any public instrumentality of the
United States, or of any State or of any T errilory, or (iv) any other person or corporation -
satisfactory to the Corporate Trustee, and for thé issue to the persons depositing the same
of certificates by such depositarics entitling the bolders thereof to be present and vote at
any such meeting 2nd to appoiit proxies {6 represent thern and vote for them at any such
meeting in the same way as if the persons so present and voting, either personally or by
proxy, were the actual bearers of the bonds in respect of which such certificats’ shall have
been issued and any regulations so made shall be binding and effective. A bondholder in
any of the foregoing categories may sign such a certificate in his own behalf. In lieu of

or in additien to providing for such depasit, the Corporate Trustee may, in its discretion,
permit such institutions 1o iSsue certificates which shall entitle the holders thereof to voté
at any meeting only if the bonds with respect to which they ‘are issued are not produced at
the meeting by any other person and are not at the time of the meeting registered in the
name of any other person. Each such certificate shall state the dat€ on which the bond or
bonds in réspect of which such certificate shall have been issued were deposited with of
exhibited to such institution and the series, maturities and serial numbers of such bonds. -
A bondholder in any of the forégoing categories may sign such'a certificate in his own
behalf. In'the event that two or more such certificates shall be issued with respect to any -
bond or bonds, the certificate bearing the latest date shall be recognized and be deemed to

supersede 2ny certificate or certificates previously issued with respect to such bond or
bonds. If any such meeting shall have been called by bondholders or by the Company as
aforesaid upon-failure of the Corporale Trustee to call the same after having been so
requested under the provisions of Section 108 bereof, régulations to like effect for such
deposit of bonds and the issue of certificates

) r funds, or (i) merica,
‘any Territory thereof, the District of Columbia, any State of the United States, any
municipality in any State of the United States or any public instrumentality of the United
States, or of any State or of any Tetritory, shall be similarly binding and effective for all
purposes hereof if adopted or approved by the bondholders calling such meeting or by the
Board of Directors of the Company, if such meeting shall have been called by the
Company, provided that in either such case copies of such regulations shall be filed with

F-2




B P I

~ ROOK 220 pAGE 770

the Corporaté Trustee. - A bondholder in ahy of the foregoiﬂg categories may sign such a
certificate in his own bghalf. ’ : , . :

SECTION 110. - Subject to the restrictions specified in Sections 109 and 113
hereof, any registered holder of bonds Outstandinig hereunder and any holder of a .
certificate provided for in Section 109 hereof relating to bonds Outstanding hereunder, in
either case of the series in respect of which a meeting shall have been called, shall be
entitled in person or by proxy to attend and voie at such meeting as a holder of the bonds -

_registered or certified in the narite of such holder without producing such bonds. Al
others seeking to attend or vote at such meeting in person or by proxy must, if required -
by any authorized représentative of the Corporate Trustee or the Company or by any
other bondholder, produce the bonds claimed to be owned or represented at such mgeeting
and every one seeking to attend or vote shali, if required as aforesaid; produce such fur-
ther proof of bond ownership or personal identity as shall bé satisfactory to the authorized
representative of the Corporate Trustee, or if none be present then to the Inspectors of -
Votes hereinafter provided for. Proxies shall be witnessed or in the alternative may (a)
have the signature guaranteed by a bank or tnist company or a registered dealer in
securities, (b) be acknowledged before a Notary Public or other officer authorized to take
acknowledgements, or (¢} have their genuineness otherwise established to the satisfaction
of the Inspector of Yotes. All proxies and certificates presented at any meeting shall be
delivered to said Inspectors of Votesand filed with the Corporate Trustee.

SECTION I11. Persons nominated by the Corporate Trustee if it is
represented at the meeting shall act as {emporary Chaifman and Sécretary; respectively,
“of the meeting, but if the Corporate Trustee shall not be represented or shallfail to
nominate such persons or if any person so nominated shall not be present, the
bondholders and proxies present shall by a majority vote, iespective of the amount of
- their holdings, elect another pe se p
temporary Chairman and/or Secretary.
Secretary of such meeling shall be clected from those present by the bondholders and
proxies present by a majority vote irrespective of the amount of their holdings. The"
Corporate Trustee, if represented at the meeting, shall appoint two Inspéctors of Votes
who shall decide as to the right of anyone to vote and shall count all votes cast at such
meeting, except votes on the election of a Chairman and Secretary, both temporary and
permanent, as aforesaid, and who shall make and file with the permanent Secretary of the
meeting their verified written report in duplicate of all such votes so cast at said meeting.
[fthe Corporate Trustee shall not be represented at the meeting or shall fait to nominate
- such Inspectors of Votes or if either Inspector of Votes fails 1o attend the meeting, the
vacancy shall be filled by appointment by the permanent Chairman of the meeting.

 SECTION112. The holders of a majority in aggregate principal amount of
the bonds Qutstanding hereunder of the series with respect to which a meeting shall have
been called 45 hereinbefore provided, considered as one class, shall constitute a quorum
for a meeting of holders of bonds of such SeTies; provided, however, that if any action is
to be taken at such meeting which this Indenture expressly provides may be taken by the
holders of not less than sixty per centum (60%) in principa! amount of the bonds of such
series Outstanding bereunder, considered as one class, the holders of such percentage in
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principal amount of the bonds of such series Outstanding hereunder, considered as one
class, shall constitute a quorum; and provided, further, that if any action is to be taken at
such meeting which this Indenture expressly provides may be taken by the holders of a
specified percentage which is less than a majority in principal amount of the bonds of
such series Outstzinding hereunder, considered as one plaés, the holders of such specified
percentage in principal amount of the bonds of such series Outstanding hereunder,
‘considered as one class, shall constitute a quorum. In the absence of a quorum within one
hour of the time appointed for any such meeting, the meeting shall, if convened at the
request of holders of bonds of such series, be dissolved. In any other case the meeting
may be adjourned for such period or periods as may be determined by the chairman of the
meeting prior to the adjournment therecf. : : :

. SECTION 113. -~ Any modification or alteration of this Indenture and/or of =
any indenture supplemental hereto and/or of the rights and obligations of the Company
and/or the rights of the holders of bonds and/or coupons_issued hereunder in any.
particular may be made at a meeting of bondholders duly convened ‘and held- in
accordance with the provisions of this Article, but only by resolution duly adopted by the - -
affirmative vote of the holders of sixty per centum (60%) or more in principal amount of
the bonds Outstanding hereunder, considered as one class (or, if such médification or -
alteration shall directly affect the holders of bonds of oue of more, but less than all, series .
then Outstariding hereunder, then the affirmative vote only of the holders of sixty per,
centum (60%) or more in aggregate principal amount of the bonds of the series so
directly affected ‘then OQutstanding hereunder, considered as one class), when such
meeting is held, and in every case approved by Resolition of the Board of Directors of
the Company as hereinafier specified; provided, however, that no such modification or
alteration shall, without the consent of the holder of any bond issued hereunder affected
thereby, permit (1) the exiension of the maturity of the principal of, or interest on, such
bonds, or (2) the reduction in such principal or the rate of interest thereon or any other
modification in the terms of payment of such principal or interest, or (3) the creation of
any lien ranking prior [0, or on a parity with, the Lien of this Indénture with respect to
any of the Morigaged and Pledged Property, or (4) the deprivation of any non-assenting -
bondholder of a lien upon the Mortgaged and Pledged Property for the security of his
bonds (subject only to Excepted Encumbrances) or (5) the reduction of the percentage’
required by the provisions of this Section for the taking of any action under this Section
with respect to any bond Outstanding hereunder. Feor all purposes of this Article, the
Trustees shall be entitled to rely upon an Opinion of Counsel with respect to the extent, if
any, as to which any action taken at such meeting affects the rights under this Indenture

or under any indenture supplemental hereto of any holders of bonds then Outstanding
hereunder. :

Bonds owned and/or held by and/or for account of and/or for the benefit or
interest of the Company, or any corporation of which the’Company shalli own twenty-five
per centum (25 %) or more of the outstanding voting stock, shall not be deemed
Outstanding for the purpose of any vote or of any calculation of bonds Outstanding in
Article XVI hereof or in this Article XVIil or for the purpose of the quorum provided for
in Section 112 of this Article; provided, however, that bonds so owned or held which
have been pledged in good faith may be regarded as Outstanding for purposes of this
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paragraph if the pledgee establishes to the satisfaction of the Corporate Trustee the
pledgee’s right to vote ot give consents with respect to such bonds and that the pledgee is
not the Company or a corporation of which the Company shall own twenty-five per
centum (25 %) or more of the outstanding voting stock. -For-all purposes of this
Indenture, the. Corporate Trustee, the Chaifman and Secretary- of any meeting held
pursuant to the provisions of this Article XVIII and the Inspectors of Votes at any such
meeting shall (unless the fact is challenged at such meeting by any holder of bonds
Outstanding hereunder entitled to vote at such meeting arid a contrary fact is established)
be entitled conclusively to rely upon a notification in writing by the Company, specifying
the principal amount of bonds Outstanding hereunder owned by or held by or for the
account of or for the benefit or interest of the Company or any corporaiion of which the
Company shall own twenty-five per centum (25 %) or more of the outstanding voting
stock, or stating that no such bonds are so owned or held. In ¢ase the meeting shall have
- been called otherwise than on the written request of the Company, the Corporate Trustee
shall be entitled conclusively to assume that none of the bonds Outstanding hereunder is
so owned or held unless a notification by the Company is furnished as in this paragraph
provided or unless the fact is challeiged at such meeling by any holder of bonds

Outstarding hereunder and a contrary fact is established. /
, SECTION 114. " A record.in duplicate of the proceedifigs of each meeting of
bondholders shall be prepared by the permanent Secretary of the meeting 4and shall have 7
attached thereto the original reports of the Inspectors of Voies, and affidavits by one or
more persons having knowledge of the facts showing a copy of the notice of the meeting,
and showing that said notice was mailed and published as provided in Section 108 hereof.
Such record shall be signed and verified by the affidavits of the permanent Chairman and -
the permanent Secretary of the meeting; and one duplicate thereof shall be delivered to
the Company and the other to the Corporate Trustee for preservation by the Corporate
Trustee. ‘Any recerd so signed and verified shall be proof of the matters therein stated, -
and if such record shatl also be signed and verified by the affidavit of a duly authorized

representative of the Corporate Trustee, such meeting shall be deemed conclusively to
have been duly convened and held and such record shall be conclusive, and any
resolution or proceeding stated in such record to have been adopted or taken, shall be
_deemed conclusively to have been duly adopted or taken by such meeting. A true copy
of any resolution adopted by such meeting shall be mailed by the Corporate Trustee to
each registered holder of bonds Outstanding hereunder addressed to him at his address
appearing on the registry books and 1o each holder of any such hond then Outstanding
hereunder payable to bearer whose name and. address appear- upon the last list of -
bondholders fumnished to the Corporate Trustee by the Company pursuant to the -
provisions of Section 43 hereof, addressed to him at such address, and proof of such
mailing by the affidavit of some person having knowledge of the fact shall be filed with
the Corporate Trustee, but failure to mail copies of such resolution as aforesaid shall not
affect the validity thereof. No such resolution shall be binding until and unless such
resolution is approved by Resolution of the Board of Directors of the Company, of which
such Resclution of approval, if any, it shall be the duty of the Company to file a copy
certified by the Secretary or an Assistant Secretary of the' Company with the Corporate
Trustee, but if such Resolution of the Board of Directors of the Company is adopted and
a certified copy thereof is filed with the Corporate Trustee, the resolution so adopted by
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such meeting shall be deemed conclusively to be binding upon the Company, the
Corporate Trustee and the holders of all bonds and coupons issued hereunder, at the
expiration of sixty (60) days after such filing, except in the event of a final decree of a
court of competent jurisdiction setting aside such resolution, or annulling the action taken
thereby in a legal action or equitable proceeding for such purposes commenced within
such sixty (60) day period; provided, however, that no- such resolution of 'the
bondholders, or of the Company, shall in any manner be so construed as to change or -
modify any of the rights, immunities, or obligations of the Corporate Trustee without its
_ written assent thereto. ' : '

- SECTION115. - Bonds authenticated and delivered after the date of any
bondholders’ meeting miay bear a notation’in form approved by the Corporate Trustee as
to the action taken at meetings of bondholders theretofore held; and upon demand of the
holder of any bond Qutstanding at the date of any such meéting and presentation of his
bond for the purpose at the prircipal office of the Corporate Trustee, the Company shall
cause Suitable notation to be made on suéh bond by endorsement or otherwise as to any -
action taken at any. meeting of bondholders theretofore held. If the Company or the
Corporate Trustee shall so determine, new bonds so modified 2s'in the opinion of the
Corporate Trustee and the Bodrd of Directors of the Company to conform to such
bondholders’ resolution shall be prepared, authenticated and delivered, and upon demand
of the holder of any bond then Outstanding and affected thereby shall be exchanged
without cost te such bondholder for bonds then Outstanding hereunder upon surrender of
such bonds with all unmatured coupons, if any, appertaining thereto. .The Company or
the Corporate Truste€ may require bonds Outstanding to be presented for notation or
exchange as aforesaid if either shall see fil to do so. Instruments supplemental to this
Indenture embodying any modification or alteration of this Indenture or of any indenture
supplemental hereto made at any bondholders’ meeting and approved by Resolution of
the Board of Directors of the Company, as aforesaid, may be executed by the Corporate
Trustee and the Company and upon demand of the Corporate Trustee, or if so specified in
any resolution adopted by any such bondholders® meeting, shall be executed by the

Company and the Corporate Trustee. .

SECTION 116. . (A) Anything in this Article’ XVIII contained to the
_contrary notwithstanding, the Corporate Trustee shall receive the written consent (in any
number of instruments of similar tenor executed by bondholders or by their attorneys
appointed in writing) of the holders of sixiy per centum (60%) or more in principal
amount of the bonds Outstanding hereunder, considered as one class (or, if any action
proposed to be taken shall directly affect the holders of bonds of one or more, but less
than all, series then Outstanding hereunder, then the consent only of the holders of sixty
per centum (60%) or more in aggregate principal amount of bonds of the series so
directly affected then Outstanding hereunder, considered as one class), at the time the iast
such needed consent is delivered to the Corporate Trustee, in lieu of the holding of a
meeting pursuant to this Article XVIII and in lieu of all action at such a meeting and with

the same force and effect as a resolution duly adopted in accordance with the provisions
of Section 113 hereof.
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(B)  Instruments of consent shall be witnessed or in the alternative may (a)
have the signature guaranteed by a bank or trust company or a registered dealer in
securities, (b) be acknowledged before a Notary Public or other officer authorized to take
acknowledgments, or (c) have their genuineness otherwise established to the satisfaction
of the Corporate Trustee. ’ :

The amouint of bonds payablé to bearer, and the series and serial numbers thereof|, -
held by a persen executing an instrument of consent (or whose attomey has executed an
instrument of consent in his behalf), and the date of his holding the same, may be proved
by exhibiting the bonds to and obtaining a certificate executed by (i) any bank or trust or
insurance company organized undér the laws of the United States of America or of any -
State thereof, or (ii) any trustee, secretary, administrator or other proper officer of any
pension, welfare, hospitalization or-similar fund or funds, or (iii) the United States of
- America, any Territory thereof, the District of Columbia, any State of the United States,
any municipality in any State of the United States or any public instrumentality of the -
United States, or of any State or of any Territory, or (iv) any other person or corporation
satisfactory to the Corporate Trustee. A bondholder in any of the foregoing calegories
may sign a certificate in his own behalf. . ’

Each such certificate shall be dated and shall state in effect that ‘as of the date
thereof a coupon bond of bonds bearing a specified serial number or numbérs was
exhibited to the signer of such certificate. The holding by the person named in any such .
certificate of any bonds specified therein shall be presumed to continue unless (1) any -
certificate bearing a later date issued in respect of the same bond shall be produced, (2)
the bond specified in such centificate (or any bond or bonds issued in exchange or
substitution for such bond} shall be produced, or (3) the bond specified in such ceitificate
shall be registered as to principal in the name of another holder or shall_have been
surrendered in exchange or a fully registered bond registered -in the name of another
holder. The Corporate Trustee may nevertheless in its discretion require further proof in-

cases where it deems further proof desirable. The ownership of registered bonds shall be
proved by the registry books: . ;

“~+ (€)' Uniil such time as the Corporate Trustee shall receive the writtefi consent
of the necessary per cenitum in principal amount of the bonds required by the provisions
of subsection (A) above for action contemplated by such consent, any holder of a bond,
the serial number of which is shown by the evidence to be included in the bonds the
holders of which have consented to such action, may, by filing written notice with the
Corporate Trustee at its prinéipal office and upon proof of helding as provided in -
subsection (B) above, revoke such consent so far as it concems such bond. Except as
aforesaid, any such action tzken by the holder of any bond shall beconclusive and
binding upon such holder and upon all future holders of such bond (and any bond issued
in lieu thereof or exchanged therefor), irrespective of whether or not any notation of such
consent is made upon such bond, and in any event any action taken by the holders of the
percentage in aggregate principal amount of the bonds specified in subsection (A) above
in connection with such action shall be conclusively binding upon the Company, the
Corporate Trustee and the holders of all the bonds.
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: EXHIBITVG '

Amenﬂments to Mortgage 7

. (1) - The amc::ndment"of Section 5 of the Original Mortgage to delete the second
paragraph thereof and to substitute therefor three paragraphs reading as follows: S

In the event that in any certificate filed with the Trustee in connection with any of
the transactions referred to in clauses (2).(3).(5).(6) or (7) of this Section, only a part of
the Cost or fair value of the Property Additions described in such certificate shall be

_ required for the purposes of such certificate, then such Preperty ” Additions shall be
deemed to be Funded Property only to the extent so required for the puspose of such
centificate. ' o o . ) :

: All Funded Property that shall be abandoned, destroyed, released.or otherwise
disposed of free of the Lien of this Indentiite shall for the purpose of Section 4 hereof be
deemed Funded Property retired and for other purposes of this Indenture shall thereupon
cease to be Funded Property but as in this Indenture provided may at any timeé thereafter -
again become Funded Property: Neither any reduction in the Cost or book value of
property recorded in the plant account of the Company, nor the transfer of any amount
appearing in such account to intangible and/or adjustment accounts, otherwise than in
connection with actual retirements of physical property so abandoned, destroyed, released
or disposed of, and otherwise than in connection with the removal of such property in its
entirety from plant account, shall be deemed to constitute a retirement of Funded
Property. : ' '

The Company may make allocations, on a pro-rata or other reaspﬁéble bésis, for
the purpose of determining the extent to which fungible properties, reflected in the same
generic class of property in the Company’s books of account and not otherwise

specifically identified, constitute Funded Property or Funded Property retired.

] _ (2)  The deletion of Section 7 of the Original Mortgage in its entirety and the
substitution therefor of a new Section 7 reading as follows:

SECTION 7. The term “Net Earning Certificate™ shall mean a certificate signed
and verified by the President or a Vice-President and the Treasurer or an Assistant
‘Treasurer of the Company, stating

the Net Eamings of the Company for a period of twélve (12) consecutive

ths within the eighteen (18) calendar months unmediately preceding the

first day of the month in which the application for the authenticaticn and delivery under
this Indenture of bonds then applied for is made, specifying:

its operating revenues (which may include revenues subject when
accrued to possible refund at a future date), with the principal
divisions thereof:

2) iis operating expenses, with the principal Vdivisions thereof:




(3)  the amounl,rerhaining after deducting such operating expenses
from such operating revenues; , - :

(4)  its rental expenses for plants' or systems not otherwise deducted
from revenues or from other income in such certificate; ’

(5) the balance femainﬁrig after &edAuc'tinrg‘ such rental expenses from -

the amount required to be stated in such certificate by clause (3) of this Section;

(6) its rental revenues from plants or systems not otherwise included in
revenues, or in other income (net) in such certificate;

(7)  the sum of the amounts required to be stated in such certificate by
clauses (5) and (6) of this Section; : ’

its other income” (net), which

(9)  the sum of the amounts fequired to be staled in such certificate by
clauses (7) and (8) of this Subdivision (A); - |

(10) " the amount, if any, by which the aggregate of (a) such other "
income (net) and (b) that portion of the amount required to be stated in such
. certificate by clause (7) of this Section which, in the opinion of the’ signers, is
directly derived from the operations of the Propeity (other than paving, grading
and other improvements to, under or upon 1

(11)  the Net Earings of the

consecutive calendar months (beij

(B)  the Annual Interest Requirements, being the inferest requirements for
twelve (12) months upon: .
()  all bonds Outstanding hereunder at the date of such certificate,
€xcept any for the refunding of which the bonds applied for are to be issued;

(i)  all bonds then applied for i pending applications, including the
application in connection with which such certificate is made;




(i)  all bonds deposited with or held in pledge by the Céiporate Trustee
under any of the provisions of this Indenture under conditions such that they imay
be issued or reissued; . - - .

-(iv) . " all Prior I:icn Bonds which will be Outstanding irﬁmediate_ly after
the authentication of the bonds then applied for in pending applications, including
the application in connection with which such certificaté is made; and

_(¥)  the principal amount of all other indebtedness (except indebtedness
for the purchase, payment or redemption of ~which moneys in the necessary
amount shall have been deposited with or be held by the Corporate Trustee of the
trustee or other holder of a lien prior hereto with irrevocable direction so to apply
the same;: provided that, in the case of redemption, the notice required therefor
shall have been given or have been provided for to the satisfaction of the
Corporate Trustee), outstanding in the hands of the public on the date of such
certificate and secured by lien prior or equal to the Lien of this Indenture upon
property of the Company subject to the Lien of this Indenture, if said indebtedness
has been assumed by the Company or if the Company customarily pays the inter-
est upon the principal theréof. . " . .

In calculating such Net Eamings, all the Corﬁpahy’s{ expenses for taxds (other
than income, profits and other taxes measured by, or dependent on, net income),
assessments, rentals, insurance and expenses for current repairs and maintenance, shall be
included in its operating expenses, or otherwise deducted from its reveniues or other
income; provided, howeves, that there shall not be required to bé so inéluded or deducted
(A) any provision for renewal, teplacement, depreciation, depletion or retirement of
property, or for amoriization, (B) ‘€xpenses or provisions for inferest on any. of its
indebtedness or for the amortization of debt discount, expense or loss on teacquired debt
for any maintenance and réplacement, improvement or sinking fund or other device for
the retirement of any indebtedness, (C) expenses of provisions for any non-recurring
charge to income of whatever kind or nature (including without limitation the recognition
of expense due to the non-recoverability of investment), whether or not recorded as an
extraordinary item in the Company’s books of account or (D) provisions for any refund
of revenues previously collected or accrued subject to possible refund. ‘ o

In_calculating such Annual Jnterest Réquirements (A) if any bonds issued
hereunder, Prior Lien Bonds and/or other indebtedness bears interest at a variable rate or
rates, the Annual Interest Requirements thereon shall be determined by reference to'the
rate or rates in effect on the date next preceding the date of the initial authentication and
delivery of the bonds then applied for in the application in connection with which the Net
Earming Certificate is made, (B) if such bonds then applied for and/or any bonds applied -
for in any other pending application are to bear interest at a variable raté or rates, the
Annual [nterest Requirements thereon shall be determined by reference to the rate or
rates to be in effect at the time of the initial authentication and delivery thereof, and ©
the Annual Interest Requirements on bonds issued or to be issued hereunder, Prior Lien
Bonds and any other indebtedness shall be determined by reference to the rate or rates at
which such obligations are stated by their terms to bear simple interest, without regard to
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the eftective interest cost to the Company of such obligations and without regard to the
stated interest rate or rates upon, or the effective interest cost to the Company of, other
obligaﬁqns for which such obligations are or are to be pledged or othenwise delivered as
security. . . ) -

If any of the property of the Company owned by it at the time of the making of
any Net Eaming Certificate shall have been acquired during or after any périod for which
Net Eamings of the Company are to be computed, the Net Eamings of such Pproperty
{computed in the manner in this Section provided for the computation of the Net Eamings
of the Company) during such peried or such part of such period as shall have preceded
the acquisition thereof, to the extent that the same have not otherwise been included and
unless such property shall have been acquiréd in exchange or substitution for property the
earnings of which have been included, may, at the option of the Company, be included in -
the Net Earnings of the Company for all purposes of this Indenture.

Net Eamings, whether of the Company, ot of a particular property, sha!l be
determined in accordance ‘with accepted principles of accounting. '

o (3Xa) The amendment of Section 25 of the Original Mortgage to delete the
‘words “sixty per centum (60%)” from the first sentence thereof aud to substitute therefor the
words “seventy per centum (70%)”; '

(b}  The amendment of Section 26 of the Original Mortgage, '

() to delete the words “len sixths (10/6)” from the first paragraph
thereof and o substitute therefor the words “teén sevenths (10/7)y™;

(i) to delete the words “sixty pef centum (60%)” from eachof clause
(c) and clauss (d) of the fourth paragraph thereof and to substitute
therefor the words “seventy per centum (70%);

(i)  to insert immediately folloWing the words “fifteen per centum of
after clause (d) in the fourth paragraph thereof the words “the sum

of (1) and 16 insert at the end of such paragraph the words “and

- (2) all Prior Lien Bonds to bé Qutstanding upon the granting of
such application.” and L

(iv) to delete the .words “fifty per centum (50%)” fiom the fourth
paragraph thereof and to substitute therefor the words “seventy per
centum (70%)". ' '

The amendment of Section 59 of the Original Moﬁgagc, ’

(i) to insert the phrase “ten-sevenths (10/7) of” at the beginning of
clause (c) of subdivision (4) of the first paragraph thereof:
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(i)  todelete the words “sixty per centum {60%)" from the’ prﬁviso to’
~ subdivision (4) of the first paragraph thereof and to substitute
therefor the words “seventy per centum (70%)”; and

@iii)  to delete the words “‘s;ixt); pet centum (60%)” from the second and .
: third paragraphs thereof and to substitute therefor, in each case, the -
words “seventy per centum (70%)".

The amendment of Section 61 of the Original Mortgage

@) to insert the words “ten sevenths (10/7) of” immediately before the
words “the principal amount .. in subdivision (2) of the first
paragraph thereof: and ~ ’ 7 ' R

(i)  to delete the words “sixty per centum (60%)” from the second and-

third paragraphs thereof and to substitute therefor, in each case, the

words “seventy per centum {70%)™; '

: (4) The amendment in itsrenliiety of Section 38 of the Original Mortgage to
read as set forth below, and the deletion of all referénces in the Mortgage fo Section 38 to the
extent such references are rendered nugatory by such amendment:

Section 38. The Company will cause (or, with respect to property owned

in common with others, make reasonable effort to cause) the Mortgaged and
Pledged Property, as an operating systémn or systems, to be maintained and kept in
good repair, working order and condition and will cause (or, with respect 16
property owned in common with others, make reasonable effort o cause) to be
made such repairs, renewals and replacements thereof as, in the judgment of the
Company, may be necessary in order that the operation of the Mortgaged and
Pledged Property, considered as an operating system or_systems, may be
conducted in accordance with common industry practice; provided, however, that
nothing in this Section shall prevent the Company from discontinuing, or causing
Or consenting to the discontinuance of, the operation and maintenance of any of
its properties if such discontinuance is, in the judgment of the Company, desirable
in the conduct of jts business. : - :
After the effectiveness of such amendment, among other things, Funded Property
shall not include any Property Additions that have at any time been deemed to have been

made the basis of a credit under the
amendment, or substituted for other
been made the basis of such a credit.

‘ (5Xa) The amendment of Section 85 of the Mortgage, as amended, to add thereto
a second paragraph reading as follows: 7 - '

Nothing in this Indenture shall pieirent any consolidation or mervgler‘aﬁcr

the consummation of which the Company would be the surviving or resulting

corporation or any conveyance, transfer or lease of any part of the Mortgaged and

G-5
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Pledged Property which does not constitute the entirety, or substantially the
eniirety, thereof.

>;arnd

(b)  The amendment of Section 87 of the Original Mortgage to add thereto a
second paragraph reading as follows: ‘

In case the Company shall enter into any transaction contemplated in the

second paragraph of Section 85 hereof, unless an- indenture executed and

“delivered by the Company and the Trustee shall otherwise provide, this Indenture

shall not become or be a lien upon any of the propetties or franchises acquired by

e Company in or as a result of such transaction or upon any improvements,
extensions or additions thereto or any renewals or replacements thereof.

o (6)  The amendment of Section 102 of the Original Mortgage to insert
immediately after the first paragraph thereof a new paragraph reading as follows: 7

(A). So ldng ‘as no event \;'vh_ich is, or afier notice or lapse of ti'me,‘ or both,

would become, a Completed Default (as defined in Section 65 hereof) shall have
occurred and be continuing, if the Company shall have delivered to the Trustee (i) an
instrument executed by order of its Board of Directors and duly ackﬁowledged by proper -
officers of the Company appointing a successor Corporate Trustee, Individual Trustee or
other trustee, effective as of a date specified therein, and (ii) an insirument of acceptance
of such appointment, effective as of such date, by such successor trustee, such trustee.
shall be deemed to have resigned as contemplated in Section 100, and such successor
trustee shall be deemed to have been appointed pursuant to the first paragraph of this
" Section, all as of such date, and all other provisions of this Article shall be applicable to
such resignation, appointment and acceplance except to the extent inconsistent with this
p b
(1) The amendment of Section 120 of the Original Mortgage to read as
follows: .. - - ' o :
" SECTION 129. Anything in this Indenture to the contrary notwithstanding,
without the consent of any holders of bonds, the Company and the Trustees, at any time
and from time (0 time, may enter into one or more indentures supplemental hereto, in
form satisfactory 1o the Trustees, for any of the following purposes:

() to evidence the succession of another corporation to the Compan

and the assumption by any such successor of the covenants of the Company”
berein and in the bonds, all as provided in Article XV hereof, or

(b) - to add one or moze covenants of the Company or other provisions
for the benefit of all holders of the bonds or for the benefit of the holders of, or to
remain in effect only so long as there shall be Outstanding, bonds of one or more
specified series, and to make the occurrence of a default in the performance of
any of such additional covenants an additional “Completed Default” under

G-6
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Section 65 permitting the enforcement of all or any of the several remedies .
provided in this Indenture, as herein set forth; provided, however, that in respect =
of any such additional covenant, such supplemental indenture may provide for a
particular period of grace after default (which period may be. shortér or longer
than those allowed in the case of other defaults) or may provide for an immediate
enforcement upon such default, or may (subject to the provisions of applicable
law) limit the remedies available to the Trustees upon such default; or to provide
that the occurrence of one-or more specified events shall constitute additional
“Completed Defaults” under Section 65 as if set forth therein, or to surrender any
right or power herein conferred upon the Company, which additional “Completed

. Default” or surrender may be limited <o as to remain in effect only so long as
bonds of one or more specified series shall remain Qutstanding; or

()  to correci or amplify the description of any property at any time
subjéct to the Lien of this Indenture, o better to assure, convey and confirm unto
the Trustees any property subject or required to be subjected to the Lien of this
Indenture, or to subject to the Licn of this Indenture additional property; or

‘(d)  tochange or.eliminate any provision of this Indenture or to add any
‘new provision to this Indenture; provided, however, that no- such change,
elimination or addition shall adveisely affect the interests of the hc'ders of bonds.
of any series in any material respect; or

(¢) to establish the form or terms of bonds of any series as
contemplated by Article II; or

® 1o provide for the procedures required to permit the Company to
utilize, at its option, a non-certificated systém of registration for all of any. series
of bonds; or : i

- (g) to change any place or places where (1) the principal of and
premium, if any, and interest, if any, .on all or any series of bonds shall be
payable, (2) all or any series of bonds may be swrendered for registration of
transter, (3) all or any series of bonds may be surrendered for exchange and (4)

notices and demands to or upon the Company in respect of all or any series of
bonds and this Indenture may be served; or

8

(h) to increase or decrease the amount set forth in Section 20 and
Section 121; or

(i) to cure any ambiguity, to corect or supplement any provision
herein which may be defective or inconsistent with any other provision herein: or
to make any other changes (o the provisions hereof or to add other provisions with
respect to matters or questions arising under this Indenture, provided that such
other changes or additions shall not adversely affect the interests of the holders of -
bonds of any series in any material respect.
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Without limiting the generality of lhe. foregoing, if‘ the Trust Indenthre Act of
- 1939, as in effect at any time and from time to time, :

or the inclusion herein of any additional provisions, or shall by operation
of faw be deemed 10 effect such changes or incorporate such provisions by
reference or otherwise, this Indenture shall be deemed to have been
amended so as to conform to the Trust Indenture Act of 1939 as then in
effect, and the Company and the Trustees may, without the consent of any

~ holders of bonds, enter into an indenture supplemental lereto to evidence
such amendmert hereof: or -

(x)  shall require one or more changes to any provisions hereof

(y)  shall pemit one or more changes to, or the elimination of, -
any provisions hereof which shall theretofore have been required by the
Trust Indenture Act of 1939 1o be contained herein or are contained hérein
to reflect any provisions of the Trust Indenture Act of 1939, this Indenture
shall be deemed to have been amended to effect such changes or elimina-
tion, and the Company and the Trustees may, without the consent of any-
holders of bonds, enter into an indenture supplemental hereto 1o evidence
such amendment hereof,
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EXHIBITH

© Amendments to Mortgage

(1) The amendment of Section 100 of the Original Mortgage to rcad as

Section 100.- The Trustees, or any successor or successors hercaflér

appointed, or any of them; may at any time resign and be discharged of the trusts
hereby created by giving written notice to the Company and thereafter publishing
notice thereof, specifying a date when such resignation shall take effect, once in a
Daily Newspaper of general circulation in the Borough of Manhattan, The City of

New York, upon any business day of the week, and such resignation shall take

effect upon the day specified in such noticé unless previously a successor trustee
shall have been appointed by the bondholders or the Company as hereinafter
provided, and in such event such resignation shall take effect immediately on the
appointment of such successor trustee.

(2)  The amendment of the present second sentence of the first paragraph of

Section 102 of the Original Mortgage to read as follows: '

The Company sha}l publish notice of any such appointment made by it once in a
Daily Newspaper of general circulation in the Borough of Manhattan, The City of
New York, upon any business day of the week. )




