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Retfurn Address:

Avista Corporation

Real Estate Depariment, MSC-25
-P.O. Box 3727

Spokane, WA. 99220-3727

Indexing Data

Document title: Thiriy-ﬁrsl Supplemental Indenture
Reference numbers of related documenis:

Sixteenth Supplementa! indenture: ]
Recorded March 12, 1975, Book 52, page 508, Auditor # 1259

Grantor:
1. Avista Corporation

Graniee:
1. Citibank, N.A.

Legal Description: Not Applicable

Assessor’s Property Tax Parcel Account Number(s): Not Applicable
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'THIRTY-FI RST SUPPLEMENTAL INDENTURE

: THIS IK\DENTURE dated as of 1hc Ist day of May 2003 bcmcen A\’ISTA
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, Spokare,
Washington 99202 (the “Company”), and CITIBANK, N.A., formerly First National City Bank
(succéssor by mergér to First National Cily Trust Company, foimerly 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, 10043 New York
{the “Trustee™), as Trustee under the Mortgage and Deed of Trust, dated as of June 1, 1939 (the
“Original Mo.tgage™), execuied and delivered by the Company to secure the payment of bonds
issued or to be issued under and in accordance with the provisions thereof, this indenture (the
“Thirty-first Supplemental Indenture™ being supplemental - to the On'gina! Mortgage, as
heretofore supplcmented and amended. ) B

WHEREAS pursuanl to a written nequesl of the Company madc in accordance
wuh Sccnon 103 of the Original Moﬂgagc. Frafcis M. Pitt (then Individual Trustee under the
Mortgage, as supplemented) ceased to be atrustee thereunder on July 23, 1969, and all of his
POWErs as Indmdual Trustee have dcvolved upon the Trusiee and its successors alone; and

i WHEREAS by the Ongmal Morigage lhc Company covenanled that it would
execute and deliver such further instruments and do such further acts as might be necessary or.
proper to carry out more cffectually the purposes of the Oniginal Mortgage and to make subject

to the lien of the Original Mortgage any property thereafter acquired intended to be subjccl to the
lien thereof; and

WHEREAS the Company has heretofore excecuted and de!ivetéd, in addition to
the Original Morgage, the indentures supplemental thereio, and has issued the series of bonds,
set forth in Exhibit A hereto (the Mertgage, as supplemented and amended by the First through

Thirtieth Supplemental Indentures being herein sometimes called collectively, the “Montgage™);
and

WHEREAS the Ongmal Mortgage and the First through Twenty-ninth
Supplemental Indenturcs have been appropriately filed or recorded in various official records in
the States of Washingion, California, Idaho, Montana and Oregon, as set forth in the First

through Thirtieth Supplemental Indentures and the Instrument of Further Assurance, dated
December 15, 2001, hereinafter referred to; and

WHEREAS the Thintieth Supplemcn!al Indenture, dated as of May 1, 2002, has
been appropriately filed or recorded in the various official records in the States of Washington,
Califomnia, Idaho, Montana and Oregon set forith in Exhibit B hereto; and -

WHEREAS for the purposc of confirming or pcrfcctmg the lien of the Mongagc
on certain of its properiies, the Company has heretofore cxecuted and delivered a Short Form
Morigage and Securiiy Agreement, in multiple counterparis 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 Califomia, Montana and Oregon; and

NY1 733351v4

,—l——.&




ROOK 2US PAGE. 335

WHEREAS for the purpose of confirming or perfecting the lign of the Mortgage
on certain of its propeities, the Company has heretofore executed and delivered an Instrument of
Further Assurance, dated as of December 15, 2001, and such instrument has beer appropriately.
filed or recorded in the various official records in the States of -Washinglon, California, Idaho,

Montana and Oregon; and ) . )

A

WHEREAS in addition to the property described in the Mortgage the Company
has acquired certain other property, rights and interests in property; and : )
WHEREAS Section 8 of the Original Mortgage provides that the form of each
series of bonds {other than the First Series) issued thercunder and of the coupons to be attached
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 Direclors, 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 the Mosrigage as the -
Board of Directors may, ir its discretion, cause (o be inserted thersin expressing or referring to

the terms and coanditions upon which such bonds are to be issued and/or secured under the
Morigage; and

WHEREAS Section 120 of the Uriginal Mortgage provides, among other things,
that any power, privilege or right expressly or impliedly reserved to or in any way conferréd
upon the Compary by any provision of the Mortgage, whether such power, privilege or right is
in any way restricted or is unresiricted, may be in whole or in part waived or sumendered or
subjected to any restriction if al the time unresiricted or to additional restriction if already -
restricled, and the Company may enter into any furtfier covenants, limitations or restrictions foi
the benefit of any one or more series of bonds issucd thereunder, or the Company may cure any
ambiguity contained therfein; or in any supplementzl indenture, by an instrument in wriling
executed and acknowledged by the Company in such manner as would be necessary to entitle a
conveyance of real estate to record in all of the states in which any propesty at the time subject to
the lien of the Mortgage shall be situated; and

WHEREAS the Company now desires 1o create a new series of bonds; and

) WHEREAS the execution and delivery by the. Company of this Thirty-first
Supplemental Indenture, and. the terms of the bonds of the Twenty-ninth Series, hercinafter
referred to, have been duly authorized by the-Board of Directors of the Company by appropriate
Resalutions of said Board of Directors, and all things necessary to make this Thirty-first
Supplemental Indenture a valid, binding and légal instrument have been performed;

NOW, THEREFORE, THIS INDENTURE WITNESSETH: That the Company,
in consideration of thé premideés and of other good and valuable consideraiion, the receipt and
sufficiency whereof are hereby acknowledged, hereby confirms the cstate, title and rights of the
Tiustee (including without limitation the lien of the Mortgage on the properiy of the Company
subjecied 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 {o time issued
under the Mortgage accoiding to their tenor and effect and the performance of all the provisions
of the Mongage and of such bonds, and, without limiting the generality of the foregoing, hereby

3
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confirms the grant, bargain, sale, release, conveyance, assignment, tiansfer, moﬂgagc, pledge,.
selting over and confirmation unto the Trustee, contained in the Mortgage, of all the following
described propertics of the Company, whether now owned or hereafter acquired, namely:

All of the property, real, personal and mixed, of every character and
wheresoever sitvated (except any hereinaiter or in the Mortgage cxpressly
excepted) which the Company 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, and including (without in anywise limiting or impairing by
the enumeration of the same the scope and intent of the foregaing or of any
general descriplion contained in Mortgage) all lands, real estate, easements,
servitudes, rights of way and leasehold and other interests in real estale; all rights
to the use or appropriation of water, flowage rights, water storage nights, flooding
rights, and other sights 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, water works, waic sysiems,
gas plants, steam heat plants, hot water plants, ice or refrigeration planis, stlions,
substations, offices, buildings and other works and structures and the equipment
thereof and all improvements, extensions and additions thereto; all gensrators,
machinery, engines, turbines, boilers, dynamos, transformers, motors, electric
machines, swilchboards, regulaiors, meters, electrical and mecharical appliances,
conduits, cables, pipes and mains; all lines and systems. for the transmission and
distsibution of eleciric cument, gas, steam heat or water for any purpose; all
towers, mains, pipes, poles, pole lines, conduits, cables, wires, switch racks,

-~ insulators, comnpressors, pumps, fittings, valves and connections; all motor
vehicles and automobiles; atl 1o0ols, implements, apparatus, furniture, stores,
supplies and equipment; all franchises (except the Company’s franchise to be a
corporation), licensés, permits, rights, powers and privileges; and (except as
hercinafter or in the Mortgage expressly excepted) all the right, title and interest
of the Company in and to all other property of any kind or nature. -

“The property so conveyed or intended to be so conveyed under the Mortgage shall include, but
shall not be limited 1o, the propery st forth in Exhibit C hereto, the paticular description of
which is intended only to aid in thé identification thereof and shall not be construed as limiting
the force, effect and scope of the fore going. :

TOGETHER WITH all and singular . the “tenements, b-reditaments and
appurtenances belonging or in anywise appertaining to the aforesaid propeily or any part thereof,
with the reversion and reversions, remainder and remainders and (subject 1o 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 whatscever, at law as well
as in equily, which th2 Company now has or may hereafier acquire in and to the aforesaid
propeity and franchises and every part and parcel thereof.

' THE COMPANY HEREBY CONFIRMS ihat, subject to the provisionS of
Section 87 of the Original Mortgage, all the property, mights, and franchises acquired by the

4 .
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Company after the date thereof (except any hercinbefore or hereinafter or in the Mortgage
expressly excepted) are and shall be as fully embraced within the lien of the Mortgage as if such
oreperty, rights and franchises had been owned by the Company at the date of the Ongmal
Mortgage and had been specifi ical ly described lhcrem

PROVIDED THA’I‘ lhc followmg were not a1d were not intended to bc then or
now or hereafter granted, bargained, sold, released, conveyed, assigned, transferred, mortgaged,
pledged, set over or confirmed under the Mortgage and were, are and shall be expressly excepted
from the lien and operation namely: (1) cash, shares of stock and ebligaiions (including bonds,
notes ard other securities) not hereafter specificaily p!cdged. paid, deposited or delivered under
th Mortgage or covenanted so to be; (2) tierchandise, equipment, materials or supplies held for
.the puipose of sale in the usual course of business or for consumption in the operalion of any
properties of the Company; (3) bills, notes and accounts receivable, and all contracts, leases and -
operating agreements not- specifically pledged under the Mortgage or covenanted so (o be;
(4) electric ‘energy and other materals or products gencrated, manufactured, preduced or
purchaséd by the Company for sale, distribution or use in the ordinary course of its business; and
{5}any property heretofore releascd pursuant to any provisions of the Mortgage and not
heretofore disposed of by the Company; provided, ‘however, that the property and rights
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 Trustce ora -
receiver or trustee shall enter upon and take possession of the Mortgaged and Piledged Property
in the manner provided in Article X1l of the Original Morigage by reason of the occurrence of a
Completed Default as defined in said Arnticle XII.

TO HAVE AND TO HOLD all such propertics, real, personal and mixed,
granted, bargained, sold, rel€ased, conveyed, assigned, transferred, mortgaged, pledged, set over
or confimed by the Company in the Mortgage as aforesaid, or intended so to be, unto the |
Trustee, and its successors, heirs and assigns forever.

IN TRUST NEVERTHELESS for the same purposes and upon the same lemms,
trusts and conditions and subject 1o and with the same provisos and covenants as set forth in the
Mortgage, this Thirty-first Supplemental Indenture being supplemental to the Mortgagc

“AND IT 18 HEREBY FUR’ITHER CONFIRMED by the Company that all the
terms, condmons provises, covenants and provisioas contained in the Morigage shall affect and
apply o 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 1o said property, and to the Trustee and its successors in the trust, in the samé manner and
with the same effect as if the said property had been owned Dy the Company at the time of the’
execution of the Ongmal Mortgage, and had been specifically and at length described in and

conveyed 10 said Trustee by the Original Morigage as a pait of the property therein stated to be
conveyed.

The Company fusther covenants and agrees to and with the Trustee and its
SUCEESSOr Or successors in such trust under the Montgage, as follows:

NY1 753351v4
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ARTICLE1
Twenly-ninth Serles of Bonds '

SECTION 1. (1) There shall be a'series of bonds designated “Collateral Series
due 2004” (herein sometimes referred to as the “Twenty-ninth Seriés™), each of which shall also
bear the descriptive title First Mortgage Bond, and the form thereof, which has been established
by Resolulion of the Board of Directors of the Company, is set forth on Exhibit D hereto. Bonds
of the Tvienly-ninth 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 {thé exercise
of such option to be evidenced by the execution and delivery thereaf) and shall be dated as in
- Section 10 of the Mortgage provided. Each bond of the Twenty-ninth Serics shall mature o5
May 11, 2004 and shall bear interest, be redeemable and have such cther terms and provisions as
set forth below. L o

(i) The Bonds of the Twenty-ninth Series shall have the following terms and
characteristics: ] U : 3

- (@)  the Bonds of !Hc Twenty-ninth Series shall be initially aulii_enlicated and
delivered under the Indenture in the aggregate principal amount of $245,000,000; :

(b) - the Bonds of the Twenty-ninth Series shall bear interest at the rate of eight
per centum (8%) per annuim; interest on such bonds shall accrue from and including the
date of the initial authentication and delivéry thereof, except as otherwise provided in the
form of bond atiached herelo 25 Exhibit D; 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 less than one year for which payment is
made shall be computed in accordance with the Credit Agreement (as hereinafter
defined); - . :

(c) the principal(of and premium, if any, and interest on each bond of the
Twenty-ninth Series payablé at Maturily shall be payable upon presentation theieof 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
debis. The interest on each Bond of the Twenty-ninth Series (other than interest payable
2t Maturity) shall be payable directly to the registered owners thereof

: ) (d) the Bonds of the Twenty-ninth Series shall not be redeemable; in whole or
in part, at the option of the Company;

(e) (i) the Bonds of the Twenty-ninth Series are to be issied and delivered to

the Administrative Agent (as hereinafter defined) in order to provide the benefit of the

_ lien of the Mortgage as security for the obligation of the Company under the Credit

_Agreement to pay the Obli gations (as hereinafter defined), to the éxlent and subject to the
limitations set forth in clauses (ii1) and (iv) of this subdivision;

(ii) upon the carliest of (A) the occurrence of an Event of Defanlt under the
Credit Agrecment, and further upon the condition that, in accordance with the terms of

6
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the Credit Agreement, the Commitments (as hereinafter defined) shali have been or shall
have terminated and any Loans (as hércinafier defined) outstanding shall have been
declared to be or shall have otherwise become due and payable immediately and the

- Administrative Agent shall have delivered to the Company a notice demanding-
redemption of the Bonds of the Twenty-ninth Series which nolice states that it is being -
delivered pursuant {6 Article VIi of the Credit Agreement, (B) the occurrence of an Bvent
‘of Default under clause (g) or (h) of Article VII of the Credit Agreement, and (C) May. .
11, 2004, then all Bonds of the Twenty-ninth Series shall be redeemed or paid
immediately al the principal amount thereof plus accrued interest to the date of
redernption or payment; . : : )

N

(iii)  the obligation of the Company to pay the accrued interest on Bonds of the
Twenty-ninth Series on any Interest Payment Date prior to Maturity (2) shall be deemed
to have been satisfied and discharged in full in the event that all amounts then due in

 respect of the Obligations shall have been paid or (b) shall be deemed to remain

~unsatisfied in an amount equal to the aggregate amount then due in respect of the
Obligations and remaining unpaid (not in excess, however, of the amount otherwise then
due in respect of interest on the Bonds of the Twerty-ninth Series);

- ‘_-wq-—vv—-w-— ~a;a-—;www-‘1\ -

o

v

{iv)  the obligation of the Company to pay the principal of and accrued interest
on Bonds of the Twenty-rinth Sesies at or after Maturity (x) shall be deemed to have
been satisfied and discharged in full in the event that all amounts thén due in respect of
the Obligations shall have been paid or (y) shali be deemed to remain unsatisfied in an
amount equal to the aggregate amount then due in respect of the Obligations and
remaining unpaid (not in excess, however, of the amount otherwise then due in respect of
principal of and accrued interest on the Bonds of the Twenty-ninth Series).

(v)  the Trustee shall be entitled to presume that the obligation of the C(\ﬁﬁpany
1o pay the principal of and interest on the Bonds of the Twenty-ninth Series as the same
shall become due and payable shall have been fuily satisfied and discharged unless and
until it shall have received a wrillen notice from the Administrative Agent, signed by an
authorized officer thereof, stating that the principal of and/or interest on the Bonds of the
Twenty-ninth Series has become due and payable and has not been fully paid, and
specifying the amount of funds required to make such payment;

() o service charge shall be made for the registration ‘of transfer or exchange
of Bonds of the Twenty-ninth Series;

(8)  inthe event of an application by the Administrative Agent for a substituted
Boad of the Twenty-ninth Series pursuant to Section 16 of the Original Mortgage, the
Administrative Agent shall not be required 1o provide any indemnity or pay any expenses
or charges as contemplated in s2id Section 16; and . .

) the Bonds of the Twenty-ninth Series shall have such other terms as are
set forth in the form of bond attached hc_relo as Exhibit D.

NYLI 753351v4
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Anything in this Supplemental Indenture or in the Bonds of the Twenty-ninth
Series to the contrary notwithstanding, if, at the time of the Maturity of such Bonds, ihe stated
aggregate principal amount of such- Bonds then Qutstanding shall exceed the aggregate
Revolving Credit Expesures (as hereinafter defined), the aggregate principal amount of such
Bonds shall be deemed to have been reduced by the amount of such excess. )

. (lin ’For all purposes of this Tﬁiny-ﬁm Supplemental Indenture, except as
otherwise expressly provided or unless the context otherwise requires, the terms defined below
- shall have the meanings specified: ' :

“Administrative Agent” means ‘The Bank of New York, in its capacity as
Administrative Agent under the Credit Agreement.

- “Bond Delivery Agreement” means the Bond Delivery Agreement, dated May

13,2003 between the Company and the Administrative Agent.
“Credit Agreemeni” -means the Crédit Agreement; dated as of May 21, 2002,
-among the Company, the banks parties théreto, Keybank National Associalion and
" Washington Mutual Bank, as Co-Agents, US. Bank, National Association; as Managing
Agent, Fleei National ‘Bank ard Wells Fargo Bank, as Documentation Agents, Union
Bank of California, N.A., as Syndication Agent, and The Bank of New York as
Administrative Agent and Issuing Bank, as amended, stupplemented or otherwise
modified from time to time, including that certain Amendment No. 1, dated as of May 13,
2003, among the Company, the banks parties thereto, ‘Washington Mutual Bank, as
Managing Agent, Fleet Nationa! Bank, Keybank National Association, U.S. Bank,
Nationa! Association and Wells Fargo Bank, as Documentation Agents, Union Bank of
Califernia, N.A., as Syndicalion Agent, and The Bank of New York, as Administrative
Agent and Issuing Bank. :

- “Interest Payment Date" means June 30, 2003, September 30, 2003, Decomber
31,2003 and March 31, 2004. —

“Maturity” means the date on which the principal of the Bonds of the Twenty-
ninth Series becomes due and payable, whether at stated maturity, upoen redemplion or
acceleration, or otherwise.

“Obligations™ shall have the meaning specified in the Bond Delivery Agreement.

“Commilments”, “Loans” and “Revolving Credit Exposures” shall have the
meanings specified in the Credit Agreement:

A copy of the Credit Agreement is on file 21 the office of the Adminiﬁtativé
Agent at One Wall Street, 18™ Floor, New York, NY 10286 and at the office of the Company at
1411 East Mission Avenue, Spokane, WA 99202.

(IV)  Upon the delivery of this Thinty-first Supplemental Indenture, bonds of the
Twenty-ninth Series in an aggregate principal amount not 0 exceed $245,000,000 are to be

NY1 753351v4
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i.ssued and will bé Outstanding, in addition to $313,500,000 aggregate principal amount of bonds
of prior series Outstanding at the date of delivery of this Thirty-first Supplemental Indenture.

ARTICLEII

Miscellaneous Provisions

SECTION 1. The terms defined in the Original Mongagc shall, for all purposes
of this Thiny-first Supplemental Indenture, have the meanings specified in the Original
Mortgage. -

o SECTION 2. The Trustee hereby confirms its acceptance of the trusts in the
Original Mongage declared, provided, created or supplemented and agrees to perform the same
upon the terms and conditions in the Original Mortgage set forth, including the fellowing:

. The Trustee shall not be responsible in any manner whalsoever for or in respect of
the validity or sufficiency of this Thirty-first Supplemental Inderiture or for or in respect of the
recitals contained herein, all of which recitals are made by the Company solely. Each and every
term and condition contained in Asticle XV1 of the Original Mostgage, shall apply to and form
part of this Thinty-first Supplemental Indenlure 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

appropriate 1o make thc same conform 1o the provisions of this Thiny-first Supplemental
Indenture. ! :

7 SECTION 3. Whenever in this Thirly-first Supplemental Indensure either of the
parties hereto is named or referred 10, this shall, subject to the provisions of Articles XV and
XV1 of the Original Morigage be deemed to include the successors and assigns of such party,
and all the covenants and agreements in this Thirty-first Supplemeéntal Indenture conlained by or
on behalf of the Company, 6r by s on behalf ef the Trustee, or cither of them, shall, subject as
aforesaid, bind and inure to the respestive benefits of the respective successors and assigns of
such parties, whéther so expressed or nol.

SECTION 4. Nothing in this Thinty-first Supplemental Indenture, expressed or
implied, is intended, or shall be constiued, to confer upon, or to give to; any person, firm or
corporalion. other than the parties hersto and the holders of the bonds and coupons Outstanding
under the Mortgage, any right, remedy or claim under or by reason of this Thirty-first
Supplemenzal Indenture or any covenant, condition, stipulation, promise or agreement hercof,
and all the covenanis, conditions, stipulations, promises and agreements in this Thirty-first
Supplemental Indenture contained by or on behalf of the Company shall be for the sole and

exclusive benefit of the partics hereto, and of the helders of the bonds and of the coupons
Outstanding under the Mortgage.

SECTION 5. This Thirty-first Supplemental Indenture shall be executed in

several counterparts, cach of which shall be an original and all of which shali constitute but ene
and the same instrument. -
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IN WITNESS "WHEREOF, on the _i day of May, 2003, AVISTA
CORPORATION has caused its corporate name to be hereunto affixed, and this instrusent (o be
signed and sealed by its President or one of its -Vice Presidents, and its corporate seal to be
attested by its Corporate Secratary or one of its Assistant Corporate Secretaries for and in its
behalf, all in The City of Spokane, Washington, as of the day and year first above written; and on
the ¢ day of May, 2003, CITIBANK, N.A,, has caused its corporate name to be hereunto
affixed, and this insirument to be signed and sealed by its President or onc of its Vice Presidents
or one of its Senior Trust Officers or one of its Trust Officers and its corporate seal to be altested
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 written. ’

AVISTA CORPORATION

77777 W -

‘Senior Vi ¢2’President

Attest:

Suver Vo o

- Assistant Corporate Secretary

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

O_a,_;é\d/bk\

L T
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by CITIBANK, N.A,
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STATE OF WAS HINGTON )
‘ ; ) ss.:
COUNTY OF SPOKANE )

: - On the _9_ day of May 2003, before me " personally appeared :
'qu K ..i1M5‘zg§f-. to me known to be-a Senior Vice President  of. AVISTA
CORPORATION, one of the corporations that executed the within and foregoing instrument, and’
ackrowledged said instrument to be the free and voluntary act and deed of said Corporation for

the uses and purposes therein mentioned and on oath stated that he was authorized 16 exccule
said instrument and that the seat affixed is the corporate scal of said Corporation.

On the Q day of May 2003, before me, Sue Miner, a Notary Public in and fer
the State and County aforesaid, personally appeared Wal! -MalGtsd known to meto be a -
Senior Vice President of AVISTA CORPORAT ION, one of the corporations that executed the
within and foregoing instrument and acknowledged to me that such Corporation executed the
same. , i ’

. "IN WITNE'SS'WHEREOF, I havé hereunto sel Iﬁy hand and affixed my ofﬁ;:ial
seal the day and year first above written. ' , .

Notary Public
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STATE OF NEW YORK )
e o )ss.:
"COUNTY OF NEW YORK )

B ) On the _‘j_ day of May 2003, ngore me personally appeared Wafaa Orifjf-, to me
known to be a Vice President of CITIBANK, N.A,, one of the corporations that executed the

-within and foregoing instrument, and acknowledged said instrument to be the free and voluntary

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.

. Onthe 9 dayof May 2003, before me, a Notary Public in and for the State
and County aforesaid, personally appeared Nancy Forte, known to me to be an Assistant Vice
President of CITIBANK, N.A., one of the corporations that executed the within and foregoing
instrument and acknowledged to me that such Corporation executed the same.

- IN WITNESS WHEREOF, I have hereunto sel my hand and affixed my official
seal the day and year first above written. N ‘ ) , :

MURPHY
Public, State of New York
. No. 01‘#08088413

Comemission Expires {
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AND SERIES OF BONDS

EXHIBIT A

TR e mrn i casiea

47

“MORTGAGE OR
SUPPLEMENTAL
INDENTURE_

Original

DATEDAS
OF

'_'0. .

T SERIES

[ JFuoe 1. 1939

3-172% Series due 1964

_DESIGNATION

PRINCIPAL
- AMOUNT
_ISSUED

$22.000.000

PRINCIPAL
AMOUNT
"QUTSTANDING

None

Firsy_ -

October 1, 1932 -

3-X4% Serics due 1982

Nooe _

Secoed

May 1, 1553

1€.000,000

Nooe

Third

Docermber 1, 1955

3-11% Series due 1583
: . None -

Fourth

March 15, 1957

None

TN

1-775% Scrics duc 1987

30,000,000

Sixih

Japuary 1, 1923

4-18% Serics due 1938

20,000,000

Seventh

August |, 1958

4-VBS Series due 1938

15.000.000 . .

Ei

Jaovary 1, 1959

4-3/4% Sesies Juz 1989

15,000,000 . _

Ninth

Tamary I, 1960

5-W2% Serics due 1990

10000000 ~ .

Tenih

Apcil 1, 1964

A-3B% Series due 1994

Eleventh

March 11965 _

- 4-58% Sesics due 1995

10,000,000 -

Twelfth

May 11956 - -:

None .

Thirteenth

Aupust |, 1966

6 % Sesics due 1996

20000.000"

Fourieeath

“Apcil 1, 1570

< 9-1H% Sexies due 2000

20,000,000 -

Fificesth

May 1 1972

7-1/B% Series duz 2003

20,000,000

Siateenth

Februxy 1, 1973

9-VBE Scrics duc 2005

25,000,000

Seventeenth -

November 1, 1976

5-34% Serics duc 2006

30,000,000

Ei oth

June 3, 1980

Nooe . _

Nincu:cmh‘

Janvary 1, 1981

14-1/2% Serics due 1991

000"

1wcn&3glh

August §, 1982

15-3/4% Serics due
¢ E990-1992 N\

60,000,000
- Pl

Twenty-First

Septemsber 1, 1983

13-12% Sexies due 2013

~ 60,000,000

Twenty-Second

March 1, 1984

13-1/4% Scries due 1994

. 60.000,000 -

Twenly-Third

December 1, 1986

_8-1/3% Seriés duc 20156

80,000,000

Tweaty-Fourth

Jarunary 1, 1928

10-372% Series due 20138

50,000,000

Twenty-Fifth

Ocivber 1, 1989

T-/E% Sesies due 2013

6,700,000

T-25% Serics due 2015

17,000,000

Twenty-Sixth

Apcil 11993

Secured Medicm-Tero

Series A ($250,000,000
awhaized) <

250,000,000

Twenty-Seventh

Jae Ay 11893

Secured Med:ara-Term
Notes, -
Series B ($250,000,000
authorized)

16%,000.000

Tweoly-Eighth

September 1, 2001

Collateral Serics due
2002

220,000,000

None

Tweniy-Nintk

December 1, 2001

71.75% Scrics due 2007

150,000,000

150,000,000

Thirtieth

May 1, 2002

Collateral Series due
2003

225,000,000

225 990,000

*To be retired in connection with the authenication and delivery of the bonds of the Twenty-pinth series.

753351v8
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FILING AND RECORDING OF

cr F4¥

EXHIBITB

THIRTIETH SUPPLEMENTAL INDENTURE

FILING IN STATE OFFICES

State

Office of

Date

Finzncog Statement

Document Number-

Washingion

Secretary of State

302

2002-157-93166

Idaho

Secretasy of Siate

302

B-2002-0924959-8 ~

Montana

Secretary of State

§302

68636746

Oregon.

Secretary of State

61402

589258

California

215660260

Seccetary of State

64102

. | County

RECORDING IN COUNTY OFFICES

Real Esiule Mortgage:Records

Statement

Washington

| Number

Document

>Book

OfTice of

Dafe

Document
Number -
_ ATt

e e aax

Adams ..
Benton
Douglas
Ferry -
Franklin
Garfield
Grant
Klickitat
Lewis -
Lincoln
Pend Oreille
Skamania
Spokane
Stevens
Thurston
Whitman -

ldabe
Benewah
Boaner
Boundary
Clearwater
Idaho

Auditor -
Auditor
Auditor
Auditor
Auvditor ~
Auditor
Audilor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor ~
Auditor
Auditer
Auditor
Auditor

NA
NA
NA
NA_
NA™
NA
N/A

N/A
NA
N/A -
N/A-
NA
N/A
N/A
NA

265266
260551
. 2002021711
30490506
&302 | 252801
6/3/02 | 1606883
6/3/02 7218
6302 F 110441
.. 1030419 N/A
- 3140057 VA -
20020425163 | 79
2002-0263337 NA
144874 225
. 47873 N/A
2002-0006407
3435087
636647

6/3/02

6302
6302
61302

Na_
N/A

N/A -
N/A - -
N/A
NA

N/A

Recorder
Recorder
Recorder
Recorder
Recorder

226594
302404
206276
189603
- 422647

N/A
N/A
N/A
N/A
N/A

NA
A
N/A
N/A

" N/A

NY1 753351v4
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RECORDING IN COUNTY OFFICES

Real Estate Mortgage Records _ Financing
SN .| Statement
’ - | Document - ‘Docament’
" Counfy ‘Office of "Date |~ Nember Book - | Page Number
Kootenai Recorder A2 . 1735133 N/A N/A N/A
Latak - Recorder €302 466087 NA "NA |- NA
Lewis Recorder - 126109 N/A N/A . N/A
Nez Perce Recorder 675783 N/A N/A - N/A -
Shoshone Recorder _ 403942 NA | ‘NA

Montana e B ) ’ o
Big Hom - Clérk & Recorder | 673707 32121 65 | 1 NA
Broadwater Clerk & Recorder 143622 62 N/A -
Golden . R N B L% ) : L
Valley Clerk & Recorder 1302 75585 . - M S9668 |- N/A
Meagher - | Clerk & Recorder | - 1111558 - 5 “]. 345 00 - NIA-
Mineral - Clerk & Recorder [ &/3/02-1 91954 - | Dr3 ‘N/A
Rosebid Clerk’'& Recorder, 4 ‘ 91925 .-
Sanders Clerk & Recorder 1) L. 371706 1 NA : . NIA
Stillwater Clerk' & Recorder |/ ¢ - 307965 : N/A N/A
Treasure . " | Clerk & Reécordeér | - 77848 .- N/A
Wheatland ¢ | Clerk & Recorder | € - 101346 - X N/A
Yellowstone | Clerk & Recorder 3178706 N/A

Oregon : '

Douglas Recorder : - 2002-15398
Jackson . | Recorder : I 0230618
Josephine Recorder - 2002011567
Klamath - | Recorder :
Union Recorder 20022952
Wallowa Recorder 200245841

Catifornia .
El Dorado Recorder 2002-0040727-00

NYL 753351v4
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EXHIBITC

PROPERTY ADDITIONS

(A) The Additional Electric Substations and Substation Sites of the Company in the
State of Washington, including all buildings, structusés, towers, poles, equipment, appliances and
devices for transforming, converting and distributing electric energy, and the lands of the
Company on which the same are situated and all of the Company’s real estate and intérests
{therein, machinery, equipment, appliances, devices, appurtenances and supphes. franchises,
permits and other righis and other propesty forming a part of said substations or any of them, or
used or enjoyed or capable of being used or enjoysd in connection with any thereof, including,
-but not hm:lcd to, the followmg situated in the State of Washington:

1. Mead llSkV Substation in Spokanc County. Washington (T ract 78 City Gardens,
- as per plat recorded in Volume “P* of Plats, page 34, records of Spokane
County). )

(B). M:sccuaneous Real Estate in ihe S!a[cs of Monlana Idaho and Oregon.

(a) Misccllancous Fcc—owncd Rcal Estate in the Slato:s of Momana and Idaho.
1. The Northeast- Quarter (NE'A), the . Soulh Half of thc Nonhwcsl Quanet s
NW4) and the South Half (S%) of Section 15, Township 28 North, Range 33
West, M.P.M., Sandérs County. Montana; and the Northeast Quarter (NE%) of
“Section 16, Township 28 North, Range 33 Wcst M.P.M., Sanders County,

Montana; excepting therefrom the tract dcscnbed as follows: Beginning at-a
point, marked by a stéel rod, on the Southwesterly right-of-way line of Forest
Road No. 402, which point is 1772.9 feet East and 839.6 feet-South from the<
North quaner comer of Section 16, Townshtp 28 North, Range 33 West, M. P.M.;
thence South 41°18" West, 466.67 feet to a point in a beaver swamp; which pmm
is referenced by a’steel red on the aforedescribed line at a distance of 30.0 feet -
from the comer; thence South 48°42° East, 466.67 feet to a point in a beaver
swamp, which course is referenced by a squared post at 82.02 feet and a nail in a
stump at 244.8 feel; thence North 41°18 East, 466.67 fect 10 a steel rod on the
Southwesterly right-of-way line of Forest Road No. 402, which course is
referenced by a steel rod at 30.0 feet from the South comer of the subject tract;
then, along said Soulhwcslcr]y right-of-way line, North 48°42' Easi, 466.67 feet
to the Point of Beginning, said excepted traci having been conveyed to Robert P.
Kelly by Warranty Decd dated June 29, 1962, recorded June 29, 1962 in Book 75
of Deeds, page 214, Sanders County. Moniana records.

HES. No. 138 cmbracmg a portion of Section 10, Townshnp 27 North, Rangc 33
West, .M.P.M., Sanders County, Moniana, more particulariy described as follows:
Beginning at comer No. 1 from which the East quarter corner of said Section 10

NYH 753351v¢
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bears North 53°37°00™ East, 7.52 chains distance; thence North 49°16°00” West,
21.83 chains to Comer No. 2; thence North 79°58°00” West, 27.38 chains to
Comer No. 3; thence North 85°28°00” West, 29.08 chains to Cormer No. 4; thence
_ South 00°32°00" Wesl, 19.95 chains to Comer No. 35; thence South 78°26°00
East, 73.91 chains to Comer No. 6; thence North 00°47°00™ East, 13.59 chains to
Comer No. 1, the Place of Beginning; (according to Warranty Deed at Volume
92, page 532, Sanders County, Montana Deed records).  Excepting therefrom
thal property conveyed by deed executed by L. T. Clark, et.ux. to the State of
Montana, dated November 3, 1958 and recorded February 24, 1959 in Book 70 Q_f

Deeds at page 208, Sanders County, Montana Deed records.

The East one-half (E%) of a strip of land which is contained within the Fast Half
of the Southwest Quarter of the Northwest Quarter (EY2 SWY% N'W%) and the East-
Half of the Northwest Quarter of the Northwest Quarter of the Southwest Quartier
(E%* NW% NWY SW¥) in Section 10, Towhship 27 North, Range 33 West,
M.P.M., Sanders Courty, Montana, as shown on the Certificate of Survey No.'
1336RB, Sanders County, Montana records. :

PN

A parcel of land in the Southwest Guarter of the Northwest Quarter (SWY% NWY%)
of Section 13, Township 26 North, Range 33 West, M.P.M., Sanders County,
Montana, described as follows: Beginning at a point on the West line of Section
13 which point lies 1804.9 feel South of the Northwest cormer of Section 13;
thence North 51°52° East, 141.6 feel; thénce North 58°35° Bast, 346.1 feet; theace
North 88°15" East, 50.7 fect to the Southérly right-of-way of the Nosthemn Pacific
Railway; thence North 85°05° West, 459.5{9:!, more or less, along the Southerly
right-of-way of the Northemn Pacific Railway to the West linc of Seciion 13.

A tract of Jand in the Southeast Quarter of the Northeast Quarter (SE% NEY) of
Sectien 14, Township 26 North, Range 33 West, M.LP.M.. Sanders County, .
Moatana, described as follows: Beginning at a point on the Easi line of Séction

14 which point lies 179.3 feet South of the Northeast comer of the SEY NEY%;
thence North 85°05° West, 334.2 feet; thence South 4°55' West, 100.0 feel:
ihence Norh 85°05' West, 41:1 feel; thence South 17°35" East, 308 feet, more or
less; thence North 79°32'30" East, 199.8 feet; thence North §0°38’ East 95.4 feet
to the East line of Section 14; thesice North 308.8 feet along the East line of
Section 14 to the Pginl of Beginning. .

Beginning al a point situated South 00°15722" East, 1067.51 feet as measured -
along the West line of the Northwest Quarter (NW%) of Section 14, Township 26
North, Range 33 West, MUP.M., Sanders County, Montana, and North 89°44° 38"
East, 2113.02 feet from the Northwest comer of said Section 14, said point being
the Northeast comer of tract ‘C’ of Centificate of Survey No. 619 and lying on the
Southerly right-of-way of the Burlington Northem Railroad; Thence along said
Southerly right-of-way on a tangent curveito the left the center of which bears

C-2 _ ,
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North 19°39'27" East, 3919.72 feet distant through a central angle of 07°09'54",
an arc distance of 490.18 feet to the True Point of Beginning; ~Thence continuing
along said tangent curve to the left through a ceatra) angle of 03°04°37", an arc
“distance of 210.49 feet to a point of spiial curvature; Thence along a spiral curve

to the left having a length of spiral tangent of 42.82 fect, a tangent offset of 2.50
feet, through a central Theta angle of 00°35'47" an arc distance of 42.82 feet (¢ 2
point of intersection along the Southwesterly margin of Montana State Highway -
No. 200 (Highway 10-A); Thence along said Southwesterly margin South
51°38'06™ East, 252.23 feet; Thence South 38"’21'54"' West, 40.00 fect; Thence
Scuth 51°38'06™ East, 235.54 feet to a point of curvature; Thence along a tangent - -
curve 1o the left the center of which bears North 38°21'54* East; 5649.58 feel
distani, through a central angle of 02°0506" an arc distance of 212.87 feet to a -
point of intersection with the North line of the Cabinet Gorge Hydro-Eleciric
Development project boundary; Thence along said Project boundary the following -
courses_ and distaices; South 86' S900” West, 16870 feet: Thence Norh

- 68°41°00” West, 90.60 feet; Thence South 86°3230 West, 105.60 feel; Tnence

~ South 77°2000™ West, 313.90 fect; Thence South 66°28'30” West, 373.60 feel;
Thence North 81°19'30™ West; 264.30 feet; Thence North 36°25°35% East, 832.45
feet to the True Point of Bsginning.  Excepling therefrom the following
described tract for drainage dilch purposes conveyed 16 Noithem Pacific Railroad -
February 23, 1960, as recorded in Volume 71 of Deeds, page 513, Sanders
County Records, a strip of land 50.00 feet in widih lying 25.00 feet on each side
of the following described centerline; Beginning at 2 point of intersection of the
Southerly right-of-way of the Burlingion Northern Railroad with the West line of
the NEY of said Section 14, said point being situated South 00°5702° East,
1218.36 feet from the North quarter comer cf said Section 14; thence South
38°11'12"” East, 256.60 feel: thence South 47°01'12" East, 406.26 feet to_the
North line of the Washington Water Power Company’s Cabinet Gorge Hydro-
Electric: Development project boundary and the terminus of this centerline
descripiion. :

All of Government Lot 1, of Section 29, Township 55 North, Range 3 East, B.M,
excepling Highway right of way; excepting all minerals, metals and ores of every
Kind nature, and all oil, gas and other hydrocarbons, together with the right of
ingress and egress as reserved in that certain Deed to Plum Creek Timber
Company, L.P. from PCTC, Inc., executed on Jure 21, 1989 and recorded June
29, 1989, in the records of Bonner County, Idaho as Instrument No. 363266; also
except the 1970 Airline 12 x 64 Mobile Home. '

N,
1

8. That part of Governmenl Lots 2, 3 and 5 in Section 29, Township 55 North, -
Range 3 East, B.M.; Bonner County, Idaho, Iying North of the current operating
Burlington Northern Santa Fe Railroad right-of-way as determined by Judgment,
recorded March 6, 1996, as Instrument No. 481633 and shown on Record of

C-3 .
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Survey, recorded March 31, 1997 as Instrument No. 501363, records of Bonner
County, Idaho. ) 7 - : )

9. That part of the East 100 feet of Govemment Lot 5 of Section 30, Township 55 -
North, Range 3 East, B.M., Bonner County, Idaho, lying North of the current
operating Burlinglon Northem Santa Fe Railroad right-of-way as determined by
Judgment, recorded March 6, 1996, as Instrument No. 481633 and shown on
Record of Survey, recorded March 31, 1997 as Instroment No. 501363, reconds of
Bonner County, Idaho. : :

10. A road casement for ingress and egress as described on Easement, recerded
Septemnber 13, 1976 as Instrument No. 179435 and shown on Record ef Servey.
recorded March 31, 1997 as Instrument No. 501363, records of Bonner County,
Idaho. . . : ) -

11. Governmént Lot O’ncJ(l)'. and the West I:-I'a]f of the Northwest Quaster .(WVz, ‘
NW%) of Section 12, Township 55 Norih, Range 2 East, B.M., Bonner County,
State of Idaho, less any portion lying within the right of way of Highway 200.

12. A parcel of land lying in a portion of the South Haif (S%) of Section 11, -

- Township 57 North, Range | East, B M., Bonner County, Idako, imore particularly -
described as follows: Commencing at the South quarter comer of said Section 11, -
a found 3-1/4" aluminum cap, monumenting said comer, which bears South

- 00°0002" West, 2631.61 feet from the center quarter comer of said Section I,a’
found 3-1/4" aluminum £ap, monumenting said comer; thence South 89°42°36"
Wesl, 898.44 feet along the South line of said Section: 11, to the Point of
Beginning; thence North, 831.02 feet; thence North 32°1527° West, 223.74 feet;
thence North 21°31°11" West, 107.59 feet to a point of intersection with the
centerline of an existing 40 foot wide road casement (Trestle Creek Road); thence
Southwesierly along the centerline of said exisling road easement the following
Iwo courses:

a. South 59°58'12" Wesi, 142.21 feet;

AR A vl

e

b. Southwesterly along a 1000.00 foot radius curve left (the chord of which bears
South 54°43'32* West, 182.81 feet) through a central angle of 10°29°20", an
arc distance of 183.07 feet to a point on the North-South Yesi 1/16 line;

thence South 00°02'51 East, 945.76 feet along szid West 1/16 line 1o the West
1/16 comer; thence North 89°42°36~ East, 430.47 feet alon g the South line of said
Section 11 to the Point of Beginning.

13. A parcel of land [yihg in a portion of the South Half (5%) of Section 11,
Township 57 North, Range 1 East, B.M., Bonfér County, Idaho, more particularly

c4 L
NYI 753351vd




3 - -

UL P P IR PE ) R s L L S

| {K)O}i?ﬂ{ PAGE F5¢

‘described as follows: Commencing at the Scuth quarter comner of said Sectior 11,

a found 3-1/4" aluminum cap, monumenting szid comer, which bears South
00°00'02" West, 2631.61 feet from the centér Quarter comer of said Section 11, a
found 3 1/4" aluminum cap, monumenting said comer; thence South 89°42°36"
West, 384.86 feet along the South line of said Section 11, to the Point of :
Beginning; thence continuing along said South line South 89°42"36" West, 513.58
feet; thence North, 831.02 feet; thence North 32°15°27" West, 184 feet, more.or-
less, to the thread of Trestle Creek; thence Northeasterly along said thiead of
Trestle Creck, 682 feet, more or less, to a point in a line which bears North from
the Point of Beginning; thence South 1212 feet, more or less, along said line te -
the Point of Beginning.

. 14. A parcel of land lying in_a portion of the South Half (S¥) of Section 11,
Township 57 North, Range I East, B.M., Bonner County, Idaho, more particularly
described as follows: Beginning al a point on the South line of said Section 11,
which bears North 89°42°06™ East, 237.64 fect from the South quarier corner cf
said Section 11, a found 3-1/4”" 2luminum cap,/monumenting said comner; thencé

- South 89°42°06" West, 237.64 fect along said South section line, to said South
quanerﬂépmc'r;' thence South 89°42’36" Wesl, 384.86 feet along said Scuth
section fine to a poinl; thence leaving said South section line North 1212 feet,
more of less, 10 the thread of Trestle Creek: thence Northeasterly along the thread
of Trestle Creek, 705 feet, ‘more or less, to a point in a line which bears North
from the Point of Beginning; thence South 1532 fect, more or less, along said line
to the Point of Beginning; except Tiesile Creek Road; Together with and subject
to a 10 foot wide ulilily easement lying on cach side, parallel with and adjoining
to the existing 40 fool wide ingress and egress road easement (Trestle Creek
Road); Tegether with and subject to the easements as set forth on those certain
Record of Susveys, recorded as Instrument Nos. 450956 and 490888, records of
Bonner County, Idaho.

il o et il

"
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15. Commencing at the Soulhwest comer of the Southwest Quarter of the Southeast
Quarter (SWY SE%) of Scction 3, Township 53 Norh, Range 1 West, B.M.,
Bonner County, ldaho; thence North along the West line of said 1/16th section, a
disiznce of 860 feet; thence Easi to the center of South Gold Creek; thence
Southerly along the center line of said South Gold Creek to the South line of said

1716th section; thence West along the South line of said 1/16th section to the
Point of Beginning. o

16. Lot Twelve (12), Block Nine {9), Unit 2 of Granite Créek Propertics, as per plat,
recorded in Book 2 of Plals, Page 84, records of Bonner Counly, Idaho.

- 17. Lot 23, Block 9, Unit 2 of Granite Creek Properties, according to the Plat thereof,
" recorded in Book 2 of Plats, Page 84, records of Bonner County, Idaho. -

(oX ,
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£8. Lot 2 in Block 18, Unit H of Granite Creek, according to the plat thereof, recorded
in Book 2 of Plats, Page 84, records of Bonner County, Idaho.

19. Lot 48 in Block 18, Unit H of Granite Creek, according to the plat thereaf,
recorded in Book 2 of Plats, Page 84, records of Bonner Ccunty, Idzho. 7

20. Lols' 1,2, and 3 in Block 21 of Unit 2, Granite Creck Properties, according to the
.. plat thereef, recorded in Beok 2 of Plais, Page 84, records of Bonner County,
Idsho. - :

21. Lot 4 in Block 21.of Unit 2, Grarite Cre¢k Properties, according to the plat
thereof, recorded in Book 2 of Plats, Page 84, records of Bonner County, Idaho;

) Miscellanéous Leasehold Interest Pro;')efly in the State of Oregon.

L. An undivided 25% interest, as co-tenant, in and (o that certain Ground Lease
dated August 9, 1993 between The Port of Mormrow, a municipal corporation of
the State of Oregon, as lessor, and Portland General Electric Company, as lessez,
a memorandum of which was recorded in Book: M, Page: 42775, in the real )
property records of Momow County, Oregon, as assigned by an Assignrnent of
Leasc’ dated July 21; 2000, recorded in Book: 2000, Poge: 1605, in.the real
property records of Momow County, Oregon, and as further assigned by an'-
Assignment of Ground Léase dated January 1, 2003, recorded in Book: 2002,
Page: 6429, in the real property records of Momrow County, Oregon. All such
rights of Avista Corporation being subject to and conditioned upon that certain
Common Ownership and Services Agreement dated as of July 21, 2000, a copy of
which is recorded in Book: 2000, Page: 1606, in the real property records of
Mormow. County, Oregon, and that certain Co-Tenancy and Joint Operating
Agreement, dated as of January 1, 2003, a memorandum of which is recorded in
Book: 2002, Page: 6430, in the real property records of Morrow County, Oregon.

NYE 753353v4




uoo): ZLJS' PA(:E' 85L»

EXHIBIT D
(Form of Bond)

This bond is non-transferable, except 1o a successor
‘Adminlstrative Agent under the Credit Agreement referred to herein.

AVISTA CORPORATION

First Mortgage Bond,
Collateral Series due 2004

REGISTERED

NO.

AVISTA CORPORATION, a corporation of the State of Washington
(hereinafter called the Company), for value received, hereby promises to pay to

, as Administrative Agent under the Credit Agresment heremafter referred to or registered assigns, on
May 11, 2004,

DOLLARS

[a -
and to pay the rcg;slcred ownér hereof interest thercon from May l3 2003 in arrears on June 30,
2003, September 30, 2003, December 31, 2003 and March 31, 2004 (each such date being .
hereinafter catled an “Interest Paymenl Date™) and at Malunly (as hereinafter defined), at the rate
. of eight per centum (8%) per annum computed as provided in the Thiity-first Supp]emcnlal
Indenture hereinafter ieferred to, until the Company’s otligation with respecl to the payment of
such principal shall have been discliarged. The principal of and premium, if any, and interest on
this bond payable at Maturity shall be payable upon presentation hereof at the office or agency of
the Company in the Borough of Manhattan, The City of New York, in such coin or currency of
the United States of America as at the time of payment is legal tender for public and private
debis. The interest on this bond (other than interest payable at Maturity) shall be paid directly to -
the registered owner hereof. Interest payable at Maturity shall be paid to the person (0 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. ’

This boad is one of an issuc of bonds of the Company issuable in series and is onc
of a series known as its First Mortgage Bonds, Collateral Series due 2004, all bonds of all such -
issue of serics béing izsued and issuable under and equally secured (except insofar as any sinking
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or other fund, established in accordance with the provisions of the Morigage hercinafter
mentioned, may afford additional security for the bonds of any particular series) by a Mortgage
and Deed of Trust, dated as of June 1, 1939, executed by'the Company {formerly known as The
Washington Watér Power Company) to City Bank Farmers Trust Company and Ralph E.
Morton, as Trustees (Citibank, N.A., successor Trustee to both said Trustecs). Such mortgage
and deed of trust has bgcri amended and supplemented by various supplemental indentuses,
including the Thirty-first Supplemental Indenture, dated as of May 1, 2003 (the “Thirty-first
Supplencntal Indenture™) and, as so amended and supplemented, is herein called the
“Montgage™. Reference is made to the Mortgage for a description of the property mortgaged and
pledged, the nature and extent of the security, the rights of the holders of the bonds and of the
Trustee in respect thereof, the dutics and immunities of the Trusiee and the terms and conditions
upon which the bonds are and are to be secured and the circumstances under which additional
bonds may be issued. By ils acceptance of this bond, the holder hereof is deemed to have
consented and agreed to all of the terms and provisions of the Mortgage. The Morigage may be
. modified or altered by affirmative vote of the holders of at least 60% in principal amount of the
bonds ouistanding under the Mortgage, considered as one class, ‘or, if the rights of one or more, -
“but less than all, serizs of bonds then oulstanding are to be affecied, then suck modification or
alteraticn may be effected with the affimmative vote only of 60% in principal amount of the
bonds ouistanding of the series 56 to be affecicd, considered as one class, and, fusthermore; for
limited purposes, the Mortgage may be modificd or altered without any consent or other action
of holders of any serics of bonds. No medification or alteration shall, however, permit an
extension of the Maturity of the principal of, or interest on, this bond or 2 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 equal or prior to the lien of the Mortgage or

deprive the holder of a lien on the morigzged and pledged property without the consent of the
holder hereof.

The bonds of this series are n(;t s deemable, in whole or in part, at the option of
the Company.

3

|
3
-1
3

Il

e P

. The bonds of this series have been issued and delivered to The Bank of New

York, as Administrative Agent under the Credit Agreement (as such terms are defined in the

Thirty-first Supplcmcnla]]ndcnturc) in'ordér to provide the benefit of the lien of the Mortgage as

_security for the obligation of the Company under the Credit Agreement (o pay the Obligaiions
(as so defined), to the extent and subject to the limitations set forih below. )

Upon the éarliest of (A) the occurrence of anl Event of Default under the Credit
Agreement, and further upon the condition that, in accordance with the terms of the Credit
Agreement, the Commitments (as defined in the Thirty-first Supplemental Indenture) shall have
been or shall have terminated and any Loans (as se defined) outstanding shall have been declared
10 be or shall have otherwise become duc and payable immediately and the Administrative Agent
shall have delivered to the Company a notice demanding redemption of the bonds of this series
which notice states that it is being delivered pursuant to Article VI of the Credit Agreement,
(B) the occurrence of an Event of Default under clausé (g) or (h) of Article VII of the Credit

D-2 )
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Agreement, and (C) May 11, 2004, then 21l bonds of this sesics shall be redcemcd or paid-
immediately at the principal amount thereof plus accrued interest to the date of redemption or
paymgnl. . ) ) . : . . . ]

‘The obligation of the Company to pay the accrued interest on bonds of this series
on any Interest Payment Date prior to Maturity (a) shalt be deemed to have been satisfied and -
-discharged in full in the ¢vent that all amounts then due in respect of the Obligations shall have
been paid or (b) shall be deemed to reimain unsatisfied in an amount equal to the aggregale
amount then due in respect of the Obligations and remaining unpaid (not in‘excess, however, of
the amount otherwise then due in respect of interest on the bonds of this series). -
The obligation-of the Company to pay the principal of and accrued interest on
bonds of this scries at or after Maturity (x) shzll be deemed 6 have been satisfied and discharged
in full ir. the event that all amounts then due in respect of the Obligations shall have been paid or
(y) shall be deemed 10 remain unsatisfied in an amount equal to the aggregate amount then due in
respect of the Obligations and reinaining unpaid (not in excess, however, of the amount
otherwise then due in respect of principal of and aécrued inierest on the bonds of this series).

- ‘ Anything in this bond to the contrary notwithstanding, if, at the time of the
Maturity of the bonds of this series, the stated aggregale principal amount of such bonds then

~outstanding shall exceed the aggregate Revolving Credit Exposures (as defined in the Thirty-first
Suppleniental Indenture), the aggregate principal amount of such bonds shall be deemed to have
been reduced by the amount of such excess: ' )

) The 'principral hereof may be declared or may become due prior to the stated
_ maturity date on the conditions, in the manner and at the time set forth in the Mortgage, upor. the

occurrence of a Completed Default as in the Mortgage provided. :

- *This bond is non-iransferable except as required to effect transfer to any successor
administrative agent under the Credit Agreement, any such transfer to be 'made at the office or
agency of the Company in the Borough of Manhatian, The City of New York; tipon surrender
and cancellation of this bond, together with a wrilten instrument of transfer whenever required
by the Company duly executed by the registered owner or by its duly authorized attomey, and,
thereupon. a new fully registered bond of the same series for a like pnincipal amount will be
issued (0 the transicrce 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
owrner hereof for the purpose of receiving payment and for 2l other purposes. -

In the manner prescribed in the Mortgage, any bonds of this series, upen
surrender thereof for cancellation at the office or agency of the Company in the Borough of
Manhatian, The City of New York, are exchangeable for a like aggregate principal amount of

bonds of the same series of other authorized denominations.

No recourse shall be had for the payment of the principal of or intércst on this

bond against any incorporator or any past, present or fulure subscriber to the capital stock,
D-3 -
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stockholder, ‘officer or director of the Company or of any predecessor or successor corporation,
as such, cither ditéctly or through the Company or any predecessor or successor corporation,
under any rule of law, statute or constitution or by -the enforcement of any assessment or
otherwise, all such liability of ircorporators, subscsibers, stockholders, officers and directors
being released by the holder or owncr hereof by the acceplance of this bond and being likewise
wazived and released by the terms of the Mortgage..

. This bond shall not bccomc-obligalory unr.i'I'Cilibank. N.A.-, the Trustee under the
Mortgage, or its successor thereunder, shall have signed the form of certificate endorsed hereon.

IN WITNESS WHEREOF, AVISTA CORPORATION has caused this bond to be
signed in its corporate naime by its President or one of its Vice Presidents by his signature or a
facsimile thercof, and its corporate seal to be impressed or imprinted hereon and attested by its

Corporate Secretary or one of its Assistant Corporate Secretaries by his signature or a facsimile
thereof. : : e 2 : :

Dated: , . ' AVISTA CORPORATION

- NY1 753351v4
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desc

Authonized Officer

CITIBANK, N.A.
Trustee

By

TRUSTEE'S CERTIFICATE

thin-mentioned Mortgage.
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FOR VALUE RECEIVED the un&crsigned hzreby sells, assigns and lransfer;

{please insent social secusity or other identifying number of assignee)

{please print or typewrite name and address of assigneej

the within bond of AVISTA CORPORATION and does hereby irrevocably constitute and
appoint < . Attomney, to transfer said bond on the books of the within-mentioned
Company, will full power of substitution in the premises. i 1

/ Dated:

oo - A .
Notice: Thz signature to this_assignment must
comrespond with the name as written upon the face
of the bond in every particular without alteration or
enlargement or any change whatsoever.
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