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Atfidavit of Publication

STATE OF IDAHO,l
County of Bonner, )

Le Ee Pietsch

being first duly sworn on

oath deposes and says that he is__ b1l her

of The Sandpoint News-Bulletin, a weekly
newspaper printed and published at Sandpoint,
Bonner County, Idaho; that the said Sandpoint
News-Bulletin has been continuously and unin-
terruptedly published in said Bonner County
during a period of 18 months or 78 weeks
prior to the first publication of the hereto

attached notice for publication in the case of

Notice of Apnlication to 1
the ibliec waters of 1

n Accox QVisSi
Secs L2«2033 Idaho Code.

as it was published in the regular and entire issue

of the said paper for a period of Three

newspaper, and not in supplemental form.

- (Lopind

Subieeribed and sworn to before me this
__________ | & day of _ Duwwde 19¢'

2

Ghtao Gercls-

otary Public for Id:;ho,
Residing at Sandpoint, Idaho.

STATE OF IDAHO
Department . of Reclamation
NOTICE OF APPLICATION TQ AP-
PROPRIATE THE PUBLIC |
ERS OF THE STATE OF I I
IN ACCORDANCE WITH THE
PROVISIONS OF SEC. 42-203,

IDAHO CODE.

NOTICE 1S HERERY GIVEN That
on the 3rd day of November, 1961,
The Washingion Water Power Com- |
pany, of Spokane, Washington, made
application to appropriate Seven

{Hundred (700) cubic feet per see-

ond of the waters of Clark Fork
River, a tributary of Columbia Riv-
er, for development wof hydroelec-
tric power and energy.

That the point of diversion of said
waters is described as$ being E
proximately Twelve Hundred (1200)
feel Fast of the center of Section
27, Township 55 North, Range 3
East, B. M., and in Lots 2 and 7
of said Seclion.

That the point of use of said wat-
er is the same as the point of di-
version.

That any protests agaifst. the kp
proval of this application must be
filed in the Department of Reclama-
tion, at Bolse Idaho within forty

(40) days from the date of thls‘
notice, and such protest shall state]
the name and  address of the
protestant, and shall clearly set
forth his objectlons to the approval
of said application.

Dated this 6th day of November,

1961.
RALPH W. THOMAS,
Deputy State Reclamation Engineer
SERVICE OF THE FOREGOING,
by copy, is hereby acknnwledged
this 7th day of November, 1961.
THE WASHINGTON WATER
POWER CO,
By: R. D. Yeomans,
Its: Secretary
Date of First Publication: Nov.
16, 1961.
Date of Last Publication: Nov. 30,
1961.
Last Date of Protest: Dec. 186,
1961.

JO3/§
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Htate nf Idahn
License and Cerfificate of Water Right
Water License No.. 30318 Amount..... 700 G.afada. ..
Water District NOu..ooo oo, . Pﬁor'ity....ﬂgﬂﬁ.ﬂhﬂr...i;._l 961
THIS IS TO CERTIFY that THE WASHINGTON WATER POWER COMPANY

of Spokane, Washington , made application for a permit to appropriate the
public waters of the State of Idaho, dated  November 3 , 1961 ; that Permit No. 30318
was issued under said application; that Certificate of Completion of works, with a carrying capacity of

700.  second feet, was issued thereunder on  June 27 ,19 62 | showing that said works
were completed on the 1hth day of February ,19 62 ;andthatonthe 1hth
dayof  February ,19 62 ,

THE WASHINGTON WATER POWER COMPANY

of Spokang , Stateof Washington , made proof to the satisfaction of the
State Reclamation Engineer of Idaho, of the right to use the waters of Clark
Fork River , a tributary of Columbia itiver , for the purpose of hydroelectric power

& energy . under Use Permit No, 30318 of the Department of Reclamation
and that said right to the use of said waters has been perfected in accordance with the laws of Idaho,
and is hereby confirmed by the State Reclamation Engineer of Idaho and entered of record in Volume

iz of Licenses at page 7309 ,onthe 27day of June , 19 62 .
The right hereby confirmed dates from November 3 ,19 4 ;
The Point of Diversion is located Lots 2& 7

in the 1 14, Sec. 27 ,Tp. 55N , R. 3 E., B. M. Bonney County

That the amount of water to which such right is entitled and hereby confirmed, for the purposes
aforesaid, is limited to an amount actually needed and beneficially used for said purposes, and shall

not exceed 700 cubic feet per second.

Description and location of use:

W
Twp. | Range | Sec. Forty-acre Tract Described in Permit Actually Irrigated
55 N 3E 27 Lots 2 & 7 ~ Poipt of Use - hydroelectric power
& energy

The right to the use of the water aforesaid hereby confirmed is restricted to the lands or place
of use herein described, as provided by the laws of Idaho. :

WITNESS the seal and signature of the State Reclamation Engineer, affixed at Boise, Idaho, this
27th day of June ,19 62 .

s/ RALPH W. THOMAS

Deputy ~ State Reclamation Engineer.

(SEAL)
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State of Fdahn |
License and Certificate of Water Right
Water License No 3‘27559 Ar;lfount.. 3468 cafoss
Water District No.h_;..__ .......................... P&iiority._.aepi;min@r_.ls,_ 1958
THIS IS TO CERTIFY that WILMA J, LARSEN |
of Jd erome, It}.aho , made application fo';-“-a permit to appropriate the
public waters of the Staté of Idaho, dated September 19 ,19 58 -; that Permit No. G-2 7559
was issued under said application; that Certificate of Completion of works, with a carrying capacity of
3468 second feet, was issued thereunder on June 27 , 1_,97! 62  showing that said works
were completed on the Jrd dayof  November ,196L  ;andthatonthe 3rd
day of November © 19 61, -

WILMA J . LARSEN

of J erome ) s Stateof  Idaho » made proof to the satisfaction of the
State Reclamation Engineer of Tdaho, of the right to use the watersof & Well
, a tributary of subterranean flow , for the purpose of irrigation
, under Use Permit No, ' Gu2 7559 of 'the Department of Reclamation

and that said right to the use of said waters has been perfected in accordance with the laws of Idaho,

‘and is hereby confirmed by the State Reclamation Engineer of Idaho and entered of record in Volume

12 of Licenses at page 150  onthe 27day of June , 19 62
The right hereby confirmed dates from September 19 ,19 58 .
The Point of Diversion is located

inthe SE 3, NW 1%,Sec. 3 ,Tp. 8S,R. 18 E, B. M.Jercme County

That the amount of water to which such right isAe,ntitIed and hereby confirmed, for the purposes
aforesaid, is limited to an amount actually needed and beneficially used for said purposes, and shall

not exceed 3,60 cubic feet per second.

Description and location of use:

No. Aeres No. Acres
Twp. | Range | Sec. Forty-acre Tract Described i?iﬁ’ennit Actually Irrigated
8 S. | 18E. 3L NEy NEg LO" Lo
g NEg Lo ko
SW% NEZ Lo - L0
SEZ NEz L0 - 27
NE% NWg Lo 31
SE% Rilry Lo Ay 40
NEZ Swy Lo Lo
Wi SBE Lo .30
Total mumber of acres to ¥ irrigateds: . 288

The right to the use of the water aforesaid hereby confirmed is restricted to the lands or place
of use herein described, as provided by the laws of Idaho.

WITNESS the seal and signature of the State Reclamation Engineer, affixed at Boise, Idaho, this
27th  day of J June , 19 62

s/ RALPH W, THOMAS .
Deputy State Réclamation Engineer.

(SEAL)



R.D,Yeomans, Secretary
. he Washington Water
Power Company,
Application For Permit P.0.Drawer 15,
Spokane 10, Washin

To Approprlate the Public Waters of the State of Ida o

APPLICATION No. 36322
PERMIT No. 30318
DistrICT NoO.

1. Name of Applicant: The Washington Water Power Company

Postoffice address: Drawer 1L45, Sp okane County: of Spokane State:
1. If applicant ig a corporation, give: :
(2) Date and place of incorporation:  Spokane - March 15, 1889

(b) Amount of capital stock:  See balance sheet attached
(c) Amount paid in:

(d) Names and addresses of directors: XK.M.Rébinson Spokane, Washington; Rodne
Gonnecticut A.L, Barnes, lewiston, . ldaho} G.M. Brur’lzell Sggkaﬁe, Wasglngto
Butte ontana Raymond fnloe s Snokane, Wfashlngton

J.Neil Smith M
11. The flnanc::%l rrgsou eso ?1& apptlﬂ’antjé.sr'?éourl’ L.c. Staley,Puilman, Washington

(2} Cashonhand: See balance shest a tached (c) Bond to be issued:
(b) Treasury stock: See file) (d) Other resources:
2. Quantity of water elaimed: 700 cubic feet per second.
3. Source of water supply: Clark Fork River which is a tributary of Columbia River

of the center
4. Location of point of diversion: Approximately 1200 feet eastjfbatxiistanbd

xemopercof Section 27 ,T. 55N ,R. 3 E ,BM,and isingkg Lots 2 and 7

of section 27 ,T. 55 N,R. 3 E ,RB. M, County of Bonner
5. Water is to be used for Development of hydroslectric power and energy

6. If for mining, milling, power or manufacturing purposes, give:
east of the center

(a) Point of use of water: Approx. 1200 feet Aixbemtram: mﬁ)f Seetion 27
T. 55§ ,R. 3 E ,BM, in %%So%al) of Sectionxf 27 ,T. 55N ,R. 3 E ,BM
(b) Amount of power generated: 08 ,000 H.P., under 100{gross Meet head.
(c) Water is to be returmed to Clark Fork River at a point 1200
downstream diversion gcproximately at the center

OMHRAL from the voint oféwwmer of Section 27 ,T. 55N ,R. 3E ,BM., inthe Lots 2 & 7

of Section 27 ,T.55 ¥ ,R. 3 ,BM.

7. Bsbimmtest cost of works: $ 18,000,000

8. Kind of works: Concrete arch dam, spillway and power house

9. Height of dam Ap. 100 feet; length of dam at top Ap,.500 feet; length of dam at bottom Ap.200

feet; material used in dam: Conerete
Ly ,
10. Size of/headgates Width 32 feet; height 31
1l. Ditch: Width at bottom fee; width at water line feet; depth of water

dimensions of flume:

Diameter of pipe 27 feet xbochey; length of conduits 600 feet app. each of U
Average grade per mile feet.
12, The time required for the completion of such work is 2 years.
13. The time required for the complete application of the water to the proposed use is 0

14. The land to be irrigated is described in the following tabulation: See remarks.

15. Existing water rights and/or valid permits aSpnemmrtoo iiecianis

Permit Nos, 21783 and 21828,

James A. Poore, Jr., B t{e, Monta

30318
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of Washington

Ge Aller Lakev:l.lle »
Burke,

feet

feet.

feet;

miles.

additional years.
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below
16. (a) Is reservoir to be used? Yes - see Remarks/1f g0 fill in (b) and (c) below:
{b) Name of Reservoir and number of Storage Permit;

(c) Date of filing of Application for Storage Permit and Name of Applicant:

BE IT KNOWN THAT The undersigned hereby makes application for permit to appropriate the public water of the State of Idaho

as herein set forth,
The Washington Water Power Company Applicant

By &/ G. M. Brunzell Agent.
Prosident

Date of first receipt at Department of Reclamation: 2:30 P.M. Novembar 3 s 1961
Returned to applicant for correction:

Corrected application received:

Approval of State Reclamation Engineer

The number of this permitis 3078 -

Recorded in Book 106 . - Page 30318 Approved December 21, 1961

This is to certify that I have examined the within application for a permit to appropriate the public waters of the State of Idaho, and
hereby approve the same, subject to the following limitations and conditions:

Bond in the sum of § to be filed on or before

Work to begin on or before February 21, 1962 and to continue diligently and uninterruptedly to completion,
unless temporarily interrupted by circumstances over which permit holder has no control.

One-fifth of the work above specified to be completed on or before ‘December 21, 1962

The whole of said work to be completed on or before December 21, 1963 ' '

Beneficial use of water appropriated in accordance herewith, to be made on or before December 21, 1963

WITNESS My hand this 2lst day of December, 1961
s/ RALPH W. THQMAS

Deputy State Reclomation Engineer,
IN TESTIMONY WHEREOF, Wy, ROPERT B. SMYLIE ..., Governor of the State of Idah,
aﬁd ARNOLDWILLHMS, Secretary of State of the State of Idaho, have caused thig instrument to

be executed in the name of the State of Idaho, and caused the Great Seal of the State of Idaho to be hereunto affixed, this.... 218%

day of ... December ,19.61 STATE OF IDAHO
Countersigned: |
i v ROBERT . __Syi_ y X.LIE_ _____________________
(SEAL) ByS/ ARNOLD WILLIAMS By 4. FOREER B RO e Governor.
Secretary of State.
REMARKS : Pondage formsd by dam is used for daily and weekly fluctuations of load. Top area of pond is

approximately 3,200 acres, Dam elevates river level at the dam site aporoximately 100 feet and affacts

the river upstream for a distance of approximgtely 20 miles. Affidavit of W. F. McNaughton, Statutory
14, Agent of the Comvany at Coeur d'Alens, lIdaho, relative to the Company's organization and right to do

business in Idaho and certificate from the Secretary of State of the State of Idaho showing authori-

1 1 14 1
Twp. | Range |Sec. NEY, | NWi4 SWigy SE1,

NEV4 I NW14I8W14|SEL, | NELLINW4|SW14I8EL), | NELINWY,IBWIL|SEL, | NEl, NW,|SW14ISEL,,

Totals

zfation of ithe Lomoany to do businessin Idaho, are both atthched hereto. (See fhle)

he ahount of power to be gdnerated, namely, 308,0D0 H.P,, referred to in Item 6, is the total
apount of power that will be generatdd from 700 cubic feet ber second of water aoblied for under this
ogrinit, together with the 25,000 cubjc feet ver second applied for under Abdlication,No, 29403 and the
10,000 culic feet per second anolied |for under Anplication No. 29491 by The Washihgton Water Power Co,
The diversion works referred to in this permit are the samelas the diversion works described in Appli~
cation Permits No, 29403 and No., 29491, "Permits to constrfict" Wo. 21783 and No,|21828 were issued in

soonse tio these Applications, Certiificates of Completion|of Works were issued 1P.nder these permits

upder datel of July 13, 1961.
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Permit No, 30318 )
. ‘ CERTIFICATE OF COMPLETION OF WORKS 1
T AL WHOM IT MAY CONCERN: |

This is to certify that TE WASHINGTON WATER POWER COMPANY of Spokare, County of Spoksne, and State of Washington
the holder of Permit No, 30318, issued upon Application No, 38322, bearing date of priority of November 3, 1961, authorizing
the diverslon of 700 second feet of the waters of Clark Fork River, County of Bonner, State of Idaho, for hydroelectric power
& energy purposes, has fully complied with the provisions of thelawst; of the State of Idaho relating to the proof of
completion of the works of diversion set out and described in said Permit 3 that said works are adequate for diverting and
conveying to the place of intended use 700 second feet of the waters of Clark Fork River, tributary of Columbia River; that
the point of diversion of said waters Lots 2 and 7, Sec. 27, T, 55 N.y Re 3 B., Bs M, and that the lands proposed to be
irrigated by the use of said water are described as follows, to-wit:

point of uses ILots 2 and 7, Sec. 27, T. 55 N., R, 3 E., B. M,
Witness my hand this 27th day of June A, D. 1962
s/ RALPH W, THOMAS

Deputy State Reclamation Engineer
Proof of Completion of Works Made: February 1L, 1942

LICENSE ISSUED FOR.Z 4.¢_SEC. FT.

/3”7& 7309



State of Igmho .

DEPARTMENT OF WATER RESOURCES

1301 North Orchard Street, P.O. Box 83720, Boise, Idaho 83720-0098
Phone: (208) 327-7900 FAX: (208) 327-7866

DIRK KEMPTHORNE

February 19, 1999 GOVERNOR
KARL J. DREHER
Deb Mortlock DIRECTOR
Washington Water Power Company
P.O. Box 3727

Spokane, Washington 99220-3727
Dear Ms. Mortlock:
RE: Draft Application for License, Cabinet Gorge Hydroelectric Project, FERC 2058

The letter of October 15, 1998, from Larry La Bolie on the above project requested comments to you
by January 15, 1999. Our letter is recognized to be late; however, comments felt to be appropriate
are quite minor in relation to FERC’s responsibility but generally relate to state of Idaho water
rights for the project. This letter results from my discussion with Larry La Bolle on February 17.

In regard to the Draft Application for License, on page 3-14 of the Draft Collaboratively Prepared
Environmental Assessment under Idaho Water Rights, we would have preferred a listing of the
License and Certificate of Water Right document numbers. These documents are as follows:

96-02179 with priority date of September 7, 1950 for 25,000 cfs
96-02180 with priority date of November 7, 1950 for 10,000 cfs (not September 7, 1950)
96-02269 with priority date of November 3, 1961 for 700 cfs

It should be noted there is no storage license of record for the Cabinet Gorge Reservoir. Therefore
a Claim to a Water Right under Idaho Code 42-243 should be filed in the near future on a Idaho
Department of Water Resources form no. 243, Claim to a Water Right (Statutory Claim). According
to page A-4 of the draft license application, the claim would be for 105,000 acre-feet for storage and
42,780 acre-feet for use from storage for hydroelectric use.

On page 4-45, the reference to the Idaho Water Resource Board’s State Water Plan shouid reference
the January 1997 edition not a December 1986 edition.

For the Draft License Application in the Initial Statement under item 6, compliance with each of the
laws cited, it would have been beneficial to repeat the above license information with a2 summary
of the claim information. This compliance section, as you know, was not provided in the draft
application for license.

In regard to the name change to Avista Corporation, good business practiée suggests a name/address
change filing either by letter or on form no. 42-248/42-1409(6), Notice of Change of Water Right
Ownership, would be made for Idaho water rights [Cabinet Gorge, Post Falls, and any others (?)].



® L

Deb Mortlock Page 2 of 2 February 19, 1999

This letter or form should include a listing of the water rights and a copy of the document(s) that
makes the legal name change. A partial review of our data base lists the following additional Idaho
water filings:

FilingNo.  Prorty Date Source Quantity

95-04518 01/01/1907  Spokane River 4,250 cfs (for Post Falls) (a claim)

95-08003 03/17/1980  Spokane River 1,150 cfs (for Post Falls)

82-02070 03/11/1926  Moores Lake 715 ac-ft (power) in 71 acre lake
Water transferred to Moores Lake Creek to Johns Creek to S.F. Clearwater R. (Storage in
T.26 N, R. 05 8., Sec. 6, NENE., BM. Transferred from Iniand Power & Light Co. A
court likely would rule this licensed right forfeited because of non-use.)

95-02205 02/21/1967 Groundwater 0.29 cfs (domestic)

95-04027 09/01/1963  Groundwater 1.20 cfs (domestic)

95-07185 04/03/1972  Groundwater 1.39 cfs (domestic)

" 95-07271 04/03/1973  Groundwater 0.83 cfs (municipal)
95-08432 01/30/1984  Groundwater 0.08 cfs (domestic)
95-02172 Lapsed

Both the claim and name change filings may be made through our regional office located in Coeur
d’Alene, Idaho, telephone number (208) 769-1450. Forms are enclosed with a copy of this letter to
Larry La Bolle and also can be duplicated from internet at www.idwr.state.us.id/idwr/idwrhome.htm.

We have deferred a concern about erosion below Cabinet Gorge Dam to the oversight review and
recommendations of the Idaho Division of Environment and the Idaho Department of Fish and
Game.

NZGh el

Ralph Mellin
Special Projects Coordinator

c: Larry La Bolle, Avista Relicensing Project Manager, w/enclosures
Bob Haynes, IDWR Northem Regional Office
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THE WASHINGTON WATER POWER COMPANY

Flevivie and Fetural Goar Service

P.O.BOX 37278 SPOKANE, WASHINGTON 99220 @ (50%) 4850500
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Mr, R. Keith Higginson, Director
State of Idaho

Department of Water Resources
Statehouse

Boise, Idaho 83720

Dear Mr, Higginson:

We are enclosing a copy of the Nineteenth Supplemental Indenture
issued in connection with our Mortgage which should be filed with the
Mortgage and the First, Second, Third, Fourth, Fifth, Sixth, Seventh,
Eighth, Ninth, Tenth, Eleventh, Twelfth, Thirteenth, Fourteenth, Fif-
teenth, Sixteenth, Seventeenth, and Eighteenth Supplements, all of which
have been previously sent to your office (formerly sent to the Department
of Reclamation).

We ask that you please acknowledge receipt of this Nineteenth Sup-
plemental Indenture by signing and returning the copy of this letter
" enclosed. A self-addressed stamped envelope is also enclosed for your
convenience,

Thank you for your cooperation.
Very_ truly yours,

LM S

Richard Muffett
Rights of Way Supervisor

RM:mh
Enclosures

ACKNOWLEDGED AND RECEIVED:

SERVING THE I NLAHND EMPIRE o F WASHINGTY OMN ANED I D AHO



Executed in /25 Cou.mterpar-ts
Of Which This is Counterpart ¥o, /)b

THE WASHINGTON WATER POWER COMPANY
TO

CITIBANK, N.A.

As Successor Trustee under The Washington Water Power Company’s
Mortgage and Deed of Trust, dated as of June 1, 1939

Nineteeuth Supplemental Judenture

Providing among other things for
First Mortgage Bonds, 14%% Series due 1991

Dated as of January 1, 1981
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WASHINGTON LEGAL BLANK

STATE OF WASHINGTON
UNIFORM COMMERCIAL CODE—FINANCING STATEMENT—FORM -UCC-1

INSTRUCTIONS:

1. PLEASE TYPE THES FORM IN BLACK. DO NOT FOLD FOR MAILING. 7 O 8 5

2. Remove Sacured Party and Debtor Copies and semd the other three pages with interleaved carbon paper intact to the filing officer.

3. The filing fes for a standard form is $3.00. The fee iz $5.00 if any other form is used ar if any additional sheets or documents are attached.

4. If the space provided for any item(s) on the form is inadequate, the itam{s) should be continued on additional sheets preferably 5 x 87 or 8 x 10”. Only one copy ot such additional
sheets need be presented to the filing officar with a set of three capies of the financing statement. Indicate the number of sheets attached in the space provided. :

5. Ressonably identify and describa personal preparty used as collateral in the space provided bslow. If collateral is crop or fiztures, describe the real groperty on which the crops are growing
or to be grown, or the fixtures which are attached ar o be attached.

6. When a copy of the security agreement is used as a financing statement, it is requasted that it be accompanied by a completad but unsigned set of these forms. The non-standard fee of
$5.00 applies in this case.

7. At the time of original filing, the fiting officer shauld veturn the third copy as an acknowledgment. At a later time the secured party may date and sign Termination Legend and use
copy threo as a Terminstion Statement, or he may use Form UCC-3

~ 8. DO NOT WRITE IN BOX 4. . e o : S . o . e

This FINANCING STATEMENT is nresented to filing officer for No. of additional 3. Maturity dale
filing pursusnt to the Uniform Commercial Coda. shests presented: (if any):
1. Debtor(s): (last name first, and mailing addressies) 2. Secured Party(ies) and address(es): 4. FOR FILING OFFICER ONLY .
(Date, titne, number and filing offica)
The Washington Water Power Company| Citibank, N.A.
P. 0. Box 3727 7 Hanover Square
Spokane, Washington - 99220 New York, New York 10004

5. This Financing Statement covers the foliowing types (or items) of property:
(Usn this spaca for Real Property dascription if required.)

6. Assignee(s) of Secured Party(ies)
snd address(es)

See over—sized file.

CHECK [ IF COVERED: [ Proceeds of collateral are also covered [T Products of collateral are also covered

Filed with:

7] The collateral described herein is brought into this state already subject to a security interest in the state O

(See original instrument) (See original instrument)

BY: BY:
SIGHATURE(S) OF DEBTORI(S) Signature of S d Party or Assi of Record (Not Valid until Signed)

1-FILING OFFICER —~ ALPHABETICAL WASHINGTON STATE UCC-1 FORM APFROYVED BY SECRETARY OF STATE (4-87)
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NINETEENTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the first day of January, 1981, between THE WASHINGTON WATER
PowER COMPANY, a corporation of the State of Washington, whose post office address is East 1411
Mission Avenue, Spokane, Washington (the “Company™), and CITIBANK, N.A_, formerly First National
City Bank (successor by merger to First National 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 (the “Trustee™}, as Trustee
under the Mortgage and Deed of Trust, dated as of June 1, 1939 (the “*“Mortgage™), executed and delivered
by the Company to secure the payment of bonds issued or to be issued under and in accordance with the
provisions of the Mortgage, this indenture (the *“Nineteenth Supplemental Indenture”) being supplemental
thereto.

WHEREAS the Mortgage has been appropriately filed or recorded in various official records in the
states of Washington, Idaho and Meontana; and

WHEREAS pursuant to a Written Request of the Company made in accordance with Section 103 of the
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 Mortgage the Company 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 pur-
poses of the Mortgage and to make subject to the lien of the Mortgage any property thereafter acquired in-
tended 10 be subject to the lien thereof; and

WHEREAS the Company executed and delivered the following indentures supplemental to the
Mortgage:

Designation Dated as of
First Supplemential Indenture ........... ... ... ... .... October 1, 1952
Second Supplemental Indenture ........................ May [, 1953
Third Supplemental Indenture . .............. .. ..o December 1, 1955
Fourth Supplemental Indenture ........................ March 15, 1957
Fifth Supplemental Indenture ...................cciii. July 1, 1957
Sixth Supplemental Indenture ............ .. ... lt January 1, 1958
Seventh Supplemental Indenture . ....................... August 1, 1958
Eighth Supplemental Indenture ......................... January 1, 1939
Ninth Supplemental Indenture ........................ January 1, 1960
Tenth SupplementalIndenture ............ ... ... 0.0 April 1, 1964
Eleventh Supplemental Indenture .. ................. ... March [, 1965
Twelfth Supplemental Indenture ............... e May 1, 1966
Thirteenth Supplemental Indenture .................. ... August 1, 1966
Fourteenth Supplemental Indenture .. ................... April 1, 1970
Fifteenth Supplemental Indenture . . ..................... May 1, 1973
Sixteenth Supplemental Indenture ........ e .. February 1, 1975
Seventeenth Supplemental Indenture .................... November 1, 1976

which supplemental indentures were appropriately filed or recorded in various official records in the states
of Washington, Idaho and Montana; and

WHEREAS the Company executed and delivered an Eighteenth Supplemental Indenture, dated as of
June 1, 1980, which was appropriately filed or recorded in various official records in the states of
Washington, Idaho and Montana as follows:



State

Washington
Idaho
Montana

County

Washington
Adams
Asotin
Douglas
Ferry
Franklin
Garfield
Grant
Klickitat
Lewis
Lincoln
Pend Oreille
Skamania
Spokane
Stevens
Thurston
Whitman

Idaho
Benewah
Bonner
Boundary
Clearwater
Idaho
Kootenai
Latah
Lewis
Nez Perce
Shoshone

Montana
Mineral
Sanders

FILING IN STATE OFFICES

Department of Licensing

Secretary of State
”

Date

6-17-80
6-20-80
6-16-80

RECORDING IN COUNTY OFFICES

Office of

Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor
Auditor

Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder
Recorder

Clerk & Recorder
Clerk & Recorder

Date

6-13-80
6-13-80
6-13-80
6-13-80
6-13-80
6-13-80
6-13-80
6-16-80
6-16-80
6-13-80
6-13-80
6-16-80
6-13-80
6-13-80
6-17-80
6-13-80

6-16-80
6-16-80
6 16-80
6-16-80
6-19-80
6-25-80
6-16-80
6-16-80
6-16-80
6-18-80

6-16-80
6-17-80

Real Estate

Mortgage Records

Rook

75
Doc. No. 148046
102
59
138
Doc. No. 17573
334
124
210
21
34
57
508
58
1006
General Index

150
105
37
Film No. 125730
Film No. 285508
168
Film No. 307334
Film No. 1980-583
Film No. 436617
Instr. No. 286458

Dr. 1, Card 1475
64

Page

117

356
627
105

256
437
16
886
708
203
1436
1220
273

1915
84
73

429

833

Financing

Statement

Document
Number

80169092
825206
102251

Financing

Statement

Document
Na.

181835
3888
11991
185748
402407
1919
703507
177084
R77582
355813
168114
2110
8006130039
497096
1114295
471611

148873
229089
133166
125731
285509
845590
307335

88475
436618
286460

53769
152973
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WHEREAS in addition to the property described in the Mortgage, as supplemented, the Company has
acquired certain other property, rights and interests in property; and

WHEREAS the Company has heretofore issued, in accordance with the provisions of the Mortgage, as
supplemented, the following series of First Mortgage Bonds:

Principal Principal
Amount Amount
Series _ Jssued - _Outstanding
3-1/2% Seriesdue 1964 ....................... $22,000,000 None
3-3/4% Seriesdue 1982 ... ........ ... ... ... 30,000,000 $20,370,000
3-7/8% Seriesdue 1983 ....................... 10,000,000 None
4-7/8% Seriesdue 1987 ... ... ... ... ... ....... 30,000,000 30,000,000
4-1/8% Seriesdue 1988 .......... ... ... 20,000,000 20,000,000
4-3/8% Seriesduec 1988 .. .. ... ... ... 15,000,000 15,000,000
4-3/4% Series due 1989 .. .. .. ...l 15,000,000 15,000,000
5-3/8% Seriesdue 1990 ... ... e 10,000,000 None
4-5/8% Seriesdue1994 .. .............. ... ..., 30,000,000 30,000,000
4-5/8% Series due 1995 ... ... . ... L., 10,000,000 10,000,000
6 JoSeriesdue 1996 .. ......... .. ... ... 20,000,000 20,000,000
9-1/4% Seriesdue 2000 . ... ... ... ..., 20,000,000 20,000,000
7-7/8% Seriesdue2003 .. ..................... 20,000,000 20,000,000
0-3/8% Series due2005 ... ... ... ...l 25,000,000 25,000,000
B-3/4% Seriesdue 2006 ....................... 30,000,000 30,000,000

which bonds are also sometimes referred to as bonds of the First through Fifteenth Series, respectively; and

WHEREAS Section 8 of the Mortgage provides that the form of each series of bonds (other than the
First Series) issued thereunder 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 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
the Mortgage, as supplemented, 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 to be issued and/or secured
under the Mortgage, as supplemented; and

WHEREAS Section 120 of the Mortgage provides, among other things, that any power, privilege or right
expressly or impliedly reserved to or in any way conferred upon the Company by any provision of the
Mortgage, as supplemented, whether such power, 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 time
unrestricted or to additional restriction if already restricted, and the Company may enter into any further
covenants, 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 manner as would be necessary
to entitle a conveyance of real estate to record in all of the states in which any property at the time subject to
the lien of the Mortgage shall be situated; and

WHEREAS the Company now desires to create a new series of bonds and to add to its covenants and
agreements contained in the Mortgage, as supplemented, certain other covenants and agreements to be
ohserved by it and to supplement and amend in certain respects the covenants and provisions contained in
the Mortgage, as supplemented; and

WHEREAS the execution and delivery by the Company of this Nineteenth Supplemental Indenture, and
the terms of the bonds of the Sixteenth Series, hereinafter referred to, have been duly authorized by the
Board of Directors of the Company by appropriate Resolutions of said Board of Directors, and all things
necessary to make this Nineteenth Supplemental Indenture a valid, binding and legal instrument for the
security of the bonds have been performed;
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Now, THEREFORE, THIS INDENTURE WITNESSETH: That the Company, in consideration of the
premises and of one dollar to it duly paid by the Trustee at or before the ensealing and delivery of these
presents, the receipt whereof is hereby acknowledged, and in further assurance of the estate, title and rights
of the Trustee and in order further to secure the payment of both the principal of and interest and premium,
if any, on the bonds from time to time issued under the Mortgage, as supplemented, according to their
tenor and effect and the performance of all the provisions of the Mortgage (including any instruments
supplemental thereto and any modification made as in the Mortgage provided) and of such bonds, and to
confirm the lien of the Mortgage on certain after acquired property, hereby grants, bargains, sells, releases,
conveys, assigns, transfers, mortgages, pledges, sets over and confirms unto Citibank, N A., as Trustee un-
der the Mortgage, and to its successor or successors in said trust forever, all the following described proper-
ties of the Company, acquired by the Company since the execution and delivery of the Mortgage, whether
now owned or hereafter acquired, namely:

All of the property, real, personal and mixed, of every character and wheresoever situated (ex-
cept any hereinafter or in the Mortgage, as supplemented, expressly excepted) which the Company
now owns or, subject to the provisions of Section 87 of the Mortgage, may hergafter acquire prior
to the satisfaction and discharge of the Mortgage, as fully and completely as if herein or in the
Mortgage, as supplemented, specifically described, and 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 this Nineteenth Supplemental Indenture) ali lands, real estate, easements,
servitudes, rights of way and leasehold and other interests in real estate; all rights to the use or
appropriation of water, flowage rights, water storage rights, flooding rights, and other rights in
respect of or relating to water; all plants for the generation of electricity, power houses, dams, dam
sites, reservoirs, flumes, raceways, diversion works, head works, waterways, water works, water
systems, gas plants, steam heat plants, hot water plants, ice or refrigeration plants, stations, sub-
stations, offices, buildings and other works and structures and the equipment thereof and all im-
provements, 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 the 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, fit-
tings, valves and connections; all motor vehicles and automobiles; all tools, implements, ap-
paratus, furniture, stores, supplies and equipment; all franchises (except the Company’s franchise
to be a corporation), licenses, permits, rights, powers and privileges; and (except as hereinafter or
in the Mortgage, as supplemented, expressly excepted) all the right, title and interest of the Com-
pany in and to all other property of any kind or nature.

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 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 hereafter acquire in
and to the aforesaid property and franchises and every part and parcel thereof,

IT IS HEREBY AGREED by the Company that, subject to the provisions of Section 87 of the Mortgage,
all the property, rights, and franchises acquired by the Company after the date hereof (except any
hereinbefore or hereinafter or in the Mortgage, as supplemented, expressly excepted) shall be as fully
embraced within the lien hereof and the lien of the Mortgage, as supplemented, as if such property, rights
and franchises were now owned by the Company and were spemf" cally described herein or in the Mortgage
and conveyed hereby or thereby.

PROVIDED THAT the following are not and are not intended to be now or hereafter granted, bargained,
sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed hereunder and
are hereby expressly excepted from the lien and operation of this Nineteenth Supplemental Indenture and
from the lien and operation of the Mortgage, as supplemented, namely: (1) cash, shares of stock and
obligations {including bonds, notes and other securities) not hereafter specifically pledged, paid, deposited
or delivered under the Mortgage, as supplemented, or covenanted so to be; {2) merchandise, equipment,



materials or supplies 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 not specifically pledged under the Mortgage, as supplemented, or this
Nineteenth Supplemental Indenture or covenanted so to be; (4) electric energy and other materials or
products generated, manufactured, produced or purchased by the Company for sale, distribution or use in
the ordinary course of its business; and (3) any property heretofore released pursuant to any provisions of
the Mortgage, as supplemented, and not heretofore disposed of by the Company; provided, however, that
the property and rights expressly excepted from the lien and operation of this Nineteenth Supplemental
Indenture and from the lien and operation of the Mortgage, as supplemented, 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 enter upon and take possession of the Mortgaged and Pledged Property in the
manner provided in Article XII of the Mortgage by reason of the occurrence of a Completed Default as
defined in said Article XII.

To HAVE AND TO HOLD all such properties, real, personal and mixed, granted, bargained, sold,
released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed by the Company 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 terms, trusts and conditions and
subject to and with the same provisos and covenants as set forth in the Mortgage, as supplemented, this
Nineteenth Supplemental Indenture being supplemental to the Mortgage,

AND IT IS HEREBY COVENANTED by the Company that all the terms, conditions, provisos, covenants
and provisions contained in the Mortgage, as supplemented, shall affect and apply to the property
hereinbefore 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 property had been owned
by the Company at the time of the execution of the Mortgage, and had been specifically and at length
described in and conveyed to said Trustee by the Mortgage as a part of the property therein stated to be
conveyed.

The Company further covenants and agrees to and with the Trustee and its successor or successors in
such trust under the Mortgage, as follows:

ARTICLE I
Sixteenth Series of Bonds

SecTion 1. There shall be a series of bonds designated ““14%% Series due 19917 { herein sometimes
referred to as the “Sixteenth Series™), each of which shail also bear the descnptive title First Mortgage
Bond, and the form thereof, which shall be established by Resolution of the Board of Directors of the
Company, shall contain suitable provisions with respect to the matters hereinafter in this Section specified.
Bonds of the Sixteenth Series shall mature on January I, 1991, shall be issued as fully registered bonds in
denominations of One Thousand Dollars and, at the option of the Company, in any multiple or multiples
of One Thousand Dollars (the exercise of such option to be evidenced by the execution and delivery
thereof), shall be dated as in Section 10 of the Mortgage provided, shall bear interest at the rate of 14%%
per annum, payable semi-annuaily on July 1 and January 1 of each year; the principal of and interest on
each such bond to be payable at the office or agency of the Company in the Borough of Manhattan, The
City of New York, in such coin or currency of the United States of America as at the time of payment is
legal tender for public and private debts.

{I} Bonds of the Sixteenth Series shall not be redeemable prior to January 1, 1988. On and atter
January 1, 1988, Bonds of the Sixteenth Series shall be redeemable ¢ither at the option of the Company or
pursuant to the requirements of the Mortgage, as supplemented, including, but not limited to, the



application of cash deposited with the Trustee pursuant to the provisions of Section 38, Section 39 or
Section 64 of the Mortgage, as supplemented, or with the Proceeds of Released Property, in whole at any
time, or in part from time to time, prior to maturity, upon notice mailed as provided in Section 52 of the
Mortgage, at the general redemption price of 100.00% of their principal amount, in each case together with
accrued interest to the date fixed for redemption.

(II) At the option of the registered owner, any bonds of the Sixteenth Series, upon surrender thereof
for cancellation at the office or agency of the Company in the Borough of Manhattan, The City of New
York, shall be exchangeable for a like aggregate principal amount of bonds of the same series of other
authorized denominations.

Bonds of the Sixteenth Series shall be transferable, upon the surrender thereof for cancellation,
together with a written instrument of transfer in form approved by the registrar duly executed by the
registered owner or by his duly authorized attorney, at the office or agency of the Company in the Borough
of Manhattan, The City of New York.

Upon any exchange or transfer of bonds of the Sixteenth Series, the Company may make a charge
therefor sufficient to reimburse it for any tax or taxes or other governmental charge, as provided in Section
12 of the Mortgage, but the Company hereby waives any right to make a charge in addition thereto for any
exchange or transfer of bonds of the Sixteenth Series.

Upon the delivery of this Nineteenth Supplemental Indenture, bonds of the Sixteenth Series in the
aggregate principal amount of $40,000,000 are to be issued forthwith and will be Outstanding, in addition
to $255,370,000 aggregate principal amount of bonds of prior series Outstanding at the date of delivery of
this Nineteenth Supplemental Indenture.

ARTICLE 11
Miscellaneous Provisions

SECTION 2. The terms defined in the Mortgage, as supplemented, shall, for all purposes of this
Nineteenth Supplemental Indenture, have the meanings specified in the Mortgage, as supplemented.

SECTION 3. The Trustee hereby accepts the trusts hereby declared, provided, created or supplemented
and agrees to perform the same upon the terms and conditions herein and in the Mortgage, as
supplemented, 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 Nineteenth Supplemental Indenture 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
Article XVI of the Mortgage, as supplemented, shall apply to and form part of this Nineteenth
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 appropriate to make the same conform to the
provisions of this Nineteenth Supplemental Indenture.

SECTION 4. Whenever in this Nineteenth 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 Mortgage, as
supplemented, be deemed to include the successors and assigns of such party, and all the covenants and
agreements in this Nineteenth 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 respective successors and assigns of such parties, whether so expressed or not.

SECTION 5. Nothing in this Nineteenth Supplemental 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 Qutstanding under the Mortgage, any right, remedy or
claim under or by reason of this Nineteenth Supplemental Indenture or any covenant, condition,
stipulation, promise or agreement hereof, and all the covenants, conditions, stipulations, promises and



agreements in this Nineteenth Supplemental Indenture contained by or on behalf of the Company shall 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 6. So long as any bonds of the Sixteenth Series remain Outstanding, unless this requirement
shall have been waived in writing by the holders of a majority in principal amount of the bonds of the Six-
teenth Series Qutstanding at the time of such waiver, notwithstanding the provisions of the second
paragraph of Section 7 of the Mortgage, in any Net Earning Certificate required to be delivered 1o the Cor-
porate Trustee there shall be included in the operating expenses ail interest on customers’ deposits and an
amount equal to 13%2% of the Gross Operating Revenues of the Company (as defined in Section 38 of the
Mortgage, as supplemented) for the twelve consecutive calendar months covered by such certificate after
deducting from such amount an amount equal to the amount, included in operating expenses, expended for
or accrued for repairs and maintenance.

SECTION 7. This Nineteenth Supplemental Indenture shall be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

SECTION 8. The titles of the several Articles of this Nineteenth Supplemental Indenture shall not be
deemed to be any part thereof,

IN WrTNESS WHEREOF, on this 15th day of January, 1981, THE WaSHINGTON WATER POWER COMPANY
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, and its corporate seal to be attested by its Secretary or one of its
Assistant Secretaries for and in its behalf, all in The City of New York, New York, as of the day and year
first above written; and on this 15th day of January, 1981, CrtiBank, 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 Senior
Trust Officers or one of its Trust Officers and its corporate seal to be attested by one of its Trust Officers, all
in The City of New York, New York, as of the day and year first above written.

THE WASHINGTON WATER POWER COMPANY

By ........ L?Wm’

resident




CITIBANK, N.A., AS TRUSTEE

o .

Attest:

Executed, sealed and delivered by Cimimank, N.A .,
in the presence of:




materials or supplies 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 not specifically pledged under the Mortgage, as supplemented, or this
Nineteenth Supplemental Indenture or covenanted so to be; (4) electric energy and other materials 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, as supplemented, and not heretofore disposed of by the Company; provided, however, that
the property and rights expressly excepted from the lien and operation of this Nineteenth Supplemental
Indenture and from the lien and operation of the Mortgage, as supplemented, 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 enter upon and take possession of the Mortgaged and Pledged Property in the
manner provided in Article XII of the Mortgage by reason of the occurrence of a Completed Default as
defined in said Article XII.

TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted, bargained, sold,
released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed by the Company 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 terms, trusts and conditions and
subject to and with the same provisos and covenants as set forth in the Mortgage, as supplemented, this
Nineteenth Supplemental Indenture being supplemental to the Mortgage.

AND IT 15 HEREBY COVENANTED by the Company that all the terms, conditions, provisos, covenants
and provisions contained in the Mortgage, as supplemented, shall affect and apply to the property
hereinbefore 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 property had been owned
by the Company at the time of the execution of the Mortgage, and had been specifically and at length
described in and conveyed to said Trustee by the Mortgage as a part of the property therein stated to be
conveyed.

The Company further covenants and agrees to and with the Trustee and its successor or successors in
such trust under the Mortgage, as foliows:

ARTICLE 1
Sixteenth Series of Bonds

SecTioN 1. There shall be a series of bonds designated *14%% Series due 1991” { herein sometimes
referred to as the “Sixteenth Series), each of which shall also bear the descriptive title First Mortgage
Bond, and the form thereof, which shall be established by Resolution of the Board of Directors of the
Company, shall contain suitable provisions with respect to the matters hereinafter in this Section specified.
Bonds of the Sixteenth Series shall mature on January 1, 1991, shall be issued as fully registered bonds in
denominations of One Thousand Dollars and, at the option of the Company, in any multiple or multiples
of One Thousand Dollars (the exercise of such option to be evidenced by the execution and delivery
thereof), shall be dated as in Section 10 of the Mortgage provided, shall bear interest at the rate of 14%%
per annum, payable semi-annually on July 1 and January | of each year; the principal of and interest on
each such bond to be payable at the office or agency of the Company in the Borough of Manhattan, The
City of New York, in such coin or currency of the United States of America as at the time of payment is
legal tender for public and private debis.

(I) Bonds of the Sixteenth Series shall not be redeemable prior to January 1, 1988, On and aiter
January 1, 1988, Bonds of the Sixteenth Series shall be redeemable either at the option of the Company or
pursuant to the requirements of the Mortgage, as supplemented, including, but not limited to, the



STATE OF NEW YORK }
COUNTY OF NEW YORK

On the 15th day of January, 1981, before me personally appeared W. J. SATRE, to me known to be the
President of THE WASHINGTON WaTER POwER COMPANY, 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.

On the 15th day of January, 1981, before me, JoAN TAGLIAFERRI, a Notary Public in and for the State
and County aforesaid, personally appeared W. J. SaTRE, known to me to be the President of THE
WASHINGTON WATER POWER COMPANY, one of the corporations that executed the within and foregoing
instrument and acknowledged to me that such Corporation executed the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year first
above written.

Notary Public

JOAN TAGLIAFERRI
Notary Public, State of New York
No. 24-4681988
Qualified in Kings County
Certificate filed in New York County
Commission Expires March 30, 1982
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STATE OF NEW YORK
CoOuUNTY OF NEW YORK

On the 15th day of January, 1981, before me personally appeared P. DEFELICE, to me known to be a
Senior Trust Officer 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.

On the 15th day of January, in the year 1981, before me ENzo L. CarBoccl, a Notary Public in and
for the State and County aforesaid, personally appeared P. DEFELICE, known to me to be a Senior Trust
Officer 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, | have hereunto set my hand and affixed my official seal the day and year first
above written.

Notary Public

ENZO L. CARBOCCI
Notary Public, State of New York
No. 43-5605595
Qualified in Richmond County
Cert, Filed in New York County
Term Expires March 30, 1982
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THE WASHINGTON WATER POWER COMPANY

Electric and Natural Gas Service
P.O.BCX 3727 @ SPOKANE, WASHINGTAON 29220 & (509) 489-0500¢

November 12, 1976

State Reclamation Engineer
State of Idaho

Department of Reclamatlon
Boise, Idaho

Gentlemen:

We are enclosing a copy of the Seventeenth Supplemental Indenture issued
in comnection with our Mortgage which should be filed with the Mortgage and
the First, Second, Third, Fourth, Fifth, Sixth, Seventh, Eighth, Ninth, Tenth,
Eleventh, Twelfth, Thlrteenth Fourteenth Flfteenth and Sixteenth Supplements,
all of which have been previously sent to your office,

We ask that you please acknowledge receipt of this Seventeenth
Supplemental Indenture by signing and returning the copy of this letter
encloged. Thank you,

Very truly vours,

Richard Muffert
Rights of Way Supervisor

RM:mh
Enclosures

SERYING THE I NLAHND EMPIRE O F WASHINGTON A ND iDAHO
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THE WASHINGTON WATER POWER COMPANY

TO

CITIBANK, N.A.

As Successor Trustee under The Washington Water Power Company’s
Mortgage and Deed of Trust, dated as of June 1, 1939

Seventeenth Supplemental Indenture

Providing among other things for
First Morigage Bonds, 834% Series due 2006

Dated as of November 1, 1976
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4 It the space provided for any item(s) on the form is inadequate, the itam(s} should he continued on additional sheets preferably 57 x 8* or 8" x 10%. Only one copy of such addilional
sheets need be prasented 1o the filing officer with a set of thres copies of the financing statement. Indicate the number of sheets altached in the space provided. .
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or to be grown, or the fixtures which are attached or to he attached.
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$5.00 applies in this cass.
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[ The collatera; described herein is brought into this state already subject to a security inferast in the state O

{see original instrument) (see original instrument)
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SEVENTEENTH SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of the first day of November, 1976, between THE WASHINGTON
POWER COMPANY, a corporation of the State of Washington, whose post office address is East 1411
Mission Avenue, Spokane, Washington (the “Company™), and CITIBANK, N.A., formerly First National
City Bank (successor by merger to First National 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 (the ““Trustee™), as Trustee
under the Mortgage and Deed of Trust, dated as of June 1, 1939 (the “Mortgage™), executed and delivered
by the Company to secure the payment of bonds issued or to be issued under and in accordance with the
provisions of the Mortgage, this indenture (the ““Seventeenth Supplemental Indenture™) being supplemen-
tal thereto.

WHEREAS the Mortgage has been appropriately filed or recorded in various official records in the
states of Washington, Idaho and Montana; and

WHEREAS pursuant to a written request of the Company made in accordance with Section 103 of the
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 Mortgage the Company 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 pur-
poses of the Mortgage and to make subject to the lien of the Mortgage any property thereafter acquired in-
tended to be subject to the lien thereof; and

-WHEREAS the Company executed and delivered the following indentures supplemental to the
Mortgage:

Designation Dated as of
First Supplemental Indenture .......................... October 1, 1952
Second Supplemental Indenture ......... e eeaeaas May 1, 1953
Third Supplemental Indenture.......................... December 1, 1955
Fourth Supplemental Indenture ........................ March 15, 1957
Fifth Supplemental Indenture .......................... July 1, 1957
Sixth SupplementalIndenture .......................... January 1, 1958
Seventh Supplemental Indenture . ....................... August 1, 1958
Eighth Supplemental Indenture . ........................ January 1, 1959
Ninth Supplemental Indenture ......................... January 1, 1960
Tenth Supplemental Indenture .................... ... April 1, 1964
Eleventh Supplemental Indenture ....................... March 1, 1965
Twelfth Supplemental Indenture ... ..... e May 1, 1966
Thirteenth Supplemental Indenture ..................... August 1, 1966
Fourteenth Supplemental Indenture ... .......... N April 1, 1970
Fifteenth Supplemental Indenture . .. .................... May 1, 1973

which supplemental indentures were apprdpriate]y filed or recorded in various official records in the states
of Washingten, Idaho and Mentana; and

WHEREAS, the Company executed and delivered a Sixteenth Supplemental Indenture, dated as of
February 1, 1975, which was appropriately filed or recorded in various official records in the states of
‘Washington, Idaho and Montana as follows:



RECORDING IN STATE OFFICES

Financing
Statement
Document
State Office of Date Number
Washington Secretary of State 3-12-75 287435
Idaho " Pow 3-12.75 AS52159
Montana " v 3-18-75 53464
RECORDING IN COUNTY OFFICES
Real Estate Financing
Mortgage Records Statement
Document
County Office of Date Book Page No.
Washington
Adams Auditor 3-11-75 36 115 151606
Asotin 4 3-11-75 Doc. No. 122971 122972
Douglas " 3-11-75 20 230 5653
Ferry " 3-12-75 37 86 167455
Franklin ” 3-11-75 68 857 351077
Garfield " 3-11-75 Film No. 14952 1092
Grant " 3-11-75 166 551 615191
Klickitat " 3-11-75 112 125 151874
Lewis ’ 3-11-75 101 347 799537
Lincoin " 3-11-75 110 774 3857
Pend Oreille " 3-12.75 11 1214 143514
Skamania v 3-12.75 52 508 1259
Spokane " 3-12-75 220 912 7503120018
Stevens u 3-12-75 14 398 435679
Thurston " 3-12-75 681 528 931872
Whitman * 3-12-75 334 763 427025
Idaho
Benewah Recorder 3-12-75 150 575 131599
Bonner r 3-12-75 73 306 164115
Boundary " 3.12-75 - 20 350 118509
Clearwater v 3-12-75 Film No. 108717 iDB718
Idaho ¥ 3-12-75 Film No. 257618 257617
Kootenai . 3-12-75 137 359 068357
Latah v 3-12-75 Film No. 274190 274191
Lewis ” 3-12-75 Film No, 1975-203 : 81239
Nez Perce " 3-12.75 Film No. 382662 382663
Shoshone " 3-12-75 Instr. No. 255711 255710
Montana : : Card '
Mineral Clerk & Recorder 3-12-75 Dr. i 624 3533
Sanders ” " 3-13-75 57 756 134239
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WHEREAS in addition to the property described in the Mortgage, as supplemented, the Company has
acquired certain other property, rights and interests in property; and

WHEREAS, the Company has heretofore issued, in accordance with the provisions of the Mortgage, as
supplemented, the following series of First Mortgage Bonds:

Principal Principal
Amount Amount
Series Issued OQutstanding

3-1/2% Seriesdue 1964 ....................... $22,000,000 None
3-3/4% Seriesdue 1982 .................... ... 30,000,000 $20,370,000
3-7/8% Seriesdue 1983 ...l 10,000,000 None
4-7/8% Seriesdue 1987 .. ........... .. .o . 30,000,000 30,000,000
4-1/8% Seriesdue 1988 ....................... 20,000,000 20,000,000
4-3/8% Seriesdue 1988 ... ... ... .. ... 15,000,000 15,000,000
4-3/4% Seriesdue 1989 .. .............. ... 15,000,000 15,000,000
5-3/8% Seriesdue 1990 . ........... ... 10,000,000 None
4-5/8% Seriesdue 1994 . .......... ... 30,000,000 30,000,000
4-5/8% Seriesdue 1995 ....................... 10,000,000 10,600,000
6 %Seriesduel996 ... 20,000,000 20,000,000
9-1/4% Seriesdue 2000 ........ ...l 20,000,000 20,000,000
7-1/8% Seriesdue 2003 .....................L. 20,000,000 20,000,000
9-3/8% Seriesdne 2005 .. ...l 25,000,000 25,000,000

which bonds are also sometimes referred to as bonds of the First through Fourteenth Series, respectively;
and

WHEREAS Section 8 of the Mortgage provides that the form of each series of bonds (other than the
First Series) issued thereunder and of the coupons to be attached to coupon bonds of such series shall be es-
tablished by Resolution of the Board of Directors of the Company; that the form of such series, as es-
tablished 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 the
Mortgage, as supplemented, as the Board of Directors may, in its discretion, cause to be inserted therein ex-
pressing or referring to the terms and conditions upon which such bonds are to be issued and/or secured
under the Morigage, as supplemented; and

WHEREAS Section 120 of the Mortgage provides, among other things, that any power, privilege or right
expressly or impliedly reserved to or in any way conferred upon the Company by any provision of the
Mortgage, as supplemented, whether such power, privilege or right is in any way restricted or is un-
restricted, may be in whole or in part waived or surrendered or subjected to any restriction if at the time un-
restricted or to additional restriction if already restricted, and the Company may enter into any further
covenants, 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 in-
strument in writing 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 property at the time subject to
the lien of the Mortgage shall be situated; and :

WHEREAS the Company now desires to create a new series of bonds and to add to its covenants and
agreements contained in the Mortgage, as supplemented, certain other covenants and agreements to be
observed by it and to supplement and amend in certain respects the covenants and provisions contained in
the Mortgage, as supplemented; and

WHEREAS the execution and delivery by the Company of this Seventeenth Supplemental Indenture,
and the terms of the bonds of the Fifteenth Series, hereinafter referred to, have been duly authorized by the
Board of Directors of the Company by appropriate Resolutions of said Board of Directors, and all things
necessary to make this Seventeenth Supplemental Indenture-a valid, binding and legal instrument for the
security of the bonds have been performed,; -
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NOW, THEREFORE, THIS INDENTURE WITNESSETH: That the Company, in consideration of the
premises and of one doilar to it duly paid by the Trustee at or before the ensealing and delivery of these
presents, the receipt whereof is hereby acknowledged, and in further assurance of the estate, title and rights
of the Trustee and in order further to secure the payment of both the principal of and interest and premium,
if any, on the bonds from time to time issued under the Mortgage, as supplemented, according to their
tenor and effect and the performance of all the provisions of the Mortgage (including any instruments
supplemental thereto and any modification made as in the Mortgage provided) and of such bonds, and to
confirm the lien of the Mortgage on certain after acquired property, hereby grants, bargains, sells, releases,
conveys, assigns, transfers, mortgages, pledges, sets over and confirms unto Citibank, N.A., as Trustee un-
der the Mortgage, and to its successor or successors in said trust forever, all the following described proper-
ties of the Company, acquired by the Company since the execution and delivery of the Mortgage, whether
now owned or hereafter acquired, namely: ‘

All of the property, real, personal and mixed, of every character and wheresoever situated (ex-
cept any hereinafter or in the Mortgage, as supplemented, expressly 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, as supplemented, specifically described, and 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 this Seventeenth Supplemental Indenture) all lands, real estate, easements,
servitudes, rights of way and leasehold and other interests in real estate; all rights to the use or
appropriation of water, flowage rights, water storage rights, flooding rights, and other rights in
respect of or relating to water; all plants for the generation of electricity, power houses, dams, dam
sites, reservoirs, flumes, raceways, diversion works, head works, waterways, water works, water
systems, gas plants, steam heat plants, hot water plants, ice or refrigeration plants, stations, sub-
stations, offices, buildings and other works and structures and the equipment thereof and all im-
provements, 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 the 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, fit-
tings, valves and connections;  all motor vehicles and automobiles; ail tools, implements, ap-
paratus, furniture, stores, supplies and equipment; all franchises (except the Company’s franchise
1o be a corporation), licenses, permits, rights, powers and privileges; and (except as hereinafter or
in the Mortgage, as supplemented, expressly excepted) all the right, title and interest of the Com-
pany in and to all other property of any kind or nature.

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 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 hereafter acquire in
and to the aforesaid property and franchises and every part and parcel thereof.

IT 1S HEREBY AGREED by the Company that, subject to the provisions of Section 87 of the Mortgage,

all the property, rights, and franchises acquired by the Company after the date hereof (except any

hereinbefore or hereinafter or in the Mortgage, as supplemented, expressly excepted) shail be as fully

embraced within the lien hereof and the lien of the Mortgage, as supplemented, as if such property, rights

- and franchises were now owned by the Company and were specifically described herein or in the Mortgage
and conveyed hereby or thereby.

PROVIDED THAT the following are not and are not intended to be now or hereafter granted, bargained,
sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed hereunder and
are hereby expressly excepted from the lien and operation of this Seventeenth Supplemental Indenture and

* from the lien and operation of the Mortgage, as supplemented, namely: (1) cash, shares of stock and
obligations (including bonds, notes and other securities) not hereafter specifically pledged, paid, deposited
or delivered under the Mortgage, as supplemented, or covenanted so to be; (2) merchandise, equipment,



materials or supplies 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 not specifically pledged under the Mortgage, as supplemented, or this
Seventeenth Supplemental Indenture or covenanted so to be; (4) electric energy and other materials 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, as supplemented, and not heretofore disposed of by the Company; provided, however, that
the property and rights expressly excepted from the lien and operation of this Seventeenth Supplemental
Indenture and from the lien and operation of the Mortgage, as supplemented, 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 shail enter upon and take possession of the Mortgaged and Pledged Property in the
manner provided in Article XII of the Mortgage by reason of the occurrence of a Completed Default as
defined in said Article XII.

TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted, bargained, sold,
released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed by the Company 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 terms, trusts and conditions and
subject to and with the same provisos and covenants as set forth in the Mortgage, as supplemented, this
Seventeenth Supplemental Indenture being supplemental to the Mortgage.

AND IT IS HEREBY COVENANTED by the Company that all the terms, conditions, provisos, covenants
and provisions contained in the Mortgage, as supplemented, shall affect and apply to the property
hereinbefore 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 property had been owned
by the Company at the time of the execution of the Mortgage, and had been specifically and at length
described in and conveyed to said Trustee by the Mortgage as a part of the property therein stated to be
conveyed,

The Company further covenants and agrees to and with the Trustee and its successor or successors in
such trust under the Mortgage, as follows:

ARTICLE 1
Fifteenth Series of Bonds

SECTION 1. There shall be a series of bonds designated “8%% Series due 2006 ( herein sometimes
referred to as the “Fifteenth Series™), each of which shall also bear the descriptive title First Mortgage
Bond, and the form thereof, which shall be established by Resolution of the Board of Directors of the
Company, shall contain suitable provisions with respect to the matters hereinafter in this Section specified.
Bonds of the Fifteenth Series shall mature on November 1, 2006, shall be issued as fully registered bonds
in denominations of One Thousand Dollars and, at the option of the Company, in any multiple or
multiples of One Thousand Dollars (the exercise of such option to be evidenced by the execution and
delivery thereof), shall be dated as in Section 10 of the Mortgage provided, shall bear interest at the rate of
8%% per annum, payable semi-annually on May 1 and November 1 of each year; the principal of and
interest on each such bond to be payable at the office or agency of the Company in the Borough of
Manhattan, The City of New York, in such coin or currency of the United States of America as at the time
of payment is legal tender for public and private debts.

{I) Bonds of the Fifteenth Series shall be redeemable cither at the option of the Company or pursuant
to the requirements of the Mortgage, as supplemented, in whole at any time, or in part from time to time,
prior 10 maturity, upon notice mailed as provided in Section 52 of the Mortgage, at the following general
redemption prices, expressed in percentages of the principal amount of the bonds to be redeemed:



GENERAL REDEMPTION PRICES
If redeemed during the 12 months period ending October 31,

Redemption Redemption Redemption

Year Price Year Price Year Price

1977 ....... 109.28% 1987 ....... 106.08% 1997 ....... 102.88%
1978 ....... 108.96% 1988 ....... 105.76% 1998 ....... 102.56%
1979 ....... 108.64% 1989 ....... 105.44% 1999 ....... 102.24%
1980 ...... . 108.32% 1990 ....... 105.12% 2000 ....... 101.92%
1981 ....... 108.00% 1991 ....... 104.80% 2001 ......, 101.60%
1982 ....... 107.68% 1992 ....... 104.48% 2002 ....... 101.28%
1983 ....... 107.36% 1993 ....... 104.16% 2003 ....... 100.96%
1984 ....... 107.04% 1994 ....... 103.84% 2004 ....... 100.64%
1985 ....... 106.72% 1995 ....... 103.52% 2005 ....... 100.32%-
1986 ......, 106.40% 1996 ....... 103.20% 2006 ....... 100.00%

in each case together with accrued interest to the date fixed for redemption; provided, however, that no
bonds of the Fifteenth Series shall be redeemable at the general redemption prices prior to November 1,
1981, with borrowed funds, or in anticipation of funds to be borrowed, having an interest cost ( calculated
in accordance with acceptable financial practice) of less than 8.78% per annum.

(II) Bonds of the Fifteenth Series shall also be redeemable in whole at any time, or in part from time to
time, prior to maturity, upon like notice, by the application (either at the option of the Company or pur-
suant to the requirements of the Mortgage) of cash deposited with the Corporate Trustee pursuant to the
provisions of Section 38, Section 39 or Section 64 of the Mortgage or with the Proceeds of Released
Property at the following special redemption prices, expressed in percentages of the principal amount of the
bonds to be redeemed:

SPECIAL REDEMPTION PRICES
If redeemed during the 12 months period ending October 31,

Redemption Redemption Redemption

Year Price Year Price Year Price

1977 ....... 100.53% 1987 ....... 100.48% 1997 ....... 100.33%
1978 ....... 100.53% 1988 ....... 100.47% 1998 ....... 100.31%
1979 ....... 100.53% 1989 ....... 100.46% 1999 ....... 100.29%
1980 ....... 100.52% 1990 ....... 100.44% 2000 ....... 100.26%
1981 ....... 100.52% 1991 ....... 100.43% 20001 ....... 100.23%
1982 ....... 100.51% 1992 ....... 100.42% 2002 ....... 100.20%
1983 ....... 100.51% 1993 ....... 100.41% 2003 ....... 100.17%
1984 ....... 100.50% 1994 ....... 100.39% 2004 ... ..., 100.13%
1985 .. ..... 100.49% 1995 ....... 100.37% 2005 ....... 100.09%
1986 ....... 100.48% 1996 ....... 100.35% 2006 ....... 100.00%

in each case together with accrued interest to the date fixed for redemption; provided, however, that if, in
the case of redemption of bonds of the Fifteenth Series by the application of cash deposited with the Cor-
porate Trustee pursuant to the provisions of Section 39 of the Mortgage, the date fixed for such redemption
shall be prior to January 1 of the calendar year in which such deposit of cash shall become due under the
provisions of said Section 39, bonds of the Fifteenth Series shall be redeemable at the applicable general
redemption prices set forth in subdivision (I) of this Section, together with accrued interest to the date fixed
for redemption.



(I1I) At the option of the registered owner, any bonds of the Fifteenth Series, upon surrender thereof
for cancellation at the office or agency of the Company in the Borough of Manhattan, The City of New
York, shall be exchangeable for a like aggregate principal amount of bonds of the same series of other
authorized denominations,

Bonds of the Fifteenth Series shall be transferable, upon the surrender thereof for cancellation,
together with a written instrument of transfer in form approved by the registrar duly executed by the
registered owner or by his duly authorized attorney, at the office or agency of the Company in the Borough
of Manhattan, The City of New York.

Upon any exchange or transfer of bonds of the Fifteenth Series, the Company may make a charge
therefor sufficient to reimburse it for any tax or taxes or other governmental charge, as provided in Section
12 of the Mortgage, but the Company hereby waives any right to make a charge in addition thereto for any
exchange or transfer of bonds of the Fifteenth Series.

Upon the delivery of this Seventeenth Supplemental Indenture, bonds of the Fifteenth Series in the
aggregate principal amount of $30,000,000 are to be issued forthwith and will be Outstanding, in addition
to $225,370,000 aggregate principal amount of bonds of prior series Qutstanding at the date of delivery of
this Seventeenth Supplemental Indenture,

ARTICLE 11
Dividend Covenant

SECTION 2. So long as any of the bonds of the Fifteenth Series remain Qutstanding, unless this
requirement shall have been waived in writing by the holders of a majority in principal amount of the bonds
of the Fifteenth Series Outstanding at the time of such waiver, the Company covenants that it will not
declare or pay any dividend on its common stock or make any other distribution on shares of its common
stock (other than dividends or distributions payable solely in shares of its common stock) or acquire (unless
acquired without cost to the Company) any shares of the common stock of the Company, if the aggregate
amount of all such payments, distributions and the cost of such acquisitions from and after July 1, 1957,
shall exceed the aggregate net income of the Company applicable to common stock of the Company from
and after July 1, 1957, and prior to such proposed declaration, payment, distribution or acquisition, plus
$6,000,000, and plus an amount equal to the proceeds from the sale of common stock subsequent to July 1,
19537.

“Net income of the Company™ shall, for the purposes of this Section and without regard to any other
provision of the Mortgage, as supplemented, be determined in accordance with the system of accounts
employed from time to time by the Company and which is in accordance with generally accepted ac-
counting principles and practices for companies operating properties of like kind and character; provided,
however, that the actual amounts deducted out of income for such cumulative period for expenditures
and/or accruals for maintenance and/or appropriated for property retirement and/or appropriated for
property amortization shall never be less than an amount equal to 13 %% of the Gross Operating Revenues
of the Company (as defined in Section 38 of the Mortgage) for such cumulative period.

ARTICLE 111

Company Reserves Right To Amend Certain
Provisions of the Mortgage

SECTION 3. The Company reserves the right, subject to appropriate corporate action but without any
consent or other action by holders of bonds of the Fifteenth Series, or of any subsequently created series, to
make such other amendments to the Mortgage, as supplemented, as shall be necessary in order to amend
Section 28(7)(b) of the Mortgage to read as follows:

*(b) that the ownership and operation of the Property Additions in respect of which the
application is made are within the corporate powers of the Company; and”



SECTION 4. The Company reserves the right, subject to appropriate corporate action but without any
consent or other action by holders of bonds of the Fifteenth Series, or of any subsequently created series, 10
make such other amendments to the Mortgage, as supplemented, as shall be necessary in order to amend
Section 37 and Section 38 of the Mortgage to substitute the words “a dollar amount equal to .002% of the
principal amount of the bonds then Qutstanding hereunder” for the words “Fifty Thousand Dollars
($50,000)” each time such words appear in said sections.

ARTICLE 1V
Miscellaneous Provisions

SECTION 5. The Company covenants that, whenever it is required to redeem bonds, diréctly or
indirectly, as a result of the provisions of Section 64 of the Mortgage, it will not so redeerh more bonds of
the Fifteenth Series than a pro rata portion of all bonds Qutstanding at the time of such redemption.

SECTION 6. The terms defined in the Mortgage, as supplemented, shall, for all purposes of this
Seventeenth Supplemental Indenture, have the meanings specified in the Mortgage, as supplemented.

SECTION 7. The Trustee hereby accepts the trusts hereby dectared, provided, created or supplemented
and agrees to perform the same upon the terms and conditions herein and in the Mortgage, as
supplemented, set forth, including the following:

The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or suf-
ficiency of this Seventeenth Supplemental Indenture 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 Article
XVI of the Mortgage, as supplemented, shall apply to and form part of this Seventeenth 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 appropriate to make the same conform to the provisions of this
Seventeenth Supplemental Indenture.

SECTION B. Whenever in this Seventeenth 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 Mortgage, as
supplemented, be deemed to include the successors and assigns of such party, and all the covenants and
agreements in this Seventeenth 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 respective successors and assigns of such parties, whether so expressed or not.

SECTION 9. Nothing in this Seventeenth Supplemental 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 Seventeenth Supplemental Indenture or any covenant, condition,
stipulation, promise or agreement hereof, and all the covenants, conditions, stipulations, promises and
agreements in this Seventeenth Supplemental Indenture contained by or on behalf of the Company shall be
for the sole and exclusive benefit of the parties hereto, and of the holders of the bonds and of the coupons
Qutstanding under the Mortgage.

SecTiON 10. So long as any bonds of the Fifteenth Series remain Outstanding, unless this requirement
shall have been waived in writing by the holders of a majority in principal amount of the bonds of the
Fifteenth Series Outstanding at the time of such waiver, notwithstanding the provisions of the second
paragraph of Section 7 of the Mortgage, in any Net Earning Certificate required to be delivered to the Cor-
porate Trustee there shall be included in the operating expenses all interest on customers’ deposits and an
amount equal to 13%% of the Gross Operating Revenues for the twelve consecutive calendar months
covered by such certificate after deducting from such amount an amount equal to the amount, included in
operating expenses, expended for or accrued for repairs and maintenance.



SECTION 11. Section 39 of the Mortgage is hereby amended by inserting the words ; and provided
further that the Company may not deposit cash prior to November 1, 1981, in anticipation of the
requirements of this Section in respect of the Fifteenth Series other than a requirement becoming due in
the current calendar year, if the cash so deposited represents borrowed funds, or is in anticipation of funds
to be borrowed, having an interest cost (calculated in accordance with acceptable financial practice) of less

_than 8.78% per annum.” after the words “of less than 9.375% per annum™.

SECTION 12. This Seventeenth Supplemental Indenture shall be executed in several counterparts, each
of which shall be an original and all of which shall constitute but one and the same instrument.

SECTION 13. The titles of the several Articles of this Seventeenth Supplemental Indenture shall not be
deemed to be any part thereof.

IN WITNESS WHEREQF, on this 28th day of October, 1976, THE WASHINGTON WATER POWER
COMPANY has caused its corporate name to be hercunto affixed, and this instrument to be signed and
sealed by its President or one of its Vice Presidents, and its corporate seal to be attested by its Secretary
or one of its Assistant Secretaries for and in its behalf, all in The City of New York, New York, as of the
day and year first above written; and on this 28th day of October, 1976, 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 Senior Trust Officers or one of its Trust Officers and its corporate seal to be attested by one of its
Trust Officers, all in The City of New York, New York, as of the day and year first above written.

THE WASHINGTON }WATER POWER COMPANY

Attest:

g/M ..........

Secretary

Executed, sealed and delivered by THE WASHINGTON
WATER Powaa COMPA the presence of;

}c»m

CITIBANK, N.A., AS TRUSTEE

Semor Trust Officer




STATE OF NEW YORK } .
COUNTY OF NEw YORK

On the 28th day of October, 1976, before me personally appeared W. J. SATRE, to me known to be the
President of THE WASHINGTON WATER PoweR COMPANY, 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.

On the 28th day of October, 1976, before me, MORTON BARAD, a Notary Public in and for the State
and County aforesaid, personally appeared W. J. SATRE, known to me to be the President of THE WASH-
INGTON WATER POWER COMPANY, 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 set my hand and affixed by official seal the day and year first

above written.

Notary Public

MORTON BARAD
Notary Public, State of New York
Mo, 41-5170980
Certs. filed in Bronx, Kings, Nassau,
New York, and Westchester Cos.
Qualified in Queens County
Commission Expires March 30, 1978
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STATE OF NEW YORK } 5.1

COUNTY OF NEW YORK

On the 28th day of October, 1976, before me personally appeared R. T. KIRCHNER, to me known to be
a Senior Trust Officer 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 Cor-
poration 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 28th day of October, in the year 1976, before me, ENZo L. CARBOCCH, a Notary Public in and
for the State and County aforesaid, personally appeared R. T. KIRCHNER, known to me to be a Senior
Trust Officer of CITIRANK, N.A., one of the corporations that executed the within and foregoing
instrument and acknowledged to me that such Corporation executed thg same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixeq’my.official seal the da
above written. P ‘
;"/'

/“ﬂ’

ENZO L. CARBOCCI
Notary Public, State of New York
No. 43-5605595
Qualified in Richmond County
Cert. Filed in New York County
Term Expires March 30, 1978
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Electrie and Natural Gas Service

FOST OFFICE DRAWER 1448 SPOKAME, WASHINGTON 29210

March 1, 1965

Mr. George N, Carter

State Reclamation Engineer
State of Idaho

Department of Reclamation
Boise, Idaho

Dear Mr. Carter:

‘We are enclosing a copy of the BEleventh Supplemental
Indenture issued in connectiorn with our Mortgege which
should be filed with the Mortgage and the First, Second,
Third, Fourth, Fifth, Sixth, Seventh, Eighth, Ninth, and
Tenth Supplements, all of which have been previously sent
to your office.

We ask that you please acknowledge receipt of this
Eleventh Supplemental Indenture by signing and returning the
copy of this letter enclosed.

Yours very truly,

EBT:bd
Enc.

Recelived:

By
| WL @D@ Qo
8!7[%5 SERVICE
/5
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3-9-4§

Revd 0. 808/8/04-2249
(WD



EXECUTED IN i ¢ COUNTERPARTS OF
b

WHICH THIS 1S COUNTERPART No. | °
i

THE WASHINGTON WATER POWER COMPANY
TO

FIRST NATIONAL CITY BANK

(Successor by merger to First National City Trust Company,
formerly City Bank Farmers Trust Company)

AND

FRANCIS M. PITT
(Successor to Ralph E. Morton and Mare A. Rieffel)

As Trustees under The Washington Water
Power Company’s Mortgage and Deed
of Trust, Dated as of June 1, 1939

Clebenth Supplemental Indentuve

Dated as of March 1, 1965

DAY



ELEVENTH SUPPLEMENTAL INDENTURE

- THIS INDENTURE, dated as of the first day of March, 19635, made
and entered into by and between THE WASHINGTON WATER POowWER CoM-
PANY, a corporation of the State of Washington, whose post office address
is East 1411 Mission Avenue, Spokane, Washington (hereinafter sometimes
called the Company), party of the first part, and First NaTiONAL CITY
BANK (successor by merger to First National City Trust Company, formerly
Crry BaNk FArMERrs TrRusT CoMPANY), a national banking association
incorporated and existing under the laws of the United States of America,
whose post office address is 55 Wall Street, New York, New York (hereinafter
sometimes called the Corporate Trustee), and Francis M. Pirr (sueccessor
to Ralph E. Morton and Marc A, Rieffel), of 137 W. Park Avenue, Pearl
River, New York (hereinafter sometimes called the Individual Trustee),
parties of the second part (the Corporate Trustee and the Individual Trustee
being hereinafter together sometimes called the Trustees), as Trustees under
the Mortgage and Deed of Trust, dated as of June 1, 1939 (hereinafter called
the Mortgage), executed and delivered by The Washington Water Power
Company to secure the payment of bonds issued or to be issued under and in
accordance with the provisions of the Mortgage, this indenture (hereinafter
called Eleventh Supplemental Indenture) being supplemental thereto.

WHEREAS the Mortgage has been or will be recorded in various counties
in the states of Washington, Idaho and Montana which counties include or
will include all counties in which this Eleventh Supplemental Indenture is to
be recorded; and

WHEREAS by the Mortgage the Company covenanted that it would exe-
cute and deliver such further instruments and do such further acts as might
be necessary or proper to carry out more effectnally the purposes of the
Mortgage and to make subject to the lien of the Mortgage any property there-
after acquired intended to be subject to the lien thereof; and

WHEREAS the Company executed and delivered to the Trustees its First
Supplemental Indenture, dated as of October 1, 1952 (hereinafter called its
First Supplemental Indenture); its Second Supplemental Indenture, dated as

mg T3/ }j
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of May 1, 1953 (hereinafter called its Second Supplemental Indenture); its
Third Supplemental Indenture, dated as of December 1, 1955 (hereinafter
called its Third Supplemental Indenture); its Fourth Supplemental Indenture,
dated as of March 15, 1957 (hereinafter called its Fourth Supplemental
Indenture); its Fifth Supplemental Indenture, dated as of July 1, 1957 (here-
inafter called its Fifth Supplemental Indenture); its Sixth Supplemental Inden-
ture, dated as of January 1, 1958 (hereinafter called its Sixth Supplemental
Indenture); its Seventh Supplemental Indenture, dated as of August 1, 1958
(hereinafter called its Seventh Supplemental Indenture); its Eighth Supple-
mental Indenture, dated as of January 1, 1959 (hereinafter calied its Eighth
Supplemental Indenture); its Ninth Supplemental Indenture, dated as of
January 1, 1960 (hereinafter called its Ninth Supplemental Indenture); and
its Tenth Supplemental Indenture, dated as of April 1, 1964 (hereinafter
called its Tenth Supplementa} Indenture), as supplements to the Mortgage;
and

WHEREAS the First through Ninth Supplemental Indentures were or will
be recorded in various counties in the states of Washington, Idaho and
Montana which counties include or will include ail counties in which this
Eleventh Supplemental Indenture is to be recorded; and

WHEREAS the Tenth Supplemental Indenture was recorded in counties
in the states of Washington, Idaho and Montana as follows:

Washington

Chatsel

Real Batate Mortgage

Date Filed e 1 -
Fo: Record Couaty Office of rl;;;-k TFage File Kno.
4/30/64 Auditor 110 416 14419
4/30/64 Auditor 51 435 18770
4/30/64 Auditor 113 3 60761
4/30/64 Auditor 19 497 143595
4/730/64 Auditor 119 33 260694
4/30/64 Auditor 49 580 13734
4/30/64 Aunditor 138 320 10197
11/ 4/64 Auditor 336 644 671381
4/30/64 Auditor 105 1673 43429
4/30/64 Pend Oreille.......  Auditor 25 178 16348

4729764 Spokane .............. Auditor 1053 553 13606C
4/30/64 Stevens............... Auditor 101 109 49086
4/30/64 Whitman..............  Aunditer 307 337 7661

"3
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Real Estate

Morigage Chattel
Date Filed ——Recordp———r Morigage
For Record ‘Coonty Book Page File No.
4/30/64 Benewah . .......ocoovvecvvinnn Y 211 102006
4/30/64 Bonmner.... ..o 50 330 95237
4/30/64 Boundary...........cccoceoinenenn 21 415 Bk 11 Pegl17
4/30/64 Clearwater............covsusnireeecene 24 126 82492
4/30/64 Idabo....oovciic e 66 299 215269
-4/30/64 Kootenai ............ 23 152 440768
4/30/64 Latzh.......... 99 79 39038
4/30/64 Lewis.......... 34 27 70023
4/30/64 Nez Perce ...... 177 89 301975
4/36/64 Shoshone.........vecvimrnnesionnin 36 288 195925

Montana
Real Estate

Mortgage Chattel
Date Filed ——Records——, Morigage
For Record Connty Book Page File No.
4/29/64 Mineral ......ocovneiciecrreene 7 175 2026
4729764 Sanders ....cnvenneici e 44 258 16958

; and
WHEREAS in addition to the property described in the Mortgage, as sup-

plemented, the Company has acquired certain other property, rights and
interests in property; and

WHEREAS the Company has heretofore issued, in accordance with the
provisions of the Mortgage, bonds of a series entitled and designated First
Mortgage Bonds, 3% % Series due 1964 (hereinafter called the bonds of
the First Series), none of which bonds of the First Series are now Outstanding,
and in accordance with the provisions of the Mortgage, as supplemented,
bonds of a series entitled and designated First Mortgage Bonds, 312 % Series
due 1982 (sometimes referred to as bonds of the Second Series), of which
the aggregate principal amount of Twenty Million Three Hundred Seventy
Thousand Dollars ($20,370,000) is now Outstanding, bonds of a series
entitted and designated First Mortgage Bonds, 3% % Series due 1983
(sometimes referred to as bonds of the Third Series and none of which

<323/
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bonds of the Third Series are Outstanding at the date of this Eleventh Supple-
mental Indenture), bonds of a series entitled and designated First Mort-
gage Bonds, 474 % Series due 1987 (sometimes referred to as bonds of the
Fourth Series), in the aggregate principal amount of Thirty Million Dollars
($30,000,000), all of which are now Outstanding, bonds of a series entitled
and designated First Mortgage Bonds, 4% % Series due 1988 (sometimes
referred to as bonds of the Fifth Series), in the aggregate principal amount
of Twenty Million Dollars ($20,000,000), all of which are now OQOutstand-
ing, bonds of a series entitled and designated First Mortgage Bonds, 43 %
Series due 1988 (sometimes referred to as bonds of the Sixth Series), in the
aggregate principal amount of Fifteen Million Dollars ($15,000,000), all
of which are now Outstanding, bonds of a series entitled and designated
First Mortgage Bonds, 4% % Series due 1989 (sometimes referred to as
bonds of the Seveuth Series), in the aggregate principal amount of Fifteen
Million Dollars ($15,000,000), all of which are now OQutstanding, bonds of
a series entitled and designated First Mortgage Bonds, 538 % Series due 1990
(sometimes referred to as bonds of the Eighth Series), in the aggregate prin-
cipal amount of Ten Million Dollars ($10,000,000), none of which bonds of
the Eighth Series will be Outstanding at the time of the initial issue of bonds
of the Tenth Series hereinafter mentioned, and bonds of a series entitled and
designated First Mortgage Bonds, 4% % Series due 1994 (sometimes referred
to as bonds of the Ninth Series), in the aggregate principal amount of Thirty
Million Dollars ($30,000,000), all of which are now Qutstanding; and

WHEREAS Section 8 of the Mortgage provides that the form of each series
of bonds (other than the First Series) issued thereunder and of the coupons
to be attached to the 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 the Mort-
zage, as supplemented, as the Board of Directors may, in its discretion, cause
to be inserted therein expressing or referring to the terms and conditions upon



5

which such bonds are to be issned and/or secured under the Mortgage, as
supplemented; and

WHEREAS Section 120 of the Mortgage provides, among other things,
that any power, privilege or right expressly or impliedly reserved to or in any
way conferred upon the Company by any provision of the Mortgage, as sup-
plemented, 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 time unrestricted or to additional restriction if
already restricted, and the Company may enter into any further covenants,
limitations or restrictions for the benefit of any cne 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 manner as would be necessary to
entitle a conveyance of real estate to record in all of the states in which any
property at the time subject to the lien of the Mortgage shall be situated; and

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

WHEREAS the execution and delivery by the Company of this Eleventh
Supplemental Indenture, and the terms of the bonds of the Tenth Series
hereinafter referred to, have been duly authorized by the Board of Directors of
the Company by appropriate Resolutions of said Board of Directors, and all
things necessary to make this Eleventh Supplemental Indenture a valid, bind-
ing and legal instrument for the security of the bonds have been performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH: That The Wash-
ington Water Power Company, in consideration of the premises and of one
dollar to it duly paid by the Trustees at or before the ensealing and delivery
of these presents, the receipt whereof is hereby acknowledged, and in further
assurance of the estate, title and rights of the Trustees and in order further

3a3sy
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to secure the payment of both the principal of and interest and preminm, if
any, on the bonds from time to time issued under the Mortgage, as supple-
mented, according to their tenor and effect and the performance of all the
provisions of the Mortgage (including any instruments supplemental thereto
and any modification made as in the Mortgage provided) and of such bonds,
and to confirm the lien of the Mortgage on certain after acquired property,
hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages,
pledges, sets over and confirms unto Francis M. Pitt (successor to Ralph E.
Morton and Marc A, Rieffel) and (to the extent of its legal capacity to hold
the same for the purposes hereof) unto First National City Bank (successor
by merger to First National City Trust Company, formerly City Bank Farmers
Trust Company), as Trustees under the Mortgage, and to their successor or
successors in said trust, and to said Trustees and their successors, heirs and
assigns forever, all the following described properties of the Company,
acquired by the Company since the execution and delivery of the Mortgage,
whether now owned or hereafter acquired—that is to say:

All of the property, real, personal and mixed, of every character
and wheresoever situated (except any hereinafter or in the Mortgage,
as supplemented, expressly excepted) which the Company now owns
or, subject to the provisions of Section 87 of the Morigage, may here-
after acquire prior to the satisfaction and discharge of the Mortgage,
as fully and completely as if herein or in the Mortgage, as supple-
mented, specifically described, and including (withont 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
this Eleventh Supplemental Indenture) all lands, real estate, ease-
ments, servitudes, rights of way and leasehold and other interests in
real estate; all rights to the use or appropriation of water, flowage
rights, water storage rights, flooding rights, and other rights in respect
of or relating to water; all plants for the generation of electricity,
power houses, dams, dam sites, reservoirs, flumes, raceways, diversion
works, head works, waterways, water works, water systems, gas plants,
steam heat plants, hot water plants, ice or refrigeration plants, stations,
substations, offices, buildings and other works and structures and the
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equipment thereof and all improvements, extensions and additions
thereto; all generators, machinery, engines, turbines, boilers, dyna-
mos, transformers, motors, electric machines, switchboards, regulators,
meters, electrical and mechanical appliances, conduits, cables, pipes
and mains; all lines and systems for the 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, fittings, valves and connections; all
motor vehicles and automobiles; all tools, implements, apparatus,
furniture, stores, supplies and equipment; all franchises (except the
Company’s franchise to be a corporation), licenses, permits, rights,
powers and privileges; and (except as hereinafter or in the Mortgage,
as supplemented, expressly excepted) all the right, tifle 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 hereunder
shall include, but shall not be limited to, the following property, the particular
description of which is intended only to aid in the identification thereof and
shall not be construed as limiting the force, effect and scope of the foregoing,
namely:

FIRST

The Additional Electric Substation Sites of the Company in the State
of Idaho, including all buildings, structures, towers, poles, equipment, appli-
ances 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 interests therein, machinery, equipment,
appliances, devices, appurtenances and supplies, franchises, permits and
other rights and other property forming a part of said substations or any of
them, or used or enjoyed or capable of being used or enjoyed in connection
with any thereof, including, but not limited to, the following situated in the
State of Idabo:

1. The Cottonwood 110 Kv Substation in Idaho County, Idaho.

3y
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SECOND

The Additional Electric Transmission Lines of the Company, in the
State of Montana, including towers, poles, pole lines, wires, switch racks,
insulators and appurtenances, appliances and equipment and all of the
Company’s other property, real, personal, or mixed, forming a part of or
used, occupied or enjoyed in connection with or in anywise appertaining
to said transmission line or any of them, together with all rights of way,
easements, permits, privileges, municipal or other franchises, licenses, con-
sents, and rights for or relating to the construction, maintenance or operation
thereof, through, over, under or upon any public streets or highways or
other lands, public or private, including, but not limited to, the following:

1. The Noxon-Hot Springs 230 Kv transmission line extending
in a southeasterly direction from the Noxon Rapids Switch Yard to the
Bonneville Power Administration-Hot Springs 230 Kv Substation for
a distance of 70.1 miles,

THIRD

The Additional Gas Distribution Systems of the Company in the State
of Washington, including all gas mains, services, meters, house regulators,
general equipment and all of the Company’s other property, real, personal
or mixed, forming a part of or used, occupied or enjoyed in connection with
or in anywise appertaining to said gas mains or any of them, together with
all rights of way, easements, permits, privileges, municipal or other fran-
chises, licenses, consents, and rights for or relating to the construction,
maintenance or operation thereof, through, under, over or upon any public

streets or highways or other lands, public or private, including, but not limited
to, the following;:

1. The Natural Gas Distribution System in the Town of Airway
Heights, Spokane County, Washington.

FOURTH

The Gas Storage Facilities of the Company in the State of Washington,
including all improvements, storage facility equipment, appliances and
devices for storing natural gas and the lands of the Company on which the
same are situated and all of the Company’s real estate and interests therein,
machinery, equipment, appliances, devices, appurtenances and supplies, fran-
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chises, permits, and other rights and other property forming a part of said
Facilities or any of them, or used or enjoyed or capable of being used or
enjoyed in connection with any thereof, including, but not limited to, the
following situated in the State of Washington:

1. One-third undivided interest in the Gas Storage Facilities
located near Chehalis, Lewis County, Washington.
FIFTH
Miscellaneous Real Estate in the States of Washington and Montana.
WASHINGTON:

1. Al those lands lying or situated in Lincoln County, Washing-
ton, conveyed to the Company or its predecessors by deeds recorded
as follows:

LmcoLNy CounNTy, WASHINGTON

Date Recorded Docnment No., Book Page
April 17, 1964 302830 110 1928
MONTANA:

1. All those lands lying or situated in Sanders County, Montana,
conveyed to the Company or its predecessors by deeds recorded as
follows:

SANDERS CountY, MONTANA

Date Recorded Docament No, Book Page
February 7, 1964 103166 77 230

ToGETHER WITH all and singular the tenements, hereditaments and
appurtenances belonging or in any wise appertaining to the aforesaid prop-
erty or any part thereof, with the reversion and reversions, remainder and
remainders and (subject to the provisions of Section 57 of the 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 hereafter acquire in and to
the aforesaid property and franchises and every part and parcel thereof.

DS/ }
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IT 1s HEREBY AGREED by the Company that, subject to the provisions of
Section 87 of the Mortgage, all the property, rights, and franchises acquired
by the Company after the date hereof (except any hereinbefore or hereinafter
or in the Mortgage, as supplemented, expressly excepted) shall be as fully
embraced within the len hereof and the lien of the Mortgage, as supple-
mented, as if such property, rights and franchises were now owned by the
Company and were specifically described herein or in the Mortgage and
conveyed hereby or thereby;

Provided that the following are not and are not intended to be now or
hereafter granted, bargained, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed hereunder and are hereby expressly
excepted from the lien and operation of this Eleventh Supplemental Inden-
tore and from the lien and operation of the Mortgage, as supplemented, viz:
(1) cash, shares of stock and obligations (including bonds, notes and other
securities) not hereafter specifically pledged, paid, deposited or delivered
under the Mortgage, as supplemented, or covenanted so to be; (2) merchan-
dise, equipment, materials or supplies 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 not specifically pledged under the Mortgage,
as supplemented, or this Eleventh Supplemental Indenture or covenanted
so to be; (4) electric energy and other materials or products generated, manu-
factured, 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, as supplemented, and
not heretofore disposed of by the Company; provided, however, that the
property and rights expressly excepted from the lien and operation of this
Eleventh Supplemental Indenture and from the lien and operation of the
Mortgage, as supplemented, in the above subdivisions (2) and (3) shall (to
the extent permitted by law) cease to be so excepted in the event that either
or both of the Trustees or a receiver or frustee shall enter upon and take
possession of the Mortgaged and Pledged Property in the manner provided

ik
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in Article XII of the Mortgage by reason of the occurrence of a Completed
Default as defined in said Article XIT;

To HAVE AND TO HOLD all such properties, real, personal and mixed,
granted, bargained, sold, released, conveyed, assigned, transferred, mortgaged,
pledged, set over or confirmed by the Company as aforesaid, or intended so
to be, unto the Individual Trustee and (to the extent of its legal capacity to
hold the same for the purposes hereof) unto the Corporate Trustee, and their
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 are set forth in the Mortgage, as supplemented, this Eleventh
Supplemental Indenture being supplemental to the Mortgage.

AND IT IS HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage, as
supplemented, shall affect and apply to the property hereinbefore described
and conveyed, and to the estates, rights, obligations and duties of the Com-
pany and the Trustees and the beneficiaries of the trust with respect to said
property, and to the Trustees and their successors in the trust, in the same
manner and with the same effect as if the said property had been owned by
the Company at the time of the execution of the Mortgage, and had been
specifically and at length described in and conveyed to said Trustees by the
Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trustees
and their successor or successors in such trust under the Mortgage, as follows:

ARTICLE L
Tenth Series of Bonds,

SECTION 1. There shall be a series of bonds designated “456 % Series
due 1995” (herein sometimes referred to as the “Tenth Series”), each of
which shall also bear the descriptive title First Mortgage Bond, and the form
thereof and of the appurtenant coupons, which shall be established by Resolu-

PO/
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tion of the Board of Directors of the Company, shall contain suitable pro-
visions with respect to the matters hereinafter in this Section specified. Bonds
of the Tenth Series shall mature on March 1, 1995, and shall be issued as
coupon bonds in the denomination of One Thousand Dollars, registrable as to
principal, and as fully registered bonds in denominations of One Thousand
Dollars and, at the option of the Company, in any multiple or multiples
of One Thousand Dollars (the exercise of such option to be evidenced by
the execution and delivery thereof); they shall bear interest at the rate of
four and five-eighths per centum (4% % ) per annum, payable semi-annually
on March 1 and September 1 of each year until the principal thereof
shall become due and payable (whether at maturity, by declaration, or
otherwise) and to be made on such date when the principal shall become
due and payable and at the rate of six per centum (6% ) per annum on
any overdue principal and (to the extent permitted by law) on any overdue
installment of interest; and the principal of and interest on each such bond
to be payable at the office or agency of the Company in the Borough of
Manbhattan, 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 debts. Coupon bonds of the Tenth Series shall be dated as of March
1, 1965, and fully registered bonds of the Tenth Series shall be dated as in
Section 10 of the Mortgage provided.

(I) Bonds of the Tenth Series shall be redeemable either at the option
of the Company or pursuant to the requirements of the Mortgage, as supple-
mented, in whole at any time, or in part from time to time, prior to maturity,
upon notice published and mailed as provided in Section 52 of the Morigage,
at the following general redemption prices, expressed in percentages of the
principal amount of the bonds to be redeemed:
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GENERAL REDEMPTION PRICES

If redeemed during 12 months period ending the last day of February,

Redemption Redemption Redemption

Price Price Price

Year (%) Year (%) Year (%)
1966.............. 104.63 1976. 103.04 1986.............. 101.44
1967.............. 10447 1977 102.88  1987.............. 101.28
1968.............. 104.31 1978. 102.72  1988............ 101.12
1969.............. 104.15 1979............. 102.56  1989.......... 100.96
1970.............. 103.99  1980............. 102,40 1990............. 100.380
1971, 103.83  1981............. 10224 1991............. 100.64
1972.............. 103.67 1982.............. 102.08 1992............. 100.48
1973.............. 103.51 1983.............. 10192 1993............ 100.32
1974.............. 103.35 1984.............. 101.76 = 1994........ 100.16
1975. 103.19 1985.......... 101.60 1995.......... - 100.00

in each case, together with accrued interest to the date fixed for rederaption;
provided that no bonds of the Tenth Series shall be redeemable at the gen-
eral redemption prices prior to March 1, 1970, with borrowed funds, or
in anticipation of funds to be borrowed, having an interest cost (calculated
in accordance with acceptable financial practice) of less than four and five-
eighths per centum (43%% ) per annum. '

(II} Bonds of the Tenth Series shall also be redeemable in whole at
any time, or in part from time to time, prior to maturity, upon like notice,
by the application (either at the option of the Company or pursuant to the
requirements of the Mortgage) of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 38, Section 39 or Section 64 of the
Mortgage or with the Proceeds.of Released Property; provided, however,
that in the case of application of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 39 of the Mortgage, if the date fixed
for such redemption shall be prior to January 1 of the calendar year in
which such deposit of cash shall become due under the provisions of Section
39 of the Mortgage, they shall be redeemable at the general redemption prices

3OS sy
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set forth in subdivision (I) of this Section, together with accrued interest to
the date fixed for redemption; and provided further, that

(1) in the case of application of cash deposited with the Corpo-
rate Trustee pursuant to the provisions of Section 39 of the Mort-
gage, if the date fixed for such redemption shall be on or after
January 1 of the calendar year in which such deposit of cash shall
become due, or :

(2) in the case of redemption by the application of cash depos-
ited with the Corporate Trusteg pursuant to the provisions of Section
38 or Section 64 of the Mortgage or with the Proceeds of Released

Property,

they shall be redeemed at the special redemption price of the principal amount
of the bonds to be redeemed, without premium, in each case, together with
accrued interest to the date fixed for redemption.

(IIf) At the option of the holder, any coupon bonds of the Tenth
Series, upon surrender thereof with all unmatured coupons appertaining
thereto at the office or agency of the Company in the Borough of Manhat-
tan, The City of New York, shall (subject to the provisions of Section 12
of the Mortgage) be exchangeable for a like aggregate principal amount of
fully registered bonds of the same series of authorized denominations. All
such coupon bonds to be exchanged as aforesaid shall be in bearer form
or, if registered, accompanied by a written instrument of transfer, if required
by the Company, duly executed by the registered owner or by his duly
authorized attorney. At the option of the registered owner, any fully
registered bonds of the Tenth Series, upon surrender thereof, for cancellation,
at said office or agency of the Company, together with a written instrument
of transfer, if required by the Company, duly executed by the registered
owner or by his duly authorized attorney, shall (subject to the provisions
of Section 12 of the Mortgage) be exchangeable for a like aggregate principal
amount of coupon bonds of the same series, with all unmatured coupons
attached, or for a like aggregate principal amount of fully registered bonds
of the same series of other authorized denominations.

The holder of any coupon bond of the Tenth Series may have the owner-
ship thereof registered as to principal at the office or agency of the Company

BICEE:
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in the Borough of Manhattan, The City of New York, and such registration
noted on such bond. After such registration no transfer of such bond shall
be valid unless made at said office or agency by the registered owner in person
or by his duly authorized attorney and similasly noted on such bond; but
{(subject to the provisions of Section 12 of the Mortgage) the same may be
discharged from registration by being in like manner transferred to bearer
and thereupon transferability by delivery shall be restored; but such bond
may again from time to time be registered or transferred to bearer in accord-
ance with the above procedure, Such registration, however, shall not affect
the negotiability of the coupons appertaining to such bonds, but every such
coupon shall continue to be transferable by delivery merely and shall remain
payable to bearer. Fully registered bonds of the Tenth Series shall also be
transferable (subject to the provisions of Section 12 of the Mortgage) at
said office or agency of the Company.

Upon the delivery of this Eleventh Supplemental Indenture, bonds of the
Tenth Series in the aggregate principal amount of Ten Million Dollars
($10,000,000) are to be issued forthwith and will be Qutstanding, in addi-
tion to One Hundred Thirty Million Three Hundred Seventy Thousand Dol
lars ($130,370,000) aggregate principal amount of bonds of prior series
Outstanding, at the date of delivery of this Eleventh Suppiemental Indenture
and after the retirement of Ten Million Dollars ($10,000,000) in aggregate
principal amount of bonds of the Eighth Series.

ARTICLE 1I.
Dividend Covenant.

SECTION 2. So long as any of the bonds of the Tenth Series remain
Outstanding, unless this requirement shall have been waived in writing by the
holders of a majority in principal amount of the bonds of the Tenth Series
Outstanding at the time of such waiver, the Company covenants that it will
not declare or pay any dividend on its common stock or make any other
distribution on shares of its common stock (other than dividends or distribu-
tions payable solely in shares of its common stock) or acquire (unless acquired
without cost to the Company) any shares of the common stock of the Com-
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pany, if the aggregate amount of all such payments, distributions and the cost
of such acquisitions from and after July 1, 1957, shall exceed the aggregate
net income of the Company applicable to common stock of the Company
from and after July 1, 1957, and prior to such proposed declaration, payment,
distribution or acquisition, plus Six Million Dollars ($6,000,000), and pius
an amount equal to the proceeds from the sale of common stock subsequent
to July 1, 1957.

“Net income of the Company” shall, for the purposes of this Section
and without regard to any other provision of the Mortgage, as supplemented,
be determined in accordance with the system of accounts employed from time
to time by the Company and which is in accordance with generally accepted
accounting principles and practices for companies operating properties of
like kind and character; provided, however, that the actual amounts deducted
out of income for such cumulative period for expenditures and/or accruals
for maintenance and/or appropriated for property retitement and/or appro-
priated for property amortization shall never be less than an amount equal to
thirteen and one-half per centum (13% % ) of the Gross Operating Revenues
of the Company (as defined in Section 38 of the Mortgage) for such cumu-
lative period.

ARTICLE IIL
Amendment of Sections 14, 20 and 121 of the Mortgage.

SectioN 3. Section 14 of the Mortgage is hereby amended to read
as follows:

“SEcTioN 14. All bonds issued hereunder shall, from time to time,
be executed on behalf of the Company by its President or one of its
Vice-Presidents, whose signature may be facsimile, and its corporate
seal or a facsimile thereof shall be thereunto affixed and atfested by its
Secretary or one of its Assistant Secretaries, whose signature, except on
bonds of the 1982, 1987, January 1988, August 1988, 1989, and 1994
Series, may be facsimile. The coupons to be attached to coupon bonds
shall bear the facsimile signature of the Treasurer of the Company.
In case any of the officers who shall have signed any bonds or
attested the seal thereon, or whose facsimile signature appears on
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any bonds or coupons, shall cease to be such officers of the Company
before the bonds so signed and/or sealed shall have been actually
authenticated and delivered by the Corporate Trustee or issued by the
Company, such bonds nevertheless may be authenticated, delivered
and/or issued with the same force and effect as though the person or
persons who signed such bonds and/or attested the seal thereon and/or
whose facsimile signature appears on any bonds or coupons had not
ceased to be such officer or officers of the Company., Before authen-
ticating any coupon bonds, the Corporate Trustee shail cut off, cancel
and cremate all matured coupons thereto attached, and shall deliver
fo the Company a certificate evidencing the cremation thereof,”

SECTION 4. Section 20 and Section 121 of the Mortgage are hereby
amended so as to change the figure “One Hundred Fifty Million Dollars
($150,000,000)” each time it appears therein to “Five Hundred Million
Dollars ($500,000,000)".

ARTICLE IV.

Company Reserves Right to Make Certain Further Amendments of
Mortgage Without Consent of Holders of Bonds of Tenth
and Subsequent Series,

SecrioN 5. The Company reserves the right, without any consent or
other action by holders of bonds of the Tenth Series or of any subscquent
series, but otherwise in accordance with the provisions of the Mortgage, as
supplemented, to make such amendments to the Mortgage, as supplemented,
as shall be necessary at any time or from time to time in order to further
amend Section 20 and Section 121 thereof so that the aggregate principal
amount of bonds which may be secured by the Mortgage, to wit, the maximum
amount of the obligations to be secured thereby, may be increased to an
amount not exceeding One Billion Dollars ($1,000,000,000), or, insofar
as permitted by applicable law, to remove any limitation upon the aggregate
principal amount of bonds which may be secured by the Mortgage, to wit,
the maximum amount of obligations to be secured thereby.

i te 3Ly
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ARTICLE V.

Miscellancous Provisions.

SECTION 6. The terms defined in the Mortgage, as supplemented, shall,
for all purposes of this Eleventh Supplemental Indenture, have the meanings
specified in the Mortgage, as supplemented.

SectioN 7. The Trustees hereby accept the trusts hereby declared,
provided, created or supplemented and agree to perform the same upon the
terms and conditions herein and in the Mortgage, as supplemented, set forth,
including the following:

The Trustees shall not be responsible in any manner whatsoever for or
in respect of the validity or sufficiency of this Eleventh Supplemental Inden-
ture or for or in respect of the recitals contained herein, all of which recitals are
made by the Company solely. Each and every term and condition contained
in Article XVI of the Mortgage, as supplemented, shall apply to and form
part of this Efeventh Suppiemental 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 appropriate to make the same conform to the
provisions of this Eleventh Supplemental Indenture.

SectioN 8. Whenever in this Eleventh 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 Mortgage, as supplemented, be deemed to
include the successors and assigns of such party, and all the covepants and
agreements in this Eleventh Supplemental Indenture contained by or on behalf
of the Company, or by or on behalf of the Trustees, or either of them, shall,
subject as aforesaid, bind and inure to the respective benefits of the respective
successors and assigns of such parties, whether so expressed or not.

SectioN 9. Nothing in this Eleventh Supplemental 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 Quistanding under the Mortgage, any right, remedy
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or claim under or by reason of this Eleventh Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement hercof, and all the
covenants, conditions, stipulations, promises and agreements in this Eleventh
Supplemental Indenture contained by or on behalf of the Company shall
be for the sole and exclusive benefit of the parties hereto, and of the holders
of the bonds and of the coupons Qutstanding under the Mortgage.

SecTioN 10. So long as any bonds of the Tenth Series remain Out-
standing, unless this requirement shall have been waived in writing by the
holders of a majority in principal amount of the bonds of the Tenth Series
Qutstanding at the time of such waiver, notwithstanding the provisions of the
second paragraph of Section 7 of the Mortgage, in any Net Earning Certificate
required to be delivered to the Corporate Trustee there shall be included in
the operating expenses all interest on customers’ deposits and an amount
equal to thirteen and one-half per centum (13%2% ) of the Gross Operating
Revenues for the twelve (12) consecutive calendar months covered by such
certificate after deducting from such amount an amount equal to the amount,
included in operating expenses, expended for or accrued for repairs and
maintenance.

SEcTioN 11. Section 39 of the Mortgage is hereby amended by insert-
ing the words “; and provided further that the Company may not deposit cash
prior to March 1, 1970, in anticipation of the requirements of this Section
in respect of the 4% 9% Series due 1995 other than a requirement becoming
due in the current calendar year, if the cash so deposited represents borrowed
funds, or is in anticipation of funds to be borrowed, having an interest cost
(calculated in accordance with acceptable financial practice) of less than
four and five-eighths per centum (495 % ) per annum.” after the words “of less
than four and “%g0 per centom (4 %400% ) per annum”.

SectioN 12. This Eleventh Supplemental Indenture shall be executed
in several counterparts, each of which shall be an original and all of which
shall constitute but one and the same instrument.

Section 13. The titles of the several Articles of this Eleventh Supple-
mental Indenture shall not be deemed to be any part thereof.

30505
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In WiTNEss WHEREOF, on this 25th day of February, 1965, THE WasH-
INGTON WATER PowER CoMPANY, party hereto of the first part, 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, and its corporate
seal to be attested by its Secretary or one of its Assistant Secretaries for and
in its behalf, and FirsT NATIONAL CITY BANK, Oone of the parties hereto of
the second part, 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 and its corporate seal to be attested by its Cashier or one of
its Assistant Cashiers and Francis M. PirT, one of the parties hereto of
the second part, has for all like purposes hereunto set his hand and affixed
his seal, all in The City of New York, New York, as of the day and year first
above written.

THE WASHINGTON WATER POWER COMPANY,

Attest: | Vice-President

Executed, sealed and Adelivered by THE WASHINGTON
WaTer Power CoMPpaNy, in the presence of:

S0Bg
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FirsT NATIONAL CITY BANE,

Vice-President

Attest:

..................................................

D, F. Neil dssistant Cashier

Executed, sealed and delivered by FrrsT NATIONAL
BaNE, in the presence of:

T. J. Bre t;t

Franc:s E. Mc(,ulhon, jr. -
A aveis M. S s

Francis M. PiTT

Executed, sealed and delivered by Fmrancis M.
PrrT, in the. presence of:

Brett

o C I

Francis Y. McCullion, jr-

T35



STATE or NEw YORK, .
CoUuNTY OoF NEw YORK, } 582

On the 25th day of February, 1965, before me personally appeared W. L.
THRAILKILL, to me known o be a Vice-President of THE WASHINGTON WATER
Powgr CoMPANY, 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 instru-
ment and that the seal affixed is the corporate seal of said Corporation.

On the 25th day of February, in the year 1965, before me, MorTON
BARAD, a Notary Public in and for the State and County aforesaid, person-
ally appeared W. L. THRAILKILL, known to me to be a Vice-President of THE
WAsSHINGTON WATER Powrr CoMpaNy, one of the corporations that exe-
cuted the within and foregoing instrument and acknowledged to me that such
Corporation executed the same.

In WiTnEss WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year first above written.

Notary Public.

MORTON BARAD
Notary PoupLic, State of New York
No. 24—5!70980
Qualified in Kings County
Certs. filed in Bronx, Queens, Nassan,
New York and Westchester Cos.
Term Expires March 30, 1966

™
7
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STATE OF NEwW YORK, .5
CounTY OF NEw YORK, "

On the 25th day of February, 1965, before me personally appeared S. L.
SMrTH, to me known to be a Vice-President of FIRsT NatioNar CiTy BANK,
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.

On the 25th day of February, in the year 1965, before me, JoHN L.
GRIMMELBEIN, a Notary Public in and for the State and County aforesaid, per-
sonally appeared S. L. SmiTH, known to me to be a Vice-President of FIrsT
NatioNaL CiTy BANK, 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 sef my hand and affixed my
official seal the day and year first above writtep

A Notary Public,
’ JOHN L. GRIMMELBEIN

Notary Public, State of New York
No. 30-6675350
palified in Nassau County
rt. Filed in N. Y. County
Term PBxpires March 30, 1966

N
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STATE oF NEw YoOrK, S
County oF NEw YORK, -

On this 25th day of February, in the year 1965, before me, Jorn L Griv-
MELBEIN, a Notary Public in and for the State and County aforesaid, per-
sonally appeared Francis M, PrTT, known to me to be the person whose name
is subscribed to the within instrument, and acknowledged to me that he exe-
cuted the same,

On this day personally appeared before me Francis M. PITT, to me
known to be the individual described in and who executed the within and
foregoing instrument, and acknowledged that he signed the same as his free
and voluntary act and deed, for the uses and purposes therein mentioned.

Given under my hand and official seal thi day of February, 1965.

Notary Public.

JOBEN L. GRIMMELBEIN
N Notary Public, State of New York
No. 30-6675350
8::tﬁﬁ€fi in Nassau County
. Filed in N. Y. County
Term Expires March 30, 1966
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STATE oF NEw Yorx, g,
County oF NEwW YOREK, -

W. L. THrRAILKILL, being duly sworn, deposes and says that he is a Vice-
President of THE WAsHINGTON WATER Powkr CompaNy, the Mortgagor
named in the foregoing instrument, and makes this affidavit for and on its
behalf; that said instrument is made in good faith and without any design to
hinder, delay or defraud creditors. p

Subscribed and sworn to before me
this 25th day of February, 19685,

Notary Public

MORTON BARAD
Notany PusLic, State of New York
No. 24-5170980
Qualified in Kings County
Certs, filed in Bronx, Queens, Nassay,
New York and Westchester Cos.
Term Expires March 30, 1966

o R
037y
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STATE OoF NEW YORK, s5.:
CountY OF NEW YORK,

S. L. SMITH, being first duly sworn, upen oath, deposes and says: that
he is an officer, to-wit, a Vice-President of FIrsT NATIONAL Cr7y BANK,
a corporation, one of the mortgagees and/or trustees named in the fore-
going mortgage and deed of trust and that the fore'omg mortgage and

...................

Notary Public.

.- JOHN 1., GRIMMELBEIN
" Notary Public, State of New York
No. 30-6675350
alified in Nassau County
Filed in N. Y. Co
Term Expires March 30, 196§
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STATE OF NEW YORK, .s.:
CouNTY OoF NEW YORK, N

Francis M. PiTT, being first duly sworn, upon oath, deposes and says:
that he is one of the mortgagees and/or trustees named in the foregoing
mortgage and deed of trust; that the foregoing mortgage and deed of trust is
a true copy of said original mortgage and deed of trust.

............................................................

Subscribed and sworn to before me
#f February, 1965.

)
Yy

WASH o s St
" "Notary Public.

-~ JOHN L. GRIMMELBEIN
NMotary Public, State of New York
No. 30-6675350
Qualified in Nassau County
Cert. Filed in N. Y. County
Term Expires March 30, 1966
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RECEIPT

The undersigned, THE WASHINGTON WATER POWER CoMPANY, the
mortgagor in the foregoing mortgage and deed of trust, hereby acknowledges
surrender, without cost, by the mortgagees and trustees to the undersigned at
the time of the execution of the foregoing mortgage and deed of trust of a
correct copy of said original mortgage and deed of trust, as signed, with the
acknowledgments shown thereon, and acknowledges receipt thereof.

Dated this 25th day of February, 1965.

Tae WASHINGTON WATER PoweER COMPANY

BY.. 4 ki i e £
Vice-President,
Attest:
N /f‘ E _.-"{: —
! Secretary.
(457%)

503,y
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Flecirie and Natural Gas Serviee

POST OFFICE DRAWER 1445 SPOKANE. WASHINGTON 98210

April 30, 1964

Ueditien o Scbigiiation
Mr. George N, Carter
State Reclamation Engineer
State of Idaho
Department of Reclamation

Boise, Idaho
Dear Mr, Carter:

We are enclosing a copy of the Tenth Supplemental
Indenture issued in connection with our Mortgage which
should be filed with the Mortgage and the First, Second,
Third, Fourth, Fifth, Sixth, Seventh, Eighth, and Ninth
Supplements, all of which have been previously sent to your
office,

We ask that you please acknowledge receipt of this
Tenth Supplemental Indenture by signing and returning the

copy of this letter enclosed.

Yours very truly,

E. B. Talkington  /
Assistant Secretary’

EBT:o0
Enc,

W T J .
(WAWIP, & E @

BETTER SERVICE

NYE

YEARS
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EXECUTED N { 2> COUNTERPARTS OF
WHICH TRIS 1S COUNTERPART No. ™ |

THE WASHINGTON WATER POWER COMPANY . % -
TO
R

FIRST NATIONAL CITY BANK

(Successor by merger to First National City Trust Company,
formerly City Bank Farmers Trust Company)

AND

FRANCIS M. PITT
(Successor 1o Ralph E. Morton and Mare A. Rieffel)

As Trustees under The Washington Water
Power Company’s Morigage and Deed
of Trust, Dated as of June 1, 1939

Tenth Supplemental Fndenture

Dated as of April 1, 1964

33/



TENTH SUPPLEMENTAL INDENTURE

THIS INDENTURE dated as of the first day of April, 1964, made
and entered into by and between THE WASHINGTON WATER PowEer Com-
PANY, a corporation of the State of Washington, whose post office address
is East 1411 Mission Avenue, Spokane, Washington (hereinafter sometimes
called the Company), party of the first part, and FirsT NATIONAL CITY
BANK (successor by merger to First National City Trust Company, formerly
Ciry BANK FARMERS TrRust CoOMPANY), a national banking association
incorporated and existing under the laws of the United States of America,
whose post office address is 55 Wall Street, New York, New York (hereinafter
sometimes called the Corporate Trustee), and FRancis M. PITT (successor
to Ralph E. Morton and Marc A, Rieffel), of 137 W. Park Avenue, Pearl
River, New York (hereinafter sometimes called the Individual Trustee),
parties of the second part (the Corporate Trustee and the Individual Trustee
being hereinafter together sometimes called the Trustees), as Trustees under
the Mortgage and Deed of Trust, dated as of June 1, 1939 (hereinafter called
the Mortgage), executed and delivered by The Washington Water Power
Company to secure the payment of bonds issued or to be issued under and in
accordance with the provisions of the Mortgage, this indenture (hereinafter
called Tenth Supplemental Indenture) being supplemental thereto.

WHEREAS the Mortgage has been or will be recorded in various counties
in the states of Washington, Idaho and Montana which counties include or
will include all counties in which this Tenth Supplemental Indenture is to
be recorded; and

WHEREAS by the Mortgage the Company covenanted that it would exe-
cute 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
Mortgage and to make subject to the lien of the Mortgage any property there-
after acquired intended to be subject to the lien thereof; and

WHEREAS the Company executed and delivered to the Trustees its First
Supplemental Indenture, dated as of Qctober 1, 1952 (hereinafter called its
First Supplemental Indenture); its Second Supplemental Indenture, dated as

TO3 Y
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of May 1, 1953 (hereinafter called its Second Supplemental Indenture); its
Third Supplemental Indenture, dated as of December 1, 1955 (hereinafter
called its Third Supplemental Indenture); its Fourth Supplemental Indenture,
dated as of March 15, 1957 (hereinafter called its Fourth Supplemental
Indenture); its Fifth Supplemental Indenture, dated as of July 1, 1957 (here-
inafter called its Fifth Supplemental Indenture); its Sixth Supplemental Inden-
ture, dated as of January 1, 1958 (hereinafter called its Sixth Supplemental
Indenture); its Seventh Supplemental Indenture, dated as of August 1, 1958
(hereinafter called its Seventh Supplemental Indenture); its Eighth Supple-
mental Indenture, dated as of January 1, 1959 (hereinafter called its Eighth
Supplemental Indenture); and its Ninth Supplemental Indenture, dated as
of January 1, 1960 (hereinafter called its Ninth Supplemental Indenture),
as supplements to the Mortgage; and

WHEREAS the First, Second, Third, Fourth, Fifth, Sixth, Seventh and
Eighth Supplemental Indentures were or will be recorded in various counties
in the states of Washington, Idaho and Montana which counties include
or will include all counties in which this Tenth Supplemental Indenture is
to be recorded; and

WHEREAS the Ninth Supplemental Indenture was recorded in counties
in the states of Washington, Idaho and Montana as follows:

WASHINGTON

Chattel
Real Estale Mortgage

Mortzage Records

Date Filed —Records——- Anuditor’s
For Record County Office of Book Page File No.
1/14/60 Adams ... Auditor 100 661 75960
1/14/60 Asotin .............. Auditor 46 87 73692
1/14/60 Douglas Auditor 103 212 55450
1/14/60 Ferry ... Auditor 16 472 132774
1/14/60 Franklin .......... Auditor 99 700 210349
1/14/60 Gatfield ............ Auditor 48 378 13049
1/14/60 Grant ................ Auditor 113 224 355384
1/14/60 Lincoln ............ Auditor 103 273 289445
1/14/60 Pend Oreille ...  Auditor 23 119 100894

1/13/60 Spokane ............ Auditor 950 243 6809328

1/14/60 Stevens ............ Auditor 93 87 332271
1/14/60 Whitman ........,. Auditor 295 232 313393

SOR 9



Ipano
Real Estate
Mortgage Chattel
Date Filed ~——Records———— Mortgage
For Record County Book Page File No.
1/14/60 Benewah ....................... v 472 92023
1/14/60 Bonner ..o 44 419 74037
7/18/63  Boundary................. 21 227 89828
1/14/60 Clearwater ........................ 21 483 74817
1/14/60 Idaho ...l 62 10 200541
1/14/60 Kootenai ..............cccoo..._.. 84 69 366534
1/14/60 Latah ..., 91 537 207725
1/14/60 Lewis ... 32 440 65512
1/14/60 Nez Perce ........................ 165 178 274411
1/14/60 Shoshone .............coeeee 28 411 179852
MONTANA
Real Estate
Mortgage Chaitel
Date Filed ——Records—— Mortgage
For Record County Book Page Fiie No.
1/13/60 Mineral ..., 6 320 28109
1/13/60 Sanders .............ccecoeeeen 39 85 93994

; and

WHEREAS in addition to the property described in the Mortgage, as sup-
plemented, the Company has acquired certain other property, rights and
interests in property; and

WHEREAS the Company has heretofore issued, in accordance with the
provisions of the Mortgage, bonds of a series entitled and designated First
Mortgage Bonds, 3% % Series due 1964 (hercinafter called the bonds of
the First Series), none of which bonds of the First Series will be Outstand-
ing at the time of the initial issue of bonds of the Ninth Series hereinafter
mentioned, and in accordance with the provisions of the Mortgage, as sup-
plemented, bonds of a series entitled and designated First Mortgage Bonds,
3% % Series due 1982 (sometimes referred to as bonds of the Second Series),
of which the aggregate principal amount of Twenty Million Three Hundred

Son3sY
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Seventy Thousand Dollars ($20,370,000) is now Outstanding, bonds of a
series entitled and designated First Mortgage Bonds, 37 % Series due 1983
{sometimes referred to as bonds of the Third Series and none of which
bonds of the Third Series are Outstanding at the date of this Tenth Supple-
mental Indenture), bonds of a series entitled and designated First Mort-
gage Bonds, 47 % Series due 1987 (sometimes referred to as bonds of the
Fourth Series), in the aggregate principal amount of Thirty Million Dollars
($30,000,000), all of which are now Outstanding, bonds of a series entitled
and designated First Mortgage Bonds, 45 % Series due 1988 (sometimes
referred to as bonds of the Fifth Series), in the aggregate principal amount
of Twenty Million Dollars ($20,000,000), all of which are now Outstand-
ing, bonds of a series entitled and designated First Mortgage Bonds, 434 %
Series due 1988 (sometimes referred to as bonds of the Sixth Series), in the
aggregate principal amount of Fifteen Million Dollars (515,000,000}, all
of which are now Outstanding, bonds of a series entitled and designated
First Mortgage Bonds, 434 % Series due 1989 (sometimes referred to as
bonds of the Seventh Series), in the aggregate principal amount of Fifteen
Million Dollars ($15,000,000), all of which are now Outstanding, and
bonds of a series entitled and designated First Mortgage Bonds, 538 % Series
due 1990 (sometimes referred to as bonds of the Eighth Series), in the aggre-
gate principal amount of Ten Million Dollars ($10,000,000), all of which
are now Qutstanding; and

WHEREAS Section 8 of the Mortgage provides that the form of each series
of bonds (other than the First Series) issued thereunder and of the coupons
to be attached to the 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 the Mort-
gage, as supplemented, 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 to be issued and/or secured under the Mortgage, as
supplemented; and
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WHEREAS Section 120 of the Mortgage provides, among other things,
that any power, privilege or right expressly or impliedly reserved to or in any
way conferred upon the Company by any provision of the Mortgage, as sup-
plemented, 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 time unrestricted or to additional restriction if
already restricted, and the Company may enter into any further covenants,
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 manner as would be necessary to
entitle a conveyance of real estate to record in all of the states in which any
property at the time subject to the lien of the Mortgage shall be situated; and

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

WHEREAS the execution and delivery by the Company of this Tenth
Supplemental Indenture, and the terms of the bonds of the Ninth Series
hereinafter referred to, have been duly authorized by the Board of Directors of
the Company by appropriate Resolutions of said Board of Directors, and all
things necessary to make this Tenth Supplemental Indenture a valid, binding
and legal instrument for the security of the bonds have been performed;

Now, THEREFORE, THIS INDENTURE WITNESSETH: That The Wash-
ington Water Power Company, in consideration of the premises and of one
dollar to it duly paid by the Trustees at or before the ensealing and delivery
of these presents, the receipt whereof is hereby acknowledged, and in further
assurance of the estate, title and rights of the Trustees and in order further
to secure the payment of both the principal of and interest and premium, if
any, on the bonds from time to time issued under the Mortgage, as supple-
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mented, according to their tenor and effect and the performance of all the
provisions of the Mortgage (including any instruments supplemental thereto
and any modification made as in the Mortgage provided) and of such bonds,
and to confirm the lien of the Mortgage on certain after acquired property,
hereby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages,
pledges, sets over and confirms unto Francis M. Pitt (successor to Ralph E.
Morton and Marc A. Rieffel) and (to the extent of its legal capacity to hold
the same for the purposes hereof) unto First National City Bank (successor
by merger to First National City Trust Company, formerly City Bank Farmers
Trust Company), as Trustees under the Mortgage, and to their successor or
successors in said trust, and to said Trustees and their successors, heirs and
assigns forever, all the following described properties of the Company,
acquired by the Company since the execution and delivery of the Mortgage,
whether now owned or hereafter acquired—that is to say:

All of the property, real, personal and mixed, of every character
and wheresoever situated (except any hereinafter or in the Mortgage,
as supplemented, expressly excepted) which the Company now owns
or, subject to the provisions of Section 87 of the Mortgage, may here-
after acquire prior to the satisfaction and discharge of the Mortgage,
as fully and completely as if herein or in the Mortgage, as supple-
mented, specifically described, and 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
this Tenth Supplemental Indenture) all lands, real estate, easements,
servitudes, rights of way and leasehold and other interests in real
estate; all rights to the use or appropriation of water, flowage rights,
water storage rights, flooding rights, and other rights in respect of or
relating to water; all plants for the generation of electricity, power
houses, dams, dam sites, reservoirs, flumes, raceways, diversion works,
head works, waterways, water works, water systems, gas plants, steam
heat plants, hot water plants, ice or refrigeration plants, stations, sub-
stations, offices, buildings and other works and structures and the
equipment thereof and all improvements, extensions and additions
thereto; all generators, machinery, engines, turbines, boilers, dyna-
mos, transformers, motors, electric machines, switchboards, regulators,
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meters, electrical and mechanical appliances, conduits, cables, pipes
and mains; all lines and systems for the 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, fittings, valves and connections; all
motor vehicles and automobiles; all tools, implements, apparatus,
furniture, stores, supplies and equipment; all franchises (except the
Company’s franchise to be a corporation), licenses, permits, rights,
powers and privileges; and (except as hereinafter or in the Mortgage,
as supplemented, 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 hereunder
shall include, but shall not be limited to, the following property, the particular
description of which is intended only to aid in the identification thereof and
shall not be construed as limiting the force, effect and scope of the foregoing,
namely:

FIRST

The Additional Regulator and Qdorizer Station Sites of the Company in
the State of Idaho, including all improvements, regulator and odorizer station
equipment, appliances and devices for distributing natural gas and the lands of
the Company on which the same are situated and all of the Company’s real
estate and interests therein, machinery, equipment, appliances, devices, appur-
tenances and supplies, franchises, permits, and other rights and other property
forming a part of said Stations or any of them, or used or enjoyed or capable
of being used or enjoyed in connection with any thereof, including, but not
limited to, the following situated in the State of Idaho:

1. Pinehurst City Gate Station in Shoshone County, Idaho.

SECOND

The Additional Electric Substation Sites of the Company in the States of
Washington and Idaho, including all buildings, structures, towers, poles,
equipment, appliances and devices for transforming, converting and distrib-
uting electric energy, and the lands of the Company on which the same are
situated and al! of the Company’s real estate and interests therein, machinery,
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equipment, appliances, devices, appurtenances and supplics, franchises, per-
mits and other rights and other property forming a part of said substations or
any of them, or used or enjoyed or capable of being used or enjoyed in connec-
tion with any thereof, including, but not limited to, the following situated in the
States of Washington and Idaho:

1. Irvin 110 Kv Substation in Spokane County, Washington.
2. Diamond Substation in Whitman County, Washington.

3. Grangeville Substation in Idaho County, Idaho.

4, Cottonwood Substation in Idaho County, Idaho.

THIRD

The Additional Electric Transmission Lines of the Company, in the State
of Washington, including towers, poles, pole lines, wires, switch racks, insu-
lators and appurtenances, appliances and equipment and all of the Company’s
other property, real, personal, or mixed, forming a part of or used, occupied
or enjoyed in connection with or in anywise appertaining to said transmission
lines or any of them, together with all rights of way, easements, permits,
privileges, municipal or other franchises, licenses, consents, and rights for
or relating to the construction, maintenance or operation thereof, through,
over, under or upon any public streets or highways or other lands, public or
private, including, but not limited to, the following:

1. The Lolo-Walla Walla single circuit 230 Kv transmission line,
extending in a westerly direction from the Lolo Electric Substation in
Nez Perce County, Idaho, to a connecting tie with Pacific Power and
Light Company at Engineer’s Station No. 769--26.0, on the Garfield-
Columbia County line, Washington, for a distance of 39.38 miles.

2. The Wanapum-Walla Walla single circuit 230 Kv transmission
line, extending in a southeasterly direction from the Wanapum Switch
Yard in Grant County, Washington, to a connecting tie with Pacific
Power and Light Company at Engineer’s Station No. 3267+30.4, in
Franklin County, Washington, for a distance of 63.20 miles,

FOURTH

The Additional Gas Distribution Systems of the Company in the States
of Washington and Idaho, including all gas mains, services, meters, house

SO 7y
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regulators, general equipment and all of the Company’s other property, real,
personal or mixed, forming a part of or used, occupied or enjoyed in connec-
tion with or in anywise appertaining to said gas mains or any of them,
together with all rights of way, easements, permits, privileges, municipal or
other franchises, licenses, consents, and rights for or relating to the con-
struction, maintenance or operation thereof, through, under, over or upon
any public streets or highways or other lands, public or private, inciuding,
but not limited to, the following:

1. The Natural Gas Distribution System in the Town of Lacrosse,
Whitman County, Washingfon.

2. The Natural Gas Distribution System in the Town of Rosalia,
Whitman County, Washington.

3. The Natural Gas Distribution System in the Town of St. John,
Whitman County, Washington.

4. The Natural Gas Distribution System in the Viliage of Bonners
Ferry, Boundary County, Idaho.

5. The Natural Gas Distribution System in the Village of Bovill,
Latah County, Idaho.

6. The Natural Gas Distribution System in the City of Kellogg,
Shoshone County, Idaho.

7. The Natural Gas Distribution System in the City of Sandpoint,
Bonner County, Idaho.

8. The Natural Gas Distribution System in the Village of Smelter-
ville, Shoshone County, Idaho.

9. The Natural Gas Distribution System in the City of Wardner,
Shoshone County, Idaho.

10. The Natural Gas Distribution System in the Village of Deary,
Latah County, Idaho.

11. The Natural Gas Distribution System in the Village of Troy,
Latah County, Idaho.

12. The Natural Gas Distribution System in the Village of Fernan
Lake, Kootenai County, Idaho.

3037y
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FIFTH

Miscellaneous Real Estate in the States of Washington, Idaho and
Montana.

Washington:

1. All those lands lying or situated in Grant, Lincoln and Spokane
Counties, Washington, conveyed to the Company or its predecessors by
deeds recorded as follows:

Grant County, Washington

Date Recorded Docament No. Book Page
December 10, 1962 421845 163 152

Lincoln County, Washington

Dzte Recerded Deoecoment No. Book Page
July 11, 1963...................... 300364 110 1432

Spokane County, Washington

Date Recorded Document No. Book Page
Januwary 4, 1963 ... . 908976-B 808 70
May 3, 1963 ... 034782-B 813 501
Filed April 15, 1960—- Final Decree of Condemnation

Office of County Clerk and Appropriation No. 158170

Idaho:

2. All those lands lying or situated in Kootenai County, Idaho,
conveyed to the Company or its predecessors by deeds recorded as

follows:
Kootenai County, Idaho
Date Recorded Document No. Book Page
November 7, 1962 ................ 413011 191 125
January 19, 1960............. . .. 366691 180 552

SeRY
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Montana:

3. All those lands lying or situated in Sanders County, Montana,
conveyed to The Washington Water Power Company by deeds recorded
as follows in Sanders County, Montana:

Date Recorded Docnment No. Book Page
April 14, 1960 94425 72 53
December 28, 1961................ 97943 74 375
December 28, 1961................ 97942 74 - 373
December 28, 1961................ 97941 74 371

TocETHER WITH all and singular the tenements, hereditaments and
appurtenances belonging or in any wise appertaining to the aforesaid prop-
erty or any part thereof, with the reversion and reversions, remainder and
remainders and (subject to the provisions of Section 57 of the Mortgage)
the tolls, rents, revenues, issues, earnings, income, product and profits thereof,
and all the estate, right, title and interest and claim whatsover, at law as well
as in equity, which the Company now has or may hereafter acquire in and to
the aforesaid property and franchises and every part and parcel thereof.

IT 1S HEREBY AGREED by the Company that, subject to the provisions of
Section 87 of the Mortgage, all the property, rights, and franchises acquired
by the Company after the date hereof (except any hereinbefore or hereinafter
or in the Mortgage as supplemented, expressly excepted) shall be as fully
embraced within the lien hereof and the lien of the Mortgage, as supple-
mented, as if such property, rights and franchises were now owned by the
Company and were specifically described herein or in the Mortgage and
conveyed hereby or thereby.

Provided that the following are not and are not intended to be now or
hereafter granted, bargained, sold, released, conveyed, assigned, transferred,
mortgaged, pledged, set over or confirmed hereunder and are hereby expressly
excepted from the lien and operation of this Tenth Supplemental Indenture
and from the lien and operation of the Mortgage, as supplemented, viz:
(1) cash, shares of stock and obligations (including bonds, notes and other
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securities) not hereafter specifically pledged, paid, deposited or delivered
under the Mortgage, as supplemented, or covenanted so to be; (2) merchan-
dise, equipment, materials or supplies 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 recetvable, and all contracts,
leases and operating agreements not specifically pledged under the Mortgage,
as supplemented, or this Tenth Supplemental Indenture or covenanted
so to be; (4) electric energy and other materials or products generated,
manufactured, produced or purchased by the Company for sale, distri-
bution or use in the ordinary course of its business; and (5) any prop-
erty heretofore released pursuant to any provisions of the Mortgage, as
supplemented, and not heretofore disposed of by the Company; provided,
however, that the property and rights expressly excepted from the lien and
operation of this Tenth Supplemental Indenture and from the lien and
operation of the Mortgage, as supplemented, in the above subdivisions (2)
and (3) shall (to the extent permitted by law) ccase to be so excepted in the
event that either or both of the Trustees or a receiver or trustee shall enter
upon and take possession of the Mortgaged and Pledged Property in the
manner provided in Article XIT of the 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, released, conveyed, assigned, transferred, mort-
gaged, pledged, set over or confirmed by the Company as aforesaid, or
intended so to be, unto the Individual Trustee and {to the extent of its legal
capacity to hold the same for the purposes hereof) unto the Corporate Trus-
tee, and their 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 are set forth in the Mortgage, as supplemented, this Tenth
Supplemental Indenture being supplemental to the Mortgage.

AND IT 1S HEREBY COVENANTED by the Company that all the terms,
conditions, provisos, covenants and provisions contained in the Mortgage, as
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supplemented, shall affect and apply to the property hereinbefore described
and conveyed, and to the estates, rights, obligations and duties of the Com-
pany and the Trustees and the beneficiaries of the trust with respect to said
property, and to the Trustees and their successors in the trust, in the same
manner and with the same effect as if the said property had been owned by
the Company at the time of the execution of the Mortgage, and had been
specifically and at length described in and conveyed to said Trustees by the
Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trustees
and their successor or successors in such trust under the Mortgage, as follows:

ARTICLE 1.
Ninth Series of Bonds.

Section 1. There shall be a series of bonds designated “4548 % Series
due 19947 (herein sometimes referred to as the “Ninth Series”), each of
which shall also bear the descriptive title First Mortgage Bond, and the form
thereof and of the appurtenant coupons, which shall be established by Resolu-
tion of the Board of Directors of the Company, shall contain suitable pro-
visions with respect to the matters hereinafter in this Section specified. Bonds
of the Ninth Series shall mature on September 1, 1994, and shall be issued as
coupon bonds in the denomination of One Thousand Dollars, registrable as to
principal, and as fully registered bonds in denominations of One Thousand
Dollars and, at the option of the Company, in any multiple or multiples
of One Thousand Dollars (the exercise of such option to be evidenced by
the execution and delivery thereof); they shall bear interest at the rate of
four and five-eighths per centum (458 % ) per annum, the first interest pay-
ment to be made on September 1, 1964 for the period from April 1, 1964 to
September 1, 1964, with subsequent interest payments to be made semi-
annually on March 1 and September 1 of each year until the principal
thereof shall become due and payable (whether at maturity, by declaration,
or otherwise) and to be made on such date when the principal shall become
due and payable and at the rate of six per centum (6% ) per annum on

3C30 3
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any overdue principal and (to the extent permitted by law) on any overdue
installment of interest; and the principal of and interest on each such bond
to be payable at the office or agency of the Company in the Borough of
Manhattan, The City of New York, in such coin or currency of the United
States of America as at the time of payment is legal tender for public and
private debts, Coupon bonds of the Ninth Series shall be dated as of April 1,
1964, and fully registered bonds of the Ninth Series shall be dated as in
Section 10 of the Mortgage provided.

(I) Bonds of the Ninth Series shall be redeemable either at the option
of the Company or pursuant to the requirements of the Mortgage, as supple-
mented, in whole at any time, or in part from time to time, ptior to maturity,
upon notice published as provided in Section 52 of the Mortgage, once on
at least four different days before the date fixed for redemption, the first
publication to be at least thirty (30) days prior to the date fixed for redemp-
tion, at the following general redemption prices, expressed in percentages
of the principal amount of the bonds to be redeemed:

GENERAL REDEMPTION PRICES

If redeemed prior to September 1, 1964, 104.63% and if redeemed
during 12 months period ending August 31,

Redem- Redem- Redem-

tion tion tion

Price Price Price
Year (%) Year (%) Year (%)
1965.............. 104.56 1975....... 102.99 1985......... 101.42
1966.............. 104.41 1976.......... 102.84 1986 ........... 101.26
1967.............. 10425  1977.......... 102.68 1987.... ... 101,11
1968............. 10409 1978........... 102,52 1988......... 100.95
1969.............. 10394  1979..... 10236 1989......... 100.79
1970 ... 103.78 1980........ 10221 1990 ... ... 100.63
1971, 103.62 1981.._.... ... 102.05 1901.......... 100.48
1972.............. 10346 1982....... 101.89 1992 ... . 166.32
1973 ... 103.31  1983......... 10173 1993......... 100.16
1974 ............ 103.15  1984......... 101.58 1994........... 100,00

in each case, together with accrued interest to the date fixed for redemption;
provided that no bonds of the Ninth Series shall be redeemable at the gen-
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eral redemption prices prior to April 1, 1969, with borrowed funds, or
in anticipation of funds to be borrowed, having an interest cost (calculated
in accordance with acceptable financial practice) of less than four and =
per centum (4 1_“(% % ) per annum,

(II) Bonds of the Ninth Series shall also be redeemable in whole
at any time, or in part from time to time, prior to maturity, upon like notice,
by the application (either at the option of the Company or pursuant to the
requirements of the Mortgage) of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 38, Section 39 or Section 64 of the
Mortgage or with the Proceeds of Released Property; provided, however,
that in the case of application of cash deposited with the Corporate Trustee
pursuant to the provisions of Section 39 of the Mortgage, if the date fixed
for such redemption shall be prior to January 1 of the calendar year in
which such deposit of cash shall become due under the provisions of Section
39 of the Mortgage, they shall be redeemable at the general redemption prices
set forth in subdivision (I) of this Section, together with accrued interest to
the date fixed for redemption; and provided forther, that

(1) in the case of application of cash deposited with the Corpo-
rate Trustee pursuant to the provisions of Section 39 of the Mort-
gage, if the date fixed for such redemption shall be on or after
January 1 of the calendar year in which such deposit of cash shall
become due, or

(2) in the case of redemption by the application of cash depos-
ited with the Corporate Trustee pursuant to the provisions of Section
38 or Section 64 of the Mortgage or with the Proceeds of Released

Property,

they shall be redeemed at the special redemption price of the principal amount
of the bonds to be redeemed, without premium in each case, together with
accrued interest to the date fixed for redemption.

(II) At the option of the holder, any coupon bonds -of the Ninth
Series, upon surrender thereof with all unmatured coupons appertaining

51 G337y
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thereto at the office or agency of the Company in the Borough of Manhat-
tan, The City of New York, shall (subject to the provisions of Section 12
of the Mortgage) be exchangeable for a like aggregate principal amount of
fully registered bonds of the same series of authorized denominations. All
such coupon bonds to be exchanged as aforesaid shall be in bearer form
or, if registered, accompanied by a written instrument of transfer, if required
by the Company, duly executed by the registered owner or by his duly
authorized attorney. At the option of the registered owner, any fully regis-
tered bonds of the Ninth Series, upon surrender thereof, for cancellation,
at said office or agency of the Company, together with a written instrument
of transfer, if required by the Company, duly executed by the registered
owner or by his duly authorized attorney, shall (subject to the provisions
of Section 12 of the Mortgage) be exchangeable for a like aggregate principal
amount of coupon bonds of the same series, with all unmatured coupons
attached, or for a like aggregate principal amount of fully registered bonds
of the same series of other authorized denominations.

The holder of any coupon bond of the Ninth Series may have the owner-
ship thereof registered as to principal at the office or agency of the Company
in the Borough of Manhattan, The City of New York, and such registration
noted on such bond. After such registration no transfer of such bond shall
be valid unless made at said office or agency by the registered owner in person
or by his duly authorized attorney and similarly noted on such bond; but
(subject to the provisions of Section 12 of the Mortgage) the same may be
discharged from registration by being in like manner transferred to bearer
and thereupon transferability by delivery shall be restored; but such bond
may again from time to time be registered or transferred to bearer in accord-
ance with the above procedure. Such registration, however, shall not affect
the negotiability of the coupons appertaining to such bonds, but every such
coupon shall continue to be transferable by delivery merely and shall remain
payable to bearer. Fully registered bonds of the Ninth Series shall also be
transferable (subject to the provisions of Section 12 of the Mortgage) at
said office or agency of the Company.
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Upon the delivery of this Tenth Supplemental Indenture, bonds of the
Ninth Series in the aggregate principal amount of Thirty Million Dollars
($30,000,000) are to be issued forthwith and will be Outstanding, in addi-
tion to One Hundred Ten Million Three Hundred Seventy Thousand Dol-
lars ($110,370,000) aggregate principal amount of bonds of prior series
Outstanding, at the date of delivery of this Tenth Supplemental Indenture.

ARTICLE II.

Dividend Covenant,

SEcTION 2. So long as any of the bonds of the Ninth Series remain
Outstanding, unless this requirement shall have been waived in writing by the
holders of a majority in principal amount of the bonds of the Ninth Series
Outstanding at the time of such waiver, the Company covenants that it will
not declare or pay any dividend on its common stock or make any other
distribution on shares of its common stock (other than dividends or distribu-
tions payable solely in shares of its common stock) or acquire (unless acquired
without cost to the Company) any shares of the common stock of the Com-
pany, if the aggregate amount of all such payments, distributions and the cost
of such acquisitions from and after July 1, 1957, shall exceed the aggregate
net income of the Company applicable to common stock of the Company
from and after July 1, 1957, and prior to such proposed declaration, payment,
distribution or acquisition, plus Six Million Dollars ($6,000,000), and plus
an amount equal to the proceeds from the sale of common stock subsequent
to July 1, 1957,

“Net income of the Company” shall, for the purposes of this Section
and without regard to any other provision of the Mortgage, as supplemented,
be determined in accordance with the system of accounts employed from time
to time by the Company and which is in accordance with generally accepted
accounting principles and practices for companies operating properties of
like kind and character; provided, however, that the actual amounts deducted
out of income for such cumulative period for expenditures and/or accruals
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for maintenance and /or appropriated for property retirement and/or appro-
priated for property amortization shall never be less than an amount cqual to
thirteen and one-half per centum (13% %) of the Gross Operating Revenues
of the Company (as defined in Section 38 of the Mortgage) for such cumu-
lative period.

ARTICLE IIL
Amendment of Sections 3% and 64 of the Mortgage.

SEcTION 3. Section 39 of the Mortgage is hereby amended by delet-
ing subdivision (A) and the first paragraph of subdivision (B) thereof and
substituting therefor the following:

“(A) A Treasurer’s Certificate which shall state as to each series
of bonds then Outstanding:

(a) the greatest principal amount of all bonds of such series
prior to January 1 of such year at any one time Outstanding;

(b) the aggregate principal amount of all bonds of such series
which have ceased to be Guistanding prior to the date of such Treas-
urer’s Certificate: (i) pursuanmt to the provisions of subdivision (3)
or subdivision (4) of Section 61 hereof by use or application of the
proceeds of insurance on, the release or other disposition of, or the
taking by eminent domain of, property; (ii) pursuant to the provi-
sions of Section 64 hereof; or (iii) pursnant to any provisions of this
Indenture to the extent and to the extent only that such bonds have
been made the basis under the provisions of Section 29 hereof of the
authentication and delivery of other bonds or (if the Company irrevo-
cably waives its right to a credit under this Section for the other bonds
that may be authenticated and delivered on the basis of the bonds
which have so ceased to be Outstanding) are available to be made
the basis under the provisions of Section 29 hereof of the authen-
tication and delivery of other bonds;

(c) the aggregate principal amount of bonds the right to the
authentication and delivery of which (on the basis of the retire-
ment of bonds of such series) shall have been waived prior to the

SRy
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date of such Treasurer’s Certificate pursuant to the provisions of clause
(c) of subdivision (4) of Section 59 hereof as the basis of the
release of property or pursuant to the provisions of subdivision (2)
of Section 61 hereof as the basis of the withdrawal of cash repre-
senting proceeds of insurance on, the release or other disposition of,
or the taking by eminent domain of, property;

(d) as to each respective series of such bonds the amount
remaining after deducting the sum of the amounts stated pursuant
to clauses (b) and (c¢) above with respect to such series from the
amount stated pursuant to clause (a) above with respect to such
series;

(e) one per centum (1%) of the amount required to be stated
by clause (d) above in the Treasurer’s Certificate due on or before
October 1 of such year pursuant to the provisions of this Section;
and

(f) an apgregate principal amount of bond(s) or fraction of
a bond to the authentication and delivery of which the Company
shall then be entitled under any of the provisions of this Indenture
(other than on a basis of a deposit of cash) by virtue of compli-
ance with all applicable provisions of this Indenture (except as
hereinafter in this Section otherwise provided); and that the Com-
pany elects to make its right to the authentication and delivery of
such bond(s) or fraction of a bond the basis of a credit under this
Section, specifying the series with respect to which it is so to be
credited,

(B) As to each series of bonds then Outstanding, an amount in
cash and/or principal amount of bonds of such series equivalent to
the amount stated in the Treasurer’s Certificate (due on or before
October 1 of such year) provided for by this Section pursuant to the
requirements of clause (e) of subdivision (A} of this Section; provided,
however, that, against the amount of cash or bonds payable or deliv-
erable pursuant to this paragraph (B), there shall be credited the
principal amount of the bonds which shall be stated in such Treasurer’s
Certificate pursuant to the requirements of clause (f) of subdivision
(A) of this Section with respect to such series.”
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SeECTION 4, Section 64 of the Mortgage is hereby amended so as to

change the figure “One Million Dollars ($1,000,000)” appearing therein
to “Fifteen Million Dollars ($15,000,000)”, The provisions of this Article
II1 shall be effective as of April 30, 1964.

ARTICLE IV.
Miscellaneous Provisions.

SECTION 5. The terms defined in the Mortgage, as supplemented, shall,
for all purposes of this Tenth Supplemental Indenture, have the meanings
specified in the Mortgage, as supplemented.

SECTION 6. The Trustees hereby accept the trusts hereby declared,
provided, created or supplemented and agree to perform the same upon the
terms and conditions herein and in the Mortgage, as supplemented, set forth,
including the following;:

The Trustees shall not be responsible in any manner whatsoever for or
in respect of the validity or sufficiency of this Tenth Supplemental Indenture
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 Article XVI of the Mortgage, as supplemented, shall apply to and form
part of this Tenth 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 appropriate to make the same conform to the
provisions of this Tenth Supplemental Indenture.

SEcTION 7. Whenever in this Tenth 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 Mortgage, as supplemented, be deemed to
include the successors and assigns of such party, and all the covenants and
agreements in this Tenth Supplemental Indenture contained by or on behalf
of the Company, or by or on behalf of the Trustees, or either of them, shall,
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subject as aforesaid, bind and inure to the respective benefits of the respective
successors and assigns of such parties, whether so expressed or not.

SECTION 8. Nothing in this Tenth Supplemental 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 Tenth Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement hereof, and all the
covenants, conditions, stipulations, promises and agreements in this Tenth
Supplemental Indenture contained by or on behalf of the Company shall
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 9. So long as any bonds of the Ninth Series remain Qut-
standing, unless this requirement shall have been waived in writing by the
holders of a majority in principal amount of the bonds of the Ninth Series
Qutstanding at the time of such waiver, notwithstanding the provisions of the
second paragraph of Section 7 of the Mortgage, in any Net Earning Certificate
required to be delivered to the Corporate Trustee there shall be included in
the operating expenses all interest on customers’ deposits and an amount
equal to thirteen and one-half per centum (13%2 % ) of the Gross Operating
Revenues for the twelve (12) consecutive calendar months covered by such
certificate after deducting from such amount an amount equal to the amount,
included in operating expenses, expended for or accrued for repairs and
maintenance.

SECTION 10. Section 39 of the Mortgage is hereby amended by insert-
ing the words “; and provided further that the Company may not deposit cash
prior to April 1, 1969, in anticipation of the requirements of this Section
in respect of the 438 % Series due 1994 other than a requirement becoming
due in the current calendar year, if the cash so deposited represents borrowed
funds, or is in anticipation of funds to be borrowed, having an interest cost
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(calculated in accordance with acceptable financial practice) of less than

Lk ; i &7 " %%
four and 2% percentum (4 L %) per annum.” after the words “of less

than five and &% per centum (5 2% % ) per annum”.

Secrion 11. The Company covenants that, so long as any bonds of the
Ninth Series remain Outstanding (unless this requirement shall have been
waived in writing by the holders of a majority in principal amount of the bonds
of the Ninth Series Outstanding at the time of such waiver), it will not
convey or transfer any property which is subject to the lien of the Mortgage
to any subsidiary of the Company except in accordance with the provisions of
Article XV of the Mortgage or except such property as shall thereupon be
released from the lien of the Mortgage under the provisions of Article XI
thereof.

Secrion 12. The Company covenants that it will not request the can-
cellation and discharge of the lien of the Mortgage under the provisions of
Section 106 thereof umiess it shall have authorized the Corporate Trustee
to give to the holders of bonds of the Ninth Series notice by publication in
one Daily Newspaper printed in the English language and published and of
general circulation in the Borough of Manhattan, The City of New York,
that funds for the immediate payment of such bonds and the premium, if any,
and interest thereon are on deposit with the Corporate Trustee.

SEcTioN 13. This Tenth Supplemental Indenture shall be executed
in several counterparts, each of which shall be an original and all of which
shall constitute but one and the same instrument.

SectioN 14. The titles of the several Articles of this Tenth Supple-
mental Indenture shall not be deemed to be any part thereof.

IN WiTNESS WHEREOF, on this 23rd day of April, 1964, THE WasH-
INGTON WATER POWER CoMPANY, party hereto of the first part, 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, and its corporate

SEEENIY
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seal to be attested by its Secretary or one of its Assistant Secretaries for and
in its behalf, and FirsT NATIONAL CITY BANK, one of the parties hereto of
the second part, 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 and its corporate seal to be attested by its Cashier or one of
its Assistant Cashiers and Francis M. PitT, one of the parties hereto of
the second part, has for all like purposes hereunto set his hand and affixed
his seal, all in The City of New York, New York, as of the day and year first
above written,

THE WASHINGTON WATER Power COMPANY,

By. ,.(/Z\:/“’;/Z;..%’E"((p/«é; P S

Vice-President

Executed, sealed and delivered by THE WASHINGTON
WaTer Power CoMPANY, in the presence of:
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FirsT NATIONAL CITY BANEK,

Vice-President

Attest:

Assistant Cashier

Executed, sealed and delivered by FIRST NATIONAL
CrTy Bank, in the presence of:

2t :
R
ceees f:/.‘i-'??{fﬂzf. . .‘i,;_-é?f(,:'-:‘—:&ad ta¥al

Francis M. PiTT

Executed, sealed and delivered by Francis M,
PrrT, In the presence of:

SICE YA
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STATE oF NEw YoRk, ..
County oF NEw YORK, ”

On the 23rd day of April, 1964, before me personally appeared W. L.
THRAILKILL, to me known to be a Vice-President of THE WASHINGTON WATER
Power ComPANY, 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 instru-
ment and that the seal affixed is the corporate seal of said Corporation.

On the 23rd day of April, in the year 1964, before me, HaroLp P.
GoopwiN, a Notary Public in and for the State and County aforesaid, person-
ally appeared W. L. THRAILKILL, known to me to be a Vice-President of THE
WASHINGTON WATER Power CoMPpANY, one of the corporations that exe-
cuted the within and foregoing instrument and acknowledged to me that such
Corporation executed the same.

IN WiTNESs WHEREOF, I have hereunto set my hand and affixed my

official seal the day and year first above written. M N

Notary Public.

HAROLD P. GOODWIN
Notary Public, State of New York
No. 24-1508150
Qualified in Kings County
Cert. filed in N. Y. County
Term Expires March 30, 1965
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STATE oF NEW YORK,
CouNTY OF NEw Yorg, ( 55

On the 231d day of April, 1964, before me personally appeared S. L.
SMITH, to me known to be a Vice-President of FirsT NATIONAL CITY BANK,
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.

On the 23rd day of April, in the year 1964, before me, Joun L. GriM-
MELBEIN, a Notary Public in and for the State and County aforesaid, per-
sonally appeared S. L. SMiTH, known to me to be a Vice-President of FIRsT
NATIONAL City BANK, one of the corporations that executed the within
and foregoing instrument and acknowledged to me that such Corporation
executed the same.

In WiTNeEss WHEREOF, I have hereunto set my hand and affixed my
official seal the day and year first above written, - by

Notary Public,

JOHN 1. GRIMMELBEIN
Notary Public, State of New York
MNo. 30-6675350
Qualified in Nassau County
Cert. Filed in N. Y. County
Term Expires March 30, 1966
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STATE OF NEw YORk,
County OF NEW Yomrk, { 5%

On this 23rd day of April, in the year 1964, before me, JouN L. Grim-
MELRBEIN, a Notary Public in and for the State and County aforesaid, per-
sonally appeared Francis M, PITT, known to me to be the person whose name
is subscribed to the within instrument, and acknowledged to me that he exe-
cuted the same,

On this day personally appeared before me Francis M. PITT, to me
known to be the individual described in and who executed the within and
foregoing instrument, and acknowledged that he signed the same as his free
and voluntary act and deed, for the uses and purposes therein mentioned.

Given under my hand and official seal this ,23;d day of April, 1964.

T Notary Public.

e JOHN L. GRIMMELRBEIN
Notary Public, State of New York
No. 30-6675350
Qualified in Nassau County
Cert. Filed in M. Y. County
Term Expires March 30, 1966

s 3\33" Sj
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STATE OF NEwW YORK, .
CounTY OF NEW YORK, } 552

W. L. THRAILKILL, being duly sworn, deposes and says that he is a Vice-
President of THE WaASHINGTON WATER Power ComPaNy, the Mortgagor
named in the foregoing instrument, and makes this affidavit for and on its
behalf; that said instrument is made in good faith and without any design to
hinder, delay or defraud creditors.

e o

Subscribed and sworn to before me
this 23rd day of April, 196

Yottt ¥

Notary Public.

HAROLD P. GOODWIN
Notary Public, State of New York
Mo. 24-1508150
Qualified in Kings County
Certs. filed in N. Y., County
Term Expires March 30, 1965
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STATE OF NEwW YORK, ss.:
CounTy oF NEW YORK, o

S. L. SmrITH, being first duly sworn, upon oath, deposes and says: that
he is an officer, to-wit, a Vice-President of FIrRsT NATIONAL CITY BANK,
a corporation, one of the mortgagees and/or trustees named in the fore-
going mortgage and deed of trust; that said mortgage and deed of trust
is made in good faith to secure the amount named therein (not in excess
of One Hundred and Fifty Million Dollars ($150,000,000), subject to being
increased to an amount not exceeding Five Hundred Million Dollars
($500,000,000), as therein provided) and without desiga to hinder, delay or
defraud creditors, and that he makes this affidavit on behalf of said Fi
National City Bank.

Subscribed and sworn to before me
this 23rd of April, 1964.
. I'f )

....................................................

Notary Public.

C"IOHN L. GRIMMELBEIN
Notary Public, State of New York
No. 30-6675330
Qualified in Nassau County
Cert. Filed in N. Y. County
Term Expires March 30, 1966

3 i3/ %
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STATE OF NEW YORK, o6
County oF NEw YORK, ”

Francis M. PitT, being first duly sworn, upon oath, deposes and says:
that he is one of the mortgagees and/or trustees named in the foregoing
mortgage and deed of trust; that said mortgage and deed of trust is made in
good faith to secure the amount named therein (not in excess of One Hundred
and Fifty Million Dollars ($150,000,000) subject to being increased to an
amount not exceeding Five Hundred Million Dollars ($500,000,000), as
therein provided) and without any design to hinder, delay or defraud
creditors,

- A !LL )/f;((

-

.............................................................

Subscribed and sworn to before me }
this 23rd-day, of April, 1964.
;’)} /r‘

-7
n -

) Notary Public.
f
“_.JOHN L. GRIMMELBEIN
Notary Public, State of New York
No. 30-6675350
Qualified in Nassau County

Cert. Filed in N. Y. County
Term Expires March 30, 1966

LSOy
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.
s

STATE oF NEwW YORK,
County oF NEwW YORK,

S. L. SMITH, being first duly sworn, upon oath, deposes and says: that
he is an officer, to-wit, a Vice-President of FirsT NaTIoNAL CiTtY BANK,
a corporation, one of the mortgagees and/or trustees named in the fore-
going mortgage and deed of trust and that the foregqip:
deed of trust is a true copy of said original m e

Subscribed and sworn to before me }
this 23rd da}gﬂ of %PI‘II, 1964,
/“‘ // -

Tty

/"" “Notary Public.

“- JOHN L. GRIMMELBEIN
Notary Public, State of New York
No. 30-6675350
Qualified in Nassau County
Cert. Filed in N. Y. County
Term Expires March 30, 1966

LI, 3/%
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STATE or New YORE,
CouNTY oF NEwW Yorg,

Francis M. PrT, being first duly sworn, upon oath, deposes and says:
that he is one of the mortgagees and/or trustees named in the foregoing
mortgage and deed of trust; that the foregoing mortgage and deed of trust is
a true copy of said original mortgage and deed of trust,

Subscribed and sworn to before me
this 23/;&1’15? of é:pri], 1964,
i STy

‘.. JOHN L. GRIMMELBEIN
Notary Public, State of New York
No. 30-6575350
Qualified in Nassan County
Cert, Filed in N. Y, County
Term Expires March 30, 1966
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RECEIPT

The undersigned, THE WASHINGTON WATER PoweEr ComMPANY, the
mortgagor in the foregoing mortgage and deed of trust, hereby acknowledges
surrender, without cost, by the mortgagees and trustees to the undersigned at
the time of the execution of the foregoing mortgage and deed of trust of a
correct copy of said original mortgage and deed of trust, as signed, with the
acknowledgments shown thereon, and acknowledges receipt thereof.

Dated this 23rd day of April, 1964.

THE WaASHINGTON WATER POwWER COMPANY

By... / %/ %;e..?f:r,é((ﬂ N

Vice-President.
Attest:

Secretary.

SO3y



Re: Pemita llo, 217835 21028; 30318

Mre Ge H, Bmm, maim
Washington Water Power Company
‘e Ue Irawer 14

Speokcane 10, ¥as dngton

Veay Mr, Drusiell:

e enclose I.iosnaaa amd Lertificates of Water and Gowletim
of vorks as followo?

Pamit Mo, 2378} « License and Certificawe of hater iigit _
for 2,000 c.f‘.a, togoethsr with departrental reca:mt- Ho. 31108, in the amound

Paymit No, 21828 - License and Certificate of later wighi
i'ar 10,000 ¢4 8, togother W th departmortal receipt No, 31107, in the amount
of 35,00, for fees. ' _

Pammit No, 3038 - Certiiicate of Completlon of Works and
License and Certifitats of teter Right foar 700 c.f.8, together with
departimontal receipt Mo, 31106, in the amunt of “Zi , for foes.

k’ery traly yours,

GHO, No CARTHR
State Reclmation ingineer

Tyt
Chiaf Clary:
PR yow
K« 3 licenses
. 1 oertificste
3 receipts

Jazy
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JUN 25 1969 ~

Depaitmeni ot Reclamation

Mr. George N. Carter

State Reclamation Engineer

State of Idaho

Department of Reclamation

107 State House

Boise, Idaho Re: Permit 30318

Attention: Mrs. Edna P. Rule
Dear Mr. Carter:

In accordance with your letter of June 14, 1962, addressed to
Mr. George M. Brunzell, President of our Company, we herewlth enclose
our Company's check no. 11700-3 in the amount of $217 to cover statu-
tory fees covering Certificate of Completion of Works asnd License and
Certificate of Water Right in connection with the above captioned

permit.
Yours very truly,
gs Iv Lrwin
Operating Property Agent
JLI:]]
Ene.

O3/
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Water mm- Gw
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| WW'S mm s mmﬁm of goupmaon of worka” mm s

tion of wated to banelicial obe under the terms: of Pexitt Mo,

o mwommmmtmmhﬁmmmmfm'
R 4 wutlr Por: Mal.opnmt of hydroelectrie pomr and mra :

' ‘Gpen Tecelpt &f the statutory fees, totaling §237.00, ve will :;am: &-

Oertifinade of Complotien ef Ue:-h- {foo $212,00) based at the iate of '
- $8,00 for tha firet 10 o0.f.3,, #1d $0,30 for each additiensl c.f.s., o

© - od the Lioanse and Certificate of Water Right (fee $5.00), cou irmug

=1

the right with priority of November 3, 1961 te the use of 700 aecwﬂ M _
- of water with the point of dmrsion in Lots 2 ami 7, Be0, 27, T 55 n.,

R, 3 !.,B.Hv ’

' Ver:y tmly}m. .
. GE0, N, GARER
By

| (m-.),,,m-.i', Buls -

. ‘Btate mum mg!.ma- R
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STATE OF IDAHO

DEPARTMENT OF RECLAMATION
- BOISE, IDAHO

__REPORT OF ENGINEER

Permit No. 30318 .. . —

‘_,/
1. Name of applicant._. Washington Water Power Co.,

2. Source of water supply: Claz:kFur‘EBivar

L o B
3. Location of point of diversion: Isinthe... . .. Llots.2 and . 7.......... of Section "2?

" e J
T. 56N .. R._3 " E.BM,.... County of ... Bonmer ... e /—"

4. Describe works as they exist, giving dimensions and capacities of same: Diversion works
consist of a concrete arch-type dam across Clark Fork River at Cabinel Gorge, It

--------- i*s--ih@--feet---high---abeve--bed--ei-'--—z!iver—--and--app;:smd;mately-lpBD...fea:t-long,.._;.Spilluagr... in
8 sections LO feet wide and 35 feet high., For 27 ft diameter penstocks through
T innels Eo turbines direct coriissted to outdosr type vertleal gemerators;eT There
........... are 3._fixed blade.turbines.and i Kaplan rumer, RBach turbine 70500 H. P,

7. List legal subdivisions of lands to be irrigated. If 'proof is for beneficial use, give exact namber

of acres under cultivation in each forty-acre tract. (Describe manner and place of use if other

than irrigation) :

........................................................ o e R T R TR o

[ - e
__________ POINT OF USE2. _ Lots 2 and. 7 Sece. 27es TWDe 20 Nay B28a. 3. RaBale

e e m o e o aa AR EEATEE GRS TR R A Ao TR E o= e e R EEE N o8 AR A Amn Ammm =t mrEes tmamagd———— -

T L L L e LG L L L L L L TP P

L R LT T L LT L e i L L L LT
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Form 28

STATE OF IDAHO

DEPARTMENT OF RECLAMATION
BOISE

REPORT OF ENGINEER

PERMIT NO. 30318

REPORT ON PROOF OF.__ Completion of Works & Beneficial Use

G. M. Brungell, President, Washington Water Power Co,.,
P. O. Drawer 145, Spokane 10, Washington

303,
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February 23, 1962
REs Permit Noo 30318

- G, ¥, Brunsell, President
Fashington Nater Power Co,
Drawer iS5

Spokans 10, ‘Huhington

Desr Mr, Brumlls

We acknowledpe receipt of the depoait:mm of yourulf, :
as holder of the Permit and also the two witnesses, but to date we h
have not received the affidavit of publication fros the Sandpoint
News-Dulletin, If you have not already received this affidavii will
you please get it and forward to us as we need it to complets this
file : -

Before finsl action is taken in the matier, the law re=-
quires thataﬂnldoxmimtimbcmdebyanengimcrﬁmthu
dupaz'tmant.

We cannot tell Jm:hanthismmimtionullhom,
but our fisld enginser will try amd contact you at the time he makes
thammimtimaothatarmgmmwbemdotommmm
m.

Very truly yours,

GEO. N. CARTER
State Reclamation Eng:l.mar

Eys

(Mre.) Edna P, Rule
" Chdaf Clerk
EPR ‘

<0379
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Permit 21‘5#3 GABIZ. GORGE POWER PLANT - MAXIMUM T TEST
21828 JUNE 8, 1962

30318

This test was conducted at the reguest and in the presence of
C. E, Tappan, Assistant Reclamation Zngineer for the State of Idaho, to
demonstrate proof of beneficial yse water as required by law in comnection
with the Company's Cabinet Gorge water filing.

Test results were as follows:

11:21 A, - AlLl four wunits at full gate opening

Time ik:h2 nf L:b7 M
Forebay elevation 2177.80" 2174.70
Tailrace elevation 2075.28 207h,.86
Gross effective head 102,52 97,84

Plant output at above heads as determined by timing the
integrating wati~hour meters of each unit for 10 revolu~
tinns of disk as computed by formula

3600 x rev, x ¥h
seCc, x 1000
X

., = meter constant = 43,200

K =

Lo 11:45 AM 1:5L R
Unit Seec,/10 rev, g , tnit See./LO.rTev. KW
L 274 56722 1 27.4 56727
2 2743 56967 2 27.0 57600 .
3 2743 56967 3 27.2 57140
L 27.2 57140 N 27,0 57600
T2ETI96. 229062

Plant output from station log at 1l:Lit AM 230000 KWH
1:46 PL 231000 KWH

USGS gage Clarks Fork at White Horse Rapids

1L:21 &AM 2075,.28 Dise. 38300 c.T.5.
to reduce itail race discharge less 600 c,.f.S.

net flow through plant 37700 c.f.s.

L:h2 PM 207L.86 Dise, 36300 c.f.s.
o0 reduce tail race discharge less 600 ¢,f.S,
net flow through plant 35700 c.f.s.

Cbservers:
For WW:C - L., A, Eisele For State of Idaho - Carl E, Tagpan
I. Paterson

360319
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FORM 311 5 REV. 7-56

POST OFFICE DRAWER 1445 SPOKANE 10. WASHINGTON

March 14, 1962

ey

Mr. Geo. N, Carter

Stats Reclamation Engineer

State of Idsho

Department, of Reclamation

Boige, Idaho Ret Permit No., 30318

Attn: Mras, Edna P, Rule
Chief Clerk

Demr Sir:

In accordance with your request in your letter of Fabruary 23, 1962,
addressed to Mr. G, M. Brunzell, President of The Washington Water Power
Company, we herewith enclose affidavit of publicstion required for your
filea in connection with the above captioned permit.

Yours very truly,

ames L, Irwin
Operatin oparty Agent

JLI:)d

Enc‘

O3
J)?Jf.'



Affidavit of Publication

STATE OF IDAHO,l

s8S.
County of Bonner, j

L, E, Pietsch being first duly sworn on

oath deposes and says that he is._ T ublisher

of The Sandpoint News-Bulletin, a weekly
newspaper printed and published at Sandpoint,
Bonner County, Idaho; that fhe said Sandpoint
News-Bulletin has been continuously and unin-
terruptedly published in said Bonner County
during a period of 18 months or 78 weeks
prior to the first publication of the hereto

attached notice for publication in the case of

Netice of Preef of Cempletien eof

Werks and Applicatien ef Water te

Beneficial Use.

as it was published in the regular and entire issue

of the said paper for a period of___ Feur

consecutive weeks, commencing on the___llth .

, 19 62, and end-

day of__January

ing on the .. 28t ___day of _February

]

newspaper, and r;ti} supplemental form.
7 é -

Subsernibed and sworn to before me this

(f«g,tn:, Foutt’
Notary Public for Idaho,
Residing at Sandpeint, Idaho.

NOTICE bF BROOF 'DE COMPLE.
TION OF WORKS AND. APPLICA.
TION OF WATER TO ENEFICIAL,

Notice s hereby plven  that  at
10 A M., on the  14th day’ ¢f. Feh-
ruary, - 1962, at The Washingion

County of Spokane, State of L Whash-:

‘pletion of . works for the. diyersion
of 700 cublc feet per "second. of
the waters of the Clark Fork:River
and of the applicetjon tow bene-

ance with the terms apd éﬁﬂ'ﬂiﬁpns:
of Pérmit No. 30318 heretofore ls
!sued by the Department -of 'Recla-
‘mation of the State of ‘Idaho. :
1 The name and postoffice. 4.
dress of the person Or corporatifnr
‘holding said  permit. are ‘The Wash-
ington~ Water = Power ..Co., P. 0.
‘Drawer 1445, Spokane, Wash
2, sald works of diversion wiil
be folly completed  on  the . date
set for such completion,vand the
‘amount of water which_ dald- works
jare capable of conveying: to  the
iplace :0f use, in accordanse  with
the plans accempanying : the; a;pli-
cation for such - permit, is 35,700
cubic feet per second. sl
% The use to. which said. water
has been applied is. power and
energy  productlon . purposes, . _and..
the amount -applied  to -Beneficial
iuse is 35,700 cubic feet per:second;
! 4.: The place where said. water
lis used 15 approximatély 1200 féet)
‘east of the- center of Section. 27,
Twp. 55 N, Rge.-3 E, B, M. in
lots 2 and 7  of Section 27, Twp.
65 N, Rge.-3-E, B. M. :
| 5. ‘Thafe date’ of priority whigh
isaid user is prepared to establish
‘is"November 3, 1961 for 700 cfs. in
;addition 1o 35,000 cfs previou

;ﬁ:)\:er;%zgy Permits No. 21783 as:rﬁd’J
GEO. N, CARTER

j11-18-25-81

Water Power Cofnpany, .Spokane,|

ington, before J. Richard ®Muffeit| :
proof will be sabmitted of tfe:com.). . -

ficial uwse.of said water, in. pccord-] v

" State Reéclaiation Engineer

SO5/0 &

SO3/P



FORM 311 § REV, 7-5&

POST OFFICE DRAWER 1445 SPOKANE 10. WASHINGTON

February 20, 1962

Mr, George N, Carter
State Reclamation Engineer
State of Idaho

Department of Reclamation

Boise, Idaho Re: Permit No, 30318

Attn: Ralph W, Thomas, Deputy
State Reclamation Engineer

Gentlemen:

In accordance with past correspondence, we herewith enclose
Proofs of Application of Water to Beneficial Use and Completion of Works,
The Proofs of Application, being made as of February 14, 1962, have been
completed by Mr. G. M. Brunzell, President of the Washington Water
Power Company, Mr, W, L, Malony, Civil Engineer of Spokane, Wash-
ington, and Mr, Jobn P, Esvelt, Civil Engineer of Spokane, Washington,

Yours very truly,

Jarnes L, Ir¥in
Operating Property Agent

JLL:jj:irw
enc,

O3/



Form 186.

STATE OF IDAHO
DEPARTMENT OF RECLAMATION
- BOISE, IDAHO

Departmient g; h'eclamation

Permit ﬁn:t-.___ 20318 o+

Proof of App]ication of Water to Beneficial Use

—and Completion of Works
Deposition ot Holder |

es. 1. State your name, residence, occupation and postoffice address.
Ans. Ge. M. Brunzell, Spokane, Washington, President of The. Ha.shinghon.ﬂa.tm: Power..

~-Company,..Fe. Qu. Drawer. 1445, Spokane 105 Washington

7 Ques. 2. If acting in behalf of corporation, state its name, principal place of business (if a ioréﬁgn
corporation, give name of postoffice of statutory agent), your pozition with reference to same, and your

authority for appearing in its behalf. 1, Washington Water Power Company of Spokane, |
Ans. .. Washington,..Mr. W.. F. McNaughton,...Statutory. Agent.,. Coeur d'Alene, Jdaha,.

Presid nt, th d - .
Ques, 3. f yuﬁger ngatebgi g:?thv LaJinatf Cfo %%" rf’t‘giggu propose to:establish under

thﬂ permit / //
ans, _Permit #30318 dated December 214 1941.. . Priority. date November.3,. 1961a........

Ques. 4. § scurce of water supply aa?}v.rsﬁpt’ location of point of diversion.

Ans. .. Glark ‘y.m‘ —Approx.. 1200 feet. . ea.at._m n.en:t&r of.Sec. 27, ,_'I‘i;ﬂ/ B&E, ......
oo BM_in Lots"2 and 7 of Sscr2y, 753N, R3E, BM. L

Quau 5. Describe your works of dwersmn. and state amount of water they are capable of cmlvey—'.

- ing from point of diversion to place of use, and give name of canal or ditch or other wosks by which -

water is conducted to such place of use. If a well, state depth of well, depth and size of casing and depth -

to water. If pump is used, state discharge of pump and tell how it was measured or determined Ii sprink '
ler irrigation, give number and size of nozzles and operating pressure.

ans. _Fonr (4) penstocks,..27.feet.dia.,. 600.feet.long.delivering. water. to.Lfour. b
-.hydranlic turblnes... Capability_of penstocks.alone would. closely. appreach... —

—-135,000..cfs,. ..Capability of. penstocks.and turbines_is. _35,700 .¢£8,Cabinet. Gorg&
_.Hydro-Electric Development.,

Ques. 6. State for what purpose water is used and describe place of use. (If for irrigation, name
each subdivision in which used, and number of acres in each subdivision that have actually been irri.
gated with said water,) State whether cultivated or natural meadow land and the nature of all impruve-
ments which have been made as a direct result of said use. ‘_’/'

gz use: Agpmx, J..Z.QQ fest east. of cgmr._gr._s_eg.— 2?.,_155&,..m,..ﬁ.n,..,.m...-... K287

Ques. 6-a If this is a ground water permit, give name and address of person that
 drilled the well.

Ans._ ot applicable.




® o @ &

Ques. 7. If for other than imigation purposes; state how applied, amount of horse power gener
ated, ote.

Ans. ...Power. produced up. to 308,000 horsepowar... (35,000 cfa nsed under permits...
~H2LT83 and #21828)

Ques. 8. What is the minimum amount of water raqui?ed for the purpose specified abova?
Ans, ....308,000 horse. power. requires.35,700.cfs.

Ques. 9. If you are not the person or representative of the corporation to whom above mentioned
permit was originally issved, please state how ownership was acquired by present holder,

Ans,

Ques. 10. State when, how, in what amount and to what extent the water diverted under abuve
mentioned permit has been used.

-.matepr has heen used. at.,xar;d.ng rat.as rar_pﬁwe.n..pmduction-.sime
September 29, 1952,

Ques. 11. State when, how, in what amount and to what extent waters other than those diverted
under the above mentioned permit have been diverted and applied to beneficial use upon the lands herein
described. Give full particulars regarding such other appropriations and rights claimed thersunder,

Ans, None

I horeby cerlify that the foregoing testimony was read io the above subscribed before ite signing,
that I believe him to be the person he represents himself to be, and that said testimony was =

State of #dahe, on this .
ot

My comsission expires L2z L
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Form 17 T

STATE OF IDAHO | - &
DEPARTMENT OF RECLAMATION “'* = .. .. ¢
BOISE, IDAHO .

-
s

PERMIT NO._ 30318

Proof of Application of W Wate tey &)}m erln.%fﬁi%' U e

Depos1t10n of W1tness

The deposition of two witnesses, on this form, taken separately, required in each case.

Ques. 1. Siate your name, age, residence, cccupation and postoifice address.

Spokane, Washington.

Ques. 2. Are you acquainted with _The Waghington Water Power Compan , the
holder of Permit No.— 30318 ? How long have you known him and where does
he reside? '

Ans. _Yes

Ques. 3. Have you read or heard read said Permit No. 30318 ond are you
familiar with its provisions and conditions?

Ane _tes. I am familiar with its provisions and conditions,

Ques. 4. State source of water supply, place of diversion, and describe w-orks,fpr
conveying water from point of diversion to place of use. ' R

Ans. MMMMMMMMMMML _
Section 27, Twp. 55 N, s 2 S . 55 N,

Rge., 3 E, B.M., thru 4 nenw&nwmm.

Ques. 5. How many second feet of water do you estimate said works will safely
conduct to place of use, and how much water have you seen being so conveyed?

Ans. _In excess of 35,700 cfs 1 have seen 35,700 cfs being so conveyed.

Ques. 6. State for what purpose waier is used and at what place. (If for irrigation,

give each subdivision in which water has been used and number of acres irrigated in
each subdivision.}) State whether cultivated or natural meadow land and the nature
of all improvements which have been made as a direct result of said use.

Bns, _Purpose: Development of hydroelectric power and energy at Cabinet Gorge
Hydroelectric Development of The Washington Water Power Company at location
__described in Answer to Question 4.

303/
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Ques. 7. If for power or other purposes than irrigation, state how water has been
applied and to what extent.

Ans. Water has been passed, at various times, through any, or all, of 4L hydraulic

——turbines each directly connected to a 55,555 Kva generator, Maximum use, for test
_purposes, has béen 35,700 cfs, (35,000 cfs used under permits #21783 and #21828)

Ques. 8. I for irrigation, state character of land that has been reclaimed, and give
your estimate of the amount of water required for its profitable cultivation.

Bns. —Not applicable.

Ques. 9. Have you any interest in the works, water or lands above mentioned? If
so, in what way and to what extent? '

Ans. — HNo,

Ques. 10, State when, how, in what amount and to what extent you have witness-
ed the application to beneficial use of water diverted under said permit.

co

3 of er for approximately AS minutes by the passage of said water thru the

L hydraulie turbines of the Cabinet Gorge Hydroelectric Development.

(Signed)

I hereby certify that the foregoing testimony was read fo the above subscriber be-

jore its signing, that I believe him to be the person he represents h_imse to be, and
that said testim%ﬂbed and sworn to before me in J7 -,
- County of {,7 , State % on this- /5 day of Uf‘ \
A. D 19.( 2 ‘ - ., o

Notary

o

~

My commission expires /0~ 2 2 —(, /’)L

)
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Form 17

STATE OF IDAHO
DEPARTMENT OF RECLAMATION
BOISE. IDAHO

PERMIT NO.—3031¢

Proof of Application of Watercto B]eglefi?i?‘; I{(se
t
Deposition of %it(r]tnens)se on of TYOre

———

The deposition of two witnesses, on this form, taken separately, required in each case.

Ques. 1. State your name, age, residence, occupation and postoffice address.

Ans, 3 5,3 W 2 Spokane, Washi on; Civii Engineer;

Spokane, Washington,

Ques. 2. Are you acquainted with — The Washington Water Power Company the

holder of Permit No.-—30318 ? How long have you known him and where does
he reside?
Ans. Yes. 51 yeara. E, 1411 Mission Ave, (P. O. Drawer 14i45) Spokane,
Washington, '

Ques. 3. Have you read or heard read said Permit No.— 30318 ___ and are you
familiar with its provisions end conditions?

Ans. _Ygg._I_mn_ﬂamliar_mLh_its_pzoﬂsinns_and_mndlilﬂn&.___«i

Ques. 4. State source of water supply, place of diversion, and describe works for

conveying water from point of diversion to place of use.

Ans.

Section 27, T i _ Sectd 55 N,

Ques. 5. How many second feet of water do you estimate said works ‘-w'iﬂ_ safely
conduct to place of use, and how much water have you seen being so conveyéd?

Ans. _In excess of 35,700 cfs, I have seen 35,700 cfs being so conveyed;

Ques. 6. State for what purpose water is used and at what place. (If for irrigation,
give each subdivision in which water has been used and number of acres irrigated in
each subdivision.) State whether culiivated or natural meadow land and the nature

of all improvements which have been made as a direct result of said use.

JO3/ §
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Ques. 7. If for power or other purposes than irrigation, state how water has been
applied and to what extent.

purposes, has been 35,700 cfs. (35,00C efs used under permits #21783 and #21828)

Ques. 8. If for irrigation, state character of land that has been reclaimed, and give
your estimate of the amount of water required for its profitable cultivation.

Ans. _lqowbiicable;

Ques. 9. Have you any interest in the works, water or lands above mentloned'-’ Ii
so, in what way and to what extent?- ' ' '

Ans. — No,

Ques. 10. State when, how, in what amount and to what extent you have witness-
ed the application to beneficial use of water diverted under said permit.

{Signed) %’] W&@D |

I hereby certify that the foregomg testimony was read to the above subscrl er be-
fore its signing, that I believe him to be the person he represents himsglf to be, and

that said testhscribed and sworn ic before me inJ,
County of\{; -~ , State of Im on this_Z_Lday of : ,
A D.19.L72 Voot

Aok

. My commission expires / 02 2 ~¢y

7

3051%



January 5, 1962

Re: Permit No., 3028

Washingten Water Power Ce.,
Pa O. Drﬂ“r M.
Soekziz, Washingten.

Gertlemani

This acknowledges the Notice of Proof of Completion of Works ard Application
of Water to Beneficial Use under Permit No. 3038 . The proofs are to te
mde at 10800 o'clock A.M. , on the Lhth day of roary , 1962, before
: ) ffatt, | on_Watey 0 ) ¢ ashington Notary Public.

1)

Fowe] o

i

) L 13 BN
_Bandveint, Idsho with ingtructions to publish it once a week for four consecutive
weeks prior to the date set for final proof then mail the affidavit of publication
and statement of costs to you.

As of this date we have mailed the Notice to the Sandpo

It is important that the enclosed depositions be executed by you and two dis-
interested witnesses who are familiar with the terms of the permit and the work
done thereundsr, at the place, on the date, and at the time and before the Notary,
as advertised. It is very important and necessary that each question be answered
in detail.

In returning the depositions to this office, be sure that all copies have been
signed, the Notary's seal has been placed on each and that all depositions, (holder
and two witnesses) are being returned. A4lso be sure to enclose the Affidavit of
Publicatim. -

Very truly yours,

GEO. N. CARTER
State Reclamaticn Engineer

By:
(Mrs.) Edna P. Rule
Chief Clerk
Ene.
EPR 2 puk
cc: Notary

O3y
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62861
STATE OF IDAHO
DEPARTMENT CF RECLAMATION
Boise, Idaho
Res Permit Ne,30%.8 Date: January S, 1962

Washington Water Powsr Co.

Sandpoin: lews=Bullatin,
Sandpoint, ldsho,

Gentlemen:

Enclosed you will find notice for publication, once a week for four consecutive
weeks prior to February 1ll, 1962 the date set for proof;
the expense of the publication is to be paid by the applicant

Washington Water Power Co. of  P.0,Drawer,lUl5 - Spoksne, Wash.
to whom you should furnish proof of publication on or pricr to the date set for
proof.

Please acknowledge receipt of this notice arnd furnish this office with a copy

or tear sheet of the first publication.=¢

Very truly yours,

,,<§éiap.,/??i/féiékzb;t:ZA\

GEO. N. C
State Reclamation Engineer

s#% If the first copy is not received in this office for checking purposes
ard errors appear in subsequent issues, 1t is possible that re-publication
of corrected copy will be at your own expense.

Enol.,

So37y



FORM 311 5 2Ev. 7-54

i e 5, B, . " EREETET

o . THE WASHINGTON WATER POWER COMPANY

POST QOFFICE DRAWER 1445 SPOKANE 10, WASHINGTON

¥

ROBERT VD. ‘r’EOMANS..x SECRETARY January 4 3 19 62

Mr. George N. Carter

State Reclamation Engineer
State of Idaho

Department of Reclamation
Boise, Idaho

Dear Mr. Carter:

We herewith transmit to you in duplicate notice of
publication of completion of work, which we would appreciate your
having published in accordance with past procedures.

Also enclosed is copy of notice whereby our Company is
authorizing the publication of this notice in the Sandpoint News-
Bulletin of Sandpoint, Idaho. As you will note, we are endeavoring
to complete our proof on February 14, 1962.

Yours very truly,

. B._Yeomans
Secretary

JLI:rw
enc.
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Form No. 11 JAN 5

Depdi.i o uldeclamation i

"NOTICE TO ACCOMPANY THIS LETTER MUST BE MADE IN DUPLICATE

TO THE STATE RECLAMATION ENGINEER:

Boise, Idaho.

Dear Sir;

You are hereby authorized to have the attached notice published at my expense in the

... Sandpoint News - Bulletin of Sandpoint, Idaho published in

the county in which the works are situated. THE

SHINGTON, WATER POWER COMPANY

32....._._.. ...’.E:'.._.'.:_}A_ A, SR - S g SR~ oot repepeapus
Robert D. Yeomans, Secretary

(In case of canals or other works designed to divert and carry more than 50 cubic feet of water per
second, the following certificate must be signed by a well-known and competent engineer.)

I hereby certify that the facts set forth in the attached notice are true.

3037
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Form 36
NOTICE OF PROOF OF COMPLETION QF WORKS
and
APPLICATION OF WATER TQ BENEFICIAL USE
Notice is hereby given thet at 10 A. M., on the _1lth
- The Washington Water Power Company
day of February , 1962 , at Spokane , County of
Washington
~Spokane Stete of XIOEXKY, before J. Richard Muffett

proof will be submitted of the completion of works for the diversion of 700

cubic feet per second of the waters of the Clark Fork River end of

the application to beneficial use of seid water, in eccordance with the terms and
conditions of Permit No, 30318 heretofore issued by the Depértment of Reclametion
of the Stete of Idaho.

1. The name and postoffice address of the person or corporstion

holding said permit ere The Washington Water Power Co., P.0, Drawer 1LL5, Spokane, Wash.

2, Said works of diversion will be fully completed on the date set for
such gompletion, and the amount of water which s&id works are cépable of cone
veying to the place of use, in accordance with the pilans accompeénying the appli-

cation for such permit, is 35, 700 cubic feet per second,

3. The use to which said water haes been applied i8 powsr and energy

production purposes, and the emount applied to beneficia) use is

35, 700 cubic feet per second,

4, The place where seid water is used is approximately 1200 feet east of

the center of Section 27, Twp. 55 N, Rge. 3 E, B.M. in lots 2 and 7 of Section 27,

Twp. 55 N, Rge. 3 E, B,M,

5. The dete of priority which said user is prepered to establish is

November 3, 1961 for 700 cfs in gddition to 35,000 cfs previously covered by
permiis FZRE08 and 73S,

FERE #215%2% ,<::22;7,)<ifk%24;Z22“

State Reclamation Engineer

SO3/p



December 26, 1961

'Ret Permit No.30318

Mr, R, 0. Yeomans, Secretary,
Washington Water Powsr Company,
P. O, Drawsr 1hh5,

Spokans 10, Washingion.

Dear Mr, Yeomanss

We encloge Permit Wo, 308 in which wa direct
your stiention to the limitations and conditlons as givea
on the fourth page under advproval of the State Reclamatiom
Engineer, ‘

We also enclose Devartmental Receipt No, 30837
which was issued covering payment in the amoun: of $179.79
for the filing fee of the above mentioned permit.

Very truly yours,

GEO. N. CARTHR
State Reclamation Engineer
By

{Mrs,) Edna P, Rule
Chief Clerk

&ﬁl.
EFRomk

Sozly



December 18, 19_51'
‘Ret -Applicetion No, 38322

R. D, !ema Seeret.ary
Washing ton Wgt.nr Power Cos
Drewer 1LLS

Spokane 10, Washirgton
Do M Yoomamst | |

' Enc].osnd is & copy of the statemmut of the Sandpoint
Nows Pullstin shoring cost of publication of the legal notice, for your
£1le. The A.f'fidmrit of szlication, recoived December 7th 15 all e
requlre, .

No protosts were received hy Mconhar 16, 1961 mxi the
application will be approved in the near future.
Very ruly yours,

GEO4 W. CARTER -
. State heclamation Englmer

By:

RALPH W, THOMAS, Deputy

State Reclamtic: Engineer
Rfrew | |

: Enn,. sopy of statement;

33/9



POST OFFICE DRAWER 1445 SPOKANE 10, WASHINGTON

December 4, 1961

Mr. George N. Carter

State Reclsmation Engineer

State of Idaho

Department of Reclamation

Boise, Idaho Re: Application for Permit

Dear Mr. Carter:

In accordance with your request of November 6, we herewith enclose
Affidavit of Publication of the Sandpoint News « Bulletin covering notice as
per our application for 700 euble feet per second of the waters of the Clark
Fork River,

Also enelosad is notice of application to appropriate the publie
waters of the state of Idahe on which we have typed the necessary information
to complete this notice, and for which service of the foregeing instrument
was accepted on behalf of our Company on Nevember 7 by Mr. R. D. Yecmans,

Sacretary.

Yours very truly,

JIl:irw
anc,
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Affidavit of Publication

STATE OF IDAHO,I
County of Bonner, j

S8,

Le e Pietsch  poing first duly sworn on

oath deposes and says that he is. Wbl her

of The Sandpoint News-Bulletin, a weekly
newspaper printed and published at Sandpoint,
Bonner County, Idaho; that the said Sandpoint
News-Bulletin has been continucusly and unin-
terruptedly published in said Bonner County
during a period of 18 months or 78 weeks
prior to the first publication of the hereto

attached notice for publication in the case of

Notice of » Jiestion Lo foooonriato
the Fablic .ater: ol ot wien: L
in Aecorsig iee o T eovdediong 10

Sec. P=203: Idaho Code.

as it was published in the regular and entire issue

of the said paper for a period of Thror

consecutive weeks, commmencing on the.. 171

day of  Noverber .19 51 , and end-

ing on the... 3°th___day of Nuvamber

1921, and that said notice was published in said

newspapér, and not in supplemental form.
e
7/30 é -~ Tieloct

Subgeribed and sworn to before me this
i a day of Deguardbor 195'

2

Ghugts Forald
Iﬁotary Public for Idaho,
Residing at Sandpoint, Idaho.

NOTICE OF- APPL
PROPRIATE THE BLIC

ion the 3ed gay. of . November,
iThe Washin, on W ter Power
'pany, of Spokane, Washingion,-
|appllcatiun to approprlate Se\qen
jHundred (700) . cubic feet per;
‘ond of the aters, &

‘River, a tnb tary of .00

er, for devgnopme#t of yciru

tric’ power
That the dwarsiun of - d
waters ) being

- NOTICE 18 HEREBA';;\ GIVEN ';‘g
c

prox1mately eve "ﬂaiﬁred (1 IJJ
feet East of the cepter of Section
27, Township 05 North, Range 3
F.‘ast B. M., and in Lots 2 and 7
of said Seclion.

That the anilnt of use of sald, wat-
er.ig the same as thée point 5f di-
version.

That afly Britésts dgaifet the §
proval of thig application mnst
filed in the Deéhirtment of Héclagia-
tion, at Bonse, Idaho, within forty

(40 days from Ahe date of this
notice, and such - otest shall state
thet namte anﬁd adgr essl Oi‘i thti
rotestan an <lear e
?orth is, objections %10 the a1:|1:»rt’.hvalI
of said application.

Datéd h15 6th day of Nuveﬂmer

19861.
RALPH W. THOMAS,
Deputy State Reclamatiopn Emn
SERVICE OF THE FOR
by copy, ls hereby acknowledged
this Tth day of Movember, 1981.
HE WASH]NGTON WATER
POWE
By: R. D. Yeomans,
Ita; Secretary
Date of First Publication: Nov
16, 1961
Date of Last Publication: Nov. 30,

1961. . ;
Last Date of Protest: Dec. 16,
961. - _

I3/



STATY OF 1DARD
DEFAHTHENT UF ROCLAMATICN

——ee

¥OTICE OF AFFLIC-PIOE T0 #PPROFAXATE T FUMLIC VATERS GF THE STATE GF
IDAHD IN ACCORUANGH WITH THE PROVISIAHE CF SHCe L2203, IDAR: CODB

ROTIOS I5 WEKEDY GI: /% “m. a the 3rd day of nom. 1961. The
ummm ~atel Power Couptu} y of Spekm, w-mmgwn. nade tppliaimn o
aporowiate Seven Hundred {700) cubioe rut por second o! mmm of Ghrk

. Fork B.tvw, a mmwy of cem ‘i‘rsr, ror dmlmnl of mmmu
pover and eDeTEY. g
That ithe point of divet'sion of 'li& v ltlﬂ i3 described as baing
mmw Twalw iundred (1200) feet fast of the canter of Section 27,
Tawuship 55 !wrth, Hange 3 Last, B, ﬂ., aid 3o Lots 2 and T of said Lectico.
| _ That the polut of use of sald water is uu. smme & the noint ol
diversion, | | |
That sy protests Qaim‘b the &oprowsl of Sids application must ba
filed in the Departmnt of keelsmation, st Boise, Idano, witbla farty (o)
days from ﬂu date of thh notlce, od such protest ahall t’uu the namo
and address of the promm. and shall clesrly set forth his objeetions
to the approval of said pmmqu
© Dated tiis 68h dey of Novesber, 1561,

Dapaty State heslemstion ingineer

SHVICE OF Tk FOREOCING, by copy, 1s hereby acknowledged this
day of ' s 1982,

Siye

i%st

Oate of Firﬁ Pablicaticn:

Date of Lest Publioutions

Last Date of Proteats

30344



% GF I DAHRO
DEFARTHENT UF RACLaciTioN

op——

NOTICE OF AFFLIC TION TO APPROPRIATE THE PUBLIC WATHS OF THE SPATE OF
IDAHO IN ACCOMDANCH WITH fHE PROVISIWNS OF SEC., L42-203, IDAHC CODE

WOTICE IS HEREBY GI‘J;}N That on the 3rd day of November, 1961, The
Washington hater Power Company, of Spokane, Washington, made application to
appropriate Seven Hundred (700) cubic feet per second of the waters of Clark
Fork River, a tributary of Columbia tiver, for development of hydroelectric
power and energy.

That the point of diversion of said w aters is described as being
approxima tely Twelwe Hundred (1200) feet Hast of the genter of Section 27,
Township 55 North, Renge 3 East, B, i,, and in Lots 2 and 7 of said Section.

That the point of use oif sald water is the same as the point of
divarsion,

That any protests azainst the approval of btils application must be
filed in the Department of Keclamation, at Boise, Idsho, within forty (LO)
days fram the date of this notice, and such protest shall state the namé
and address of the protestant, and shall clearly set forth his objections
to the approvel of said application.

Dated this 6th day of November, 1961,

Deputy State Heclamation Engineer

SHEVICE OF THE FOREGOING, by copy, is hereby acknowledged this 7th

day of Ncverber , 1961,

Pihy Aol Il HATLE U

ﬂé &WM

Date of First Publication: November 16, 1961

Date of Last Publication: Novembsr 30, 1961

Last Date of Protests Dacember 16, 1961
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November &, 1961
He: Application for Permit

Re Ds Yeomars, Secretary -
The "ashington Water Power Company
Drawer 1lL.45, Spckane 10, Wash,

Dear Mr, Yeomanss:

Enclosed are three copies of a legal notice which must be
published in a Bonner County, Idsho paper once a week for three successive
weeks, first publication to be not over 10 days after service of the
notice.

Kindly acknowledge servics by dating and signing each
notice and insert the dates of publication, Deliver original to the paper
for putlication, return one copy to this o ffice and kesp one copy for
your flle,

I cannot agree with the last three paragraphs of your letter
dated Novem'er 2, 1961, in regard to pmofs of completion of works and
beneficial use of water.

The Proof of Completion of Worka, Usposition of Holder,
signed by K. Me Robinson, Presgident for Permits No, 21783 and 21828, nhoua '
four turbines each using up to 8750 cubic feet per second, or a total of
35,000 catdc feet per second.

Proof of beneficial use of water before a permit can be issued
would seem to be rather out of order.

We can send you forms for legal notice which combine prvof of
completion of works with proof of bemeficial use of the water, after the
percdt is issued.

Very truly yours,

GED, Me CARTER
States Heclarmation Engineer
By

RALPH v. THOMAS, Deputy

State Reclamation Engireer
RTtew '
Enc. legal notice (3)

3a37Y



Forn 1s nev. 7.5 -

FOST OFFICE DRAWER 1445 SPOKAME 10, WASHINGTON

November 2, 1961 3_“'372'z.-%;L3~

ROBERT D. YEOMANS, SECRETARY

Mr. George N. Carter

State Heclamation fngineer
State of Idaho

Department of Heclamation
Boise, Idaho

Dear Mr. Carter:

We are transmitting herewith our "ipplication for Permit to Appropriate
the Publiec Waters of the Stats of Idaho" covering the use of 700 cfs of water from
the Clark Fork River. The filing fee of Cne Hundred and Seventy-Nine Dollars and
Seventy-Five Cents (3$179.75) is also sucloszd. The water covered by this permit
is in addition to the 35,000 ¢fs of water covered by Permits Nos. 21783 and 21828
issued to us in 1950.

We believe that we should apply for this additional watsr inasmuch as
our rigorous studies of the gquantity used have lead us to the conclusion that the
four presently existing units at Cabinet Gorge Hydroelectric Development are zap-
able of using a maximum of 35,700 cfs.

Inasmach as all of the diversion works involved in the use of this maxi-
mui amount of water were completed prior to the 25th day of November, 1955 and
certificates of completion of works were issued by your Department under date of
July 13, 1956, we do not belisve that an additional "Proof of Completion of Works
nead be submitted. a

- We plan to submit "Proof of Application of Water (35,700 c¢fs) to Bens-
ficial Use" under Permits Nos. 21783 and 21828 and the permit applisd for herewith.

Your letter dated October 17, 1961 acknowledges the "Notice of Applica-
tion of Water to Beneficial Use" under Permits Nos. 21783 and 21828. The proofs
ars o be made at 10:00 4.M. on the 27th day of November, 1961 befors J. Fichard
Fuffett, Hast 141l Mission Avenue, Spokane, Notary Public.

Very truly yours,
W. Willis
Yssistant Secretary

KEGS:jh
Enc {2) (Application in duplicate)
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TH‘VASWGTON WATER Pow:E._ or.ANv

t ;:'Statement of Income and Earned Sur_plu_;

for the Years Ended December 31'-- 1960 _and 1959

1960
OFERATING REVENUES . e, $39,858,372
OPERATING REVENUE DEDUC TIONS:
Operating expenses ... e e 15,908,923
Taxes:
Federal income tax {(see Notes 6 and 7) e 1,948,893
Other_. - o e 5,023.415
Depreciation (see Note 1) e 3,300,363
Total operating revenue deductions.... . e e 26,151,594
NET OPERATING REVENUE . 13,676,778
OTHER INCOME (net) ... S 53,967
Gross income... oo e e . 13,732,745
INCOME DEDUCTIONS:
Interest on long-term debt_. ; 7,437 630
Amortization of utility pldnt acquisition ad]uzatments ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, 318,879
Other interest and deductions (net)....... ... 226,478
Total . 7,982,987
Less interest charged to Lonstmctxon ,,,,,,,,,,,,,,,,,,, 155,221
Income deductions (net).. . . 7 82: 766

NET INCOME BEFORE THE FOLLOWING ITEM

fsee NOte 1) e e e 5,904,979
ADD -- Transfer f1 om accumulated amount inv ested in the busmess

equivalent to reductions in Federal income taxes resultmg from

accelerated amortization (see Note 7).

NET INCOME AVAILABLE FOR DIVIDENDS AND
OTHER CORPOBRATE PURPOSES.. eeeemeneeme 06,447,019

ADD OR (DEDUCT):

,,,,,,,,,, 542,040

Cash dividends ($32.00 ashare) . I (3,351,321}

Profit on sales of property (net) 11,457
EARNED SURPLUS, JANUARY 1. .. e 26,303,079
EARNED SURPLUS, DECEMBER 31 . 327410234

See Notes to Financial Statements.

STATEMENT OF ACCUMULATED AMOUNT INVESTED IN THE
BUSINESS EQUIVALENT TO REDUCTIONS IN FEDERAL INCOME
TAXES RESULTING FROM ACCELERATED AMORTIZATION

: FOR THE YEARS ENDED DECEMBER 31, 1960 AND 1959
1960
BALANCE, JANUARY 1. ... e e e $12 467,017
DEDUCT — Transfer to income and earned surplus
(seeNote7) ... e 542,040
BALANCE, DECE\/IBER 31 (see Note 7)o e $11,924 977

See Notes to Financial Statements.
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1959
$36,291,181

16,467,288

1,833,871
4,378,760
3,042,200

195,722,119
10,569,062
52,376

10,621,438

6,817,903
309,942
164,757

7,292,602
3,243,217
4,049,385

6,572,053

542,040
7,114,003

(5,340,687)
1,994

24,527,679
$26.303.079

1959

$13,009,057

542,040
$12.467.017

TJTO3IY




ASSETS

UTILITY PLANT (see Note 1}: 1960
In service:
Atoriginalcost . $275,236,891
Utility plant acguisition adjustments.. 3,922,818
Total o 279,159,709
Accumulated depreciation and amortization. 30,932,596
248,227,113
Construction work in progress . : 497,836
Utility plant —net ___ . . 248,724,949
INVESTMENTS:
Other physical property._._... - 825,972
Investments in and advances to subsidiary companies ... 866,214
Advances to nonassociated companies... e 665,000
Miscellaneous securities B 15,376
Total investments . 2,372,562
CURRENT ASSETS:
Cash in banks and working funds . 2,799,121
Special deposits. R 1,158,039
Accounts receivable:
Custometrs — net. e e 3,454,142
Other______ .. N 615,492
Materials and supplies — at average cost. R 1,232,329
Other...... 114,410
Total currentassets - . 9,373,333
DEFERRED DEBITS:
Unamortized debt discount and expense. A 1,102,081
Upamortized natural gas conversion
and abandoned property costs - 950,950
Preliminary survey and investigation charges 407,238
Other .. ... . 37,961
Total deferred debits e e 2 498,230
CAPITAL STOCK DISCOUNT AND EXPENSE...____ 144,616
TOTAL _ . R . 5263113890

See Notes to Financial Statements.
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1959

$262,175,285

3,906,912

266,082,197

28,746,918

237,335,279
6,934,283

814,076
343,214
342,000

24,118

- 1,523,408

1,064,653
1,156,507

3,397,919
421,866
1,533,008
226,742

7,800,605

1,061,075

1,011,010
253,677
40,365

2,366,127

144,616

$256,104,408
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LIABILITIES

LONG-TERM DEBT {see Note 2)

COMMON STOCK — no par; authorized 5,000,000 shares;
outstanding — 1960, 2,677 830 shares; 1059, 2,671,636 shares
(see Note 3)

INSTALMENTS RECEIVED ON COMMON STOCK ...

CAPITAL SUBRPLUS. .. _

EARNED SURPLUS (see Notesdand3) .

ACCUMULATED AMOUNT INVESTED IN THE BUSINESS
EQUIVALENT TO REDUCTIONS IN FEDERAL INCOME
TAXES RESULTING FROM ACCELERATED AMORTIZA-
TION (RECORDED AS EARNED SURPLUS — RESTRICTED
FOR FUTURE FEDERAL INCOME TAXES IN ACCOUNTS
MAINTAINED PURSUANT TO STATE REGULATORY RE-
QUIREMENTS) (see Note 7)

CURRENT LIARBILITIES:
Currently maturing long-termdebt.
Accounts payable:
General
Contract retentions
Taxes accrued. .

Interest accrued
Other

Total current liabilities
DEFERRED CREDITS:

Unamortized premium on debt
Customers’ advances for construction

Total deferred credits ...

RESERVES FOR INJURIES AND DAMAGES, ETC

CONTINGENT LIABILITY (see Note 2)

See Notes to Financial Statements.

21

CONTRIBUTIONS IN AID OF CONSTRUCTION ...

1960

$172,435,000

38,034,163

14,672

1,227 457
27,410,234

11,924 977

338,000

1,315,702
119,356
6,096,237
2,368,409
617,777

10,855,481

163,546
81,868

245,414
77,100

859,392

$263,113,880

‘December 31, 1960 and 1959

1959

$165,773,000

37,791,446

12,272

1,227 457
26,303,078

12,467,017

338,000

2,258,895
1,631,709
4,323,090
2,192 929

549,814

11,294,437

186,134

130,937

317,071

77,100

841,529

$256,104,408
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THE.ASI—“IGTON WATER POWE‘COM‘.NY

Notes to Financial Statements, December 31, 1960

1. Provisions for depreciation are computed by
a method of depreciativn accounting utilizing
composite rates designed to provide for retire-
ments of properties at the expiration of their
service lives. The composite rates include annuity
and interest components, in which the interest
component for electric production plant is six
per cent and for other property is zero per cent;
depreciation of transportation vehicles is pro-
vided for on the basis of miles of operation. The
ratio of provisions for depreciation to average
depreciable property, including the Noxon Rapids
Hydroelectric Project which came into service in
the latter part of 1939, was 1.32 per cent in 15960
and 1.57 per cent in 1959,

2. Long-term debt consists of:

December 31
1960 1959
First mortgage bonds:
3%% Series due 1964 § 19,079,000 $ 19,079,000
3%% Series due 19582 20,370,000 20,370,000
4%% Series due 1987 30,000,000 30,000,000
4%% Series due 1988 20,000,000 20,000,000
4%% Series due 1988 15,000,000 15,000,000
4%% Series due 1989 15,000,600 15,000,000
5%% Series due 1990 10,000,000
Total 129,449,000 119,449,000
Sinking fund debentures:
4% due 1978 12,486,000 12,824,000
41%% due 1983 . . 10,000,000 10,000,000
5%% duc 1985 5,000,000
Total ... 27488000 22,824 000
Notes pavable — banks:
Due May 2, 1960 12,000,000
Due Sept. 14, 1961 4,000,000
IDue March 1, 1962 11,500,000 11,300,000
Total 15,500,000 23,500,000

Total long-term debt $172 435,000 $165,773,000

At December 31, 1960 the Company was
guarantor of $2,300,000 bhorrowed by Spokane
Industrial Park, Inc, a subsidiary company,
under a $3,000,000 revolving credit agreement.

3. The Company has a Key Employes’ Stock
Ownership Plan permitting the Board of Direc-
tors to grant options to officers and key employes
to purchase unissued common stock, and an Em-

22

ployes” Stock Purchase Plan providing for the
granting of rights to regular full-time employes
to purchase unissued common stock. The maxi-
mum number of shares which may be offered
under cach Plan may not exceed 2%4% of the com-
mon stock outstanding at the date of the granting
of the option or offer, and the price may not be
less than 95% of the fair market value on such
date.

At December 31, 1960 under the Key Em-
ployes’ Stock Ownership Plan, options on 31,700
shares were exercisable at $39 a share up to
November 7, 1968, and (subject to regulatory ap-
proval) options on 20,900 shares will be exercisa-
ble at $39.75 a share during the eight-year pe-
riod beginning November 4, 1962. During 1960
options were exercised for 140 shares at $39 a
share. Under the Emploves’ Stock Purchase Plan
1,832 shares at $40.02 a share and 4,222 shares at
$38.83 a share were issued during the year 1960,
and 3,178 shares at $38.83 were unissued but
reserved under the Plan.

4. Pursuant to the terms of an Agreement au-
thorizing the issuance of 4% Sinking Fund De-
bentures due 1978, earned surplus is restricted as
to the payment of dividends to the extent of
$13,063,176 at December 31, 1960, Lesser
amounts were restricted under other agreements
and a regulatory order.

5. The condemnation of the Chelan properties
in 1955 gave rise to a net book gain of $9,784,000
which was credited to earned surplus. No provi-
sion was made for Federal income tax on the
gain, as under permissive regulations of the In-
ternal Revenue Code the Company elected to
reinvest the proceeds in like property, without
paying a capital gains tax. This accounting treat-
ment has been approved by the Washington Pub-
lic Service Commission. The Federal Power Com-
mission has required that in accounts kept pur-
suant to the Federal Power Act and in reports to
that Comruission, earned surplus be reduced by
$1,803,000 as of July 1, 1955 and this amount
credited to the Commission’s account adopted
January I, 1958 — Accummulated Deferred Taxes
on Income. In such accounts and reports, this
amount is being amortized by credits to operating
expenses over a 13-year period beginning July 1,
1955 at the rate of $120,000 a year, reducing the
unamortized balance at December 31, 1960 to
$1,142,000.

203§



The Company believes that it is primarily
subject to State Commissions as to rates and
regulations {including issuance of sccurities) and
therefore is continuing to prepare all reports,
other than those prepared for the Federal Power
Comimnission, on the basis approved by the Wash-
ington Public Service Commission,

6. As a result of the Company’s election to use
liberalized depreciation for income tax purposes
only, Federal income tax provisions were reduced
and net incomc increascd by approsimately
$821,000 in 1960, $541,000 in 1959, and cumula-
tively by $2,029,000. This “flow-through” practice
is followed by the Company pursuant to advices
from the Washington Public Service Commission
and the Idaho Public Utilitics Commission which
indicate that this is the practice recognized by
them for rate-making purposes.

7. During a 60-month period ended in February
1958, provisions for Federal income taxcs gave
effect to accelerated amortization, for tax pur-
poses only, of 63% of the depreciable cost of the
Cabinet Gorge Hydroclectric Project. Account-
ing for the resultant reductions in Federal income
taxes was as prescribed by an order of the Wash-
ington Public Service Commission. The order
provided that during the 60-month period the re-
duction in taxes was to be segregated from net

HASKINS & SELLS

CERTIFIED PUBLIC ACCOUNTANTS

The Washington Water Power Company:

_. | _. Notes to Financial State_merits, December 31, 1960
B Ay " (continued) o

income and accumulated in an account entitled
Earned Surplus-Restricted, and that the amount
so acenmulated be transferred ($542,040 annually)
to earned surplus over the following 25-year pe-
riod, during which period and continuing
throughout the life of the property, Federal in-
come taxes are expected to be greater than they
would have heen if accelerated amortization had
not been claimed. In reports filed with the Fed-
eral Power Commission the accumulated amount
of such reductions in taxes has been reported in
accordance with the order of the Washington
Public Service Commission, However, in Decem-
ber 1960 the staff of the Federal Power Com-
mission stated a paosition which, if upheld, would
require that in reports to the Federal Power
Commission the accumulated reductions in taxes
would be carried in an account entitled Accumu-
lated Deferred Taxes on Income, which account
would not be identified as a rescrve ar as surplus.

8 The Company has a trusteed Retirement
Plan for Employes, the cost of which is barne by
the Company and charged to operating expenses,
Unfunded costs based on past service were ap-
proximately $1,363,000 at December 31, 1960.
The estimated current annual costs of the Plan
is $652,000, including $141,000 for amortization of
and intcrest on the unfunded amount.

Opinion of Independent Certified Public Accountants

1411 FOURTH AVENUE
SEATTLE 1

We have examined the balance sheet of The Washington Water Power Company as of December 31, 1960
and the related statement of income and carned surplus, and the statement of accumulated amount invested
in the business equivalent to reductions in Federal income taxes resulting from accelerated amortization, for
the year then ended, Qur examination was made in accordance with generally accepted auditing standards,
and accordingly included such tests of the accounting records and such other auditing procedures as we con-

sidercd necessary in the circumstances.

In eur opinion, such financiul statements present fairly the financial position of the Company at Decem-
ber 31, 1960 and the results of its operations for the vear then ended, in conformity with generally accepted
accounting principles supplied on a basis consistent with that of the preceding year,

January 28, 1961

23

HASKINS & SELLS
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'_ Dlrectors L

K. M. Robinson . . .
Chairman of the Board

Bodney G. Aller
Attorney at Law

A. L. Barnes . . . . . Lewiston, Idaho
President — Erb ITardware —
Lewiston, [daho
G. M. Brungzell .
President

John J. Bwke . . . . . Butte, Montana
Chairman of the Board — Metals Bank
& Trust Company -- Butte, Montana

Spokane, Washington

Lakeville, Connecticut

Spokane, Washington

Raymond Enloe Spokane, Washington
President — Idaho Portlund Cement
Company — Spokane, Washington
Director — Inland Empire Paper
Company — Spokane, Washington
Director — Washington Trust Bank —
Spokane, Washington
Director — Puget Sound Title Insurance
Company — Seattle, Washington

James A, Poore, Jr. Butte, Montana
Poore, Poore & McKenzie, Lawyers

J. Neil Smith Kansas City, Missouri
Vice President — United Funds, Inc. —
Kansas City, Missouri
Director — Employers Reinsurance
Corporation — Kansas City, Missouri

L. C. Staley

Owner, Staley Hereford Ran-ch,
Pullman, Washington

S Offmers

Chairman of the Board
and Chief Executive Officer

K. M. Robinson .

G. M. Brunzell President
Marshall L. Blair Vice President

Power Supply
C.FE, Cannon . . Vice President — Engineering

Kimball L Jack

W. L. Thrailkill
Robert D. Yeomans

Vice President

Sales, Promotion, and Information
Vice President — Finance

Secretary

Allan F, Elder . . . . . . . Treasurer
V. S. Casebolt Assistant Vice President
J. H. Lucas Assistant Vice President
A, B. Martin . Assistant Vice President
J.A. Riner . . . . Assistant Vice President
A, H. Wegner Assistant Vice President

B. Talkington
W. Willis

Assistant Secretary
Assistant Secretary
Assistant Treasurer

E.

]. W

A, B. Tye e
C. A, Caulfield . . . . Assistant Treasurer

ANNUAL MEETING

All shareholders are cordially invited to attend
the annual meeting of the Company, held on the
second ¥Friday in May of each year in Spokane,
Washington — this year, May 12, 1961.

The purpose of this report is to give share-
holders and employes information concerning the
Company, and it is not issued in connection with
any sale or offer for sale, or solicitation of an offer
to buy, sccuritics of the Company.

The 1960 Statistical Review may be cobtained
upon request,

REGISTRARS

The Old National Bank of Spokane
Spokune, Washington

Registrar and Transfer Company

50 Church Street
New York 7, New Yark

TRANSFER AGENTS

Office of the Company
P. O, Drawer 1445
Spokane 10, Washington

First National City Trust Company

22 William Street
New York 15, New York

GENERAL OFFICES OF THE COMPANY * East 1411 Mission Avenue ®* SPOKANE, WASHINGTON
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@ertificate

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, hereby
certify that I am the legal custodian of the records of said State pertaining to
all corporations, both foreign and domestic, which have qualified to do business
under the general laws of the State of Idaho and pertaining to the present
status and the right of such corporations fo transact business in the State of
Idaho.

I FURTHER CERTIFY That the records of this office show that

THE WASHINGTON WATER POWER COMPANY

incorporated under the laws of the State of Washington, qualified to do

business in the State of Idaho on the Eighteenth day of March, 1902, with
its principal place of businegs at Coeur d'Alene, Kootenai County, Idaho.

[ FURTHER CERTIFY That said corporation has submitted its

for the fiscal year ending June 30, 19 62 , and that its permit to do business in
this State has not been forfeited or cancelled at the date hereof.

IN TESTIMONY WHERFEOF, I have here-
unto sel my hand and affived the
Great Seal of the Stale of Idaho.
Done at Boise, the Capital of

Idaho, this 23rd day
of October , in the
Year of Our Lord One Thousand

Nine Hundred end Siwcty_one .

-

-8 ec*ti“etéw?;m:(;}' &Sﬁt.atex )

CERTIFICATE OF CORPORATE STATUS
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AFFIDAVIT TC ESTABLISE QUALTIFICATICNS TC DO BUSINESS
i UNLER THE LAWS COF IDAHD
STATE OF WASHINGTON )
1 S8,
County of Spokans )
I. W. F. McNaughton of Coeur d'Alene, County of
Kootenai, State of ldaho, being first duly sworn, deposes and
54yS1:
That I am the Statutory Agent of The Washington Water
Power Company, a Washington Corporation; that as such, I am in
charge of the registersd office of the said corporation, as
provided by Section (30-143 Idaho Code) located at Coeur dfilene,
Idaho, the company is a legal corporation aualifisd to do business
in the State of Idaho under the laws of the State of Idaho.
T 2T 2 Wy Al

i’
Subscrived and sworn to before me this 23 day

of Lle/iBi~ , 1961.
ﬁjﬂ—“cédm

Notary Publig ,
Residence &‘MJMA

My Commission expires /2 -Fe-g£ B
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TION OF WORKS AND APPLK
TION ©OF WA_TEJ!SE‘I'OS# NEFIC}

Notice hereby that a
10 A. M./ on the 14th of Feb:
ruary, 1962, at - The Waghington
Water " Power Company, Spokane
County of Spokane, State of Wash:
ington, before J. Richard Muffett
proof will be submitted of the com
pletion of wrorks for the diversior
of 700 . ic feet per second o
the waters of the Clark Fork Rivel
and of the application to bene
ficial use of said water, in accord
ance with the terms and condition
of Permit Na. 30318 heretofore i
sued By the Department of Recla
mation of the State of Idaho.

1. The name and. postoffice ad-
dress of the person or corporation
‘holding said permit are The ! .
ington. Watar Power Co., P O.
Drawer 1445. ' Spokane, Wash.

2, Said worles of diversion will
be - fully completed on the - date
set for such completion, and the
amount of water which said works
are capable of conveving to the
place wof use, In accordance with
the plans accompanying the appli-
cation for such permit, 1s.35.700
cubic feet per second.

The use to which sa2id water
has been applied -is power and
energy production purposes, and
the amount applied to beneficial
use is 35,700 -¢ubic feet per second.
' Theisplac_e .vq.rher;;a_el sa:ildmw {
is-tu;e .18  approgima 200 Tee

925 the | %

eng enter of . ‘Section - 27,
WP, . N, Bge. 3. E, B,- M. in
lots' 2 "and .7 _of Section 27, Twp,

5 N, Rga. § E, B, W. . =
5 *rl;nﬁ. date” of priority which!
sald.jager “is- :’?N::l afet} tom%stgghsh-
i T3, for
;sdd?tgg;mlzo 35,000 . cfs previguslﬁ,
covered by . Permits No. 21783 an

No. 21828.  iEo. N. CARTER

Staté Reclamatjon_E ineerl
§11-18-25-f1 03!??5




