Washington Public Power Supply System
A JOINT OPERATING AGENCY

() P O Box 968 3000 GEO WASHINGTON WAY  RICHLAND, WASHINGTON w9352 PHONE (S09) 946.1611
Docket No. 50-397 December 30, 1976
: G02-76-563 ' -

Mr. Benard C. Rusche, Director
Office of Nuclear Reactor Regulation
U. S. Nuclear Regulatory Commission
Washington, D. C. 20555

Subject: WPPSS NUCLEAR PROJECT NO. 2
TENDERING OF APPLICATION OF OPERATING LICENSE

Dear Mr. Rusche:

Washington Public Power Supply System ("WPPSS") herewith tenders its
application for an operating license for WPPSS Nuclear Project ilo. 2.
Pursuant to 10 CFR §§2.101 and 50.30 (¢)(3), enclosed for your completeness
review are the following documents:

1. Ten copies of the Amendment and Supplement to the License
Application {General Information); and

2. Twenty copies of "Applicant's Environmental Report - Operating
License Stage."

Enclosed with the Environmental Report is an application by affidavit pur-
suant to 10 CFR §2.790 for withholding confidential commercial information

referraed to as "proprietary" by our nuclear steam system supplier, General
Electric Company.

The WNP-2 Final Safety Analysis Report is scheduled for submittal to the
Commission in January 1977 and the "Information for Antitrust Review of

Operating License Application" (Regulatory Guide 9.3) will be provided as soon
as possible after FSAR submittal.

If you have any questions, please contact me.

Very truly yours,

DI 42,~A;.1,r
D. L. RENBERGER

Assistant Director

Generation & Technology
DLR: GAK: tm

Enclosures

cc: Messrs. H. R. Canter, J. J. Byrnes, J. J. Verderber - Burns and Roe w/0 enclosure
Mr. F. A. Maclean - General Electric Company w/0 enclosures
Mr. D. Roe - Bonneville Power Administration w/o enclosures
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Resolition No. G40

A RESOLUTION PROVIDING A PLAN AND £YSTEM FOR
THE ACQUISITION AND CONSTRUCTICN BY WASHING-
TON PUBLIC POWER SUPPLY SYSTEM OF A UTILITY
SYSTEM CONSTITUTING THE WASHINGTON PUBLIC
POWER SUPPLY SYSTEM NUCLEAR PROJECT NO. 2, AND
PROVIDING FOR THE ISSUANCE OF REVENUE BONDS
FOR SAID PURPOSES.
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Resolution No. 640

A RESOLUTION PROVIDING A PLAN AND SYSTEM FOR
THE ACQUISITION AND CONSTRUCTION BY WASHING-
TON PUBLIC POWER BUPPLY BYSTEM OF A UTILITY
SYSTEM CONSTITUTING THE WASHINGTON PUBLIC
POWER SUPPLY SYSTEM NUCLEAR PROJECT NO. 2, AND
PROVIDING FOR THE ISSUANCE OF REVENUE BONDS
FOR SAID PURPOSES.

Waeseas, Washington Public Power Supply System (hereinafter
referred to as the ‘‘System’’), has heretofore been duly organized as a
ioint eperating agency and a municipal corporation of the State of
Washington, under the laws of the State of Washington (Revised Code
of Washington, Chapter 43.52), and is authorized, among otker things,
to acquire, construct, own, maintain, operate, develop and reguiate
plants, works and facilities for the generation and transmission of
electric power and energy and to contract for the sale, exchange, trans-
mission or use of electric energy with any person, firm or corporation
including political subdivisions and agencies of any state, or of the
United States, at fair and non-discriminatory rates; ard

Waeneas, the System, pursuant to Resolutions Nos. 104 and 1086,
adopted by its Board of Directors on December 15, 1961, and January
19, 1962, respectively, acquired and now owns and operates the Pack-
wood Lake Hydroelectric Project, and has issued revenue bonds of the
System to pay the cost of acquiring and construeting such project, which
bonds are payable solely from the revenues derived therefrom; and

Waeneas, the System pursuant to Resolution No. 178, adopted by
its Board of Directors on April 15, 1963, acquired and now owns and
operates the Hanford Electric Generating Project (hereinafter referred
to as the ‘‘Hanford Project’), and has issued revenue bonds of the
System to pay the cost of acquiring and constructing such projeet, which
bonds are payable solely from the revenues derived therefrom; and

Waereas, said Resolutions Nos. 104, 106 and 178, each provide that
the System may issue its revenue bonds to pay the cost of acquiring an |
eonstructing a separate utility system and pledge the revenues derived



therefrom to the payment of said bonds issued to pay the cost of
acquiring and constructing said separate utility system; and

WHEREAS, in order to help provide for the power needs, both actual
and prospective, of the members of the System and other wholesale
power purchasers in the State of Washington and the Pacific Northwest
(hereinafter referred to as ‘‘Participants’’), the System has heretofore
taken certain actions to obtain for the Syster: and the Participants a
power supply to consist of a nuclear generating plant and associated
facilities, to be constructed or acquired by the System as a separate
utility system to be known as the Washington Public Power Supply
System Nuclear Project No. 2 (hereinafter defined as the “Project’’) ;
and

Waereas, the System has entered into a contract with the United
States of America, Department of the Interior, acting by and through
the Bonneville Power Administrator (hereinafter referred to as the
¢ Administrator’’), with respect to the construction and operation of
the Project by the System; and

Waereas, the System has entered into contracts with the Admin-
istrator and the Participants whereby, among other things, the System
agrees to sell and the Participants agree to purchase the entire capabil-
ity of the Project; the Participants agree to assign their respective
ghares of said capability to the Administrator and the Administrator
agrees to acquire all of said shares of the Participants. The System
and each Participant have determined that the sale by the System and
purchase by such Participant of its share of the capability of the
Project and the assignment thereof by the Participant to the Admin-
istrator will be beneficial to it by reducing the cost of and increasing
the amounts of firm power and energy which will be available to serve
its members or customers in the future. The Administrator has deter-
mined that the acquisition of all of the Participants’ shares of said
capability will assist in attaining the objectives of the Bonneville Project
Act and other statutes which pertain to the disposition of electric power
and energy from projects of the United States of America in the Pacife
Northwest by enabling the United States of America to make optimum
use of the Federal Columbia River Power System, and that the integra-
tion of the capability of the Project with the hydro-electric resources



of the Federal Columbia River Power System will enable the Admin-
istrator to make available additional firm power and energy to meet
the needs of his customers; and

Waegreas, the Project is a part of the Hydro Thermal Power Pro-
graum for the Pacific Northwest; and

Waereas, the System has heretofore obtained all approvals, per-
mits and licenses from governmental agencies or authorities, both state
and federal, having jurisdiction in the premises as are required to
enable it to proceed with the construction of the Project; and

Waeneas, the System has heretofore issued Fifty-Five Million
Dollars ($55,000,000) principal amount of revenue notes for the purpose
of paying the cost of preliminary work and expenses in connection witk
the Project, all of which notes are presently outstanding and unpaid;
and

Waereas, the System now deems it advisable to proceed with the
construction of the Project and to issue its revenue bonds for the
purpose of paying the cost of such construction and to provide for the
payment of the aforesaid revenue notes.

Now, Trercrore, B It Resorven By Tue Boarn Or Dimrecrors Or
WasHiNgToN PusrLic Power SuppLy SystEM:

ARTICLE 1
Certaly DerFiNITIONS

Sgeriox 1.1. Definitions. As used in this Resolution the following
words and phrases shall have the meanings hereiuafter set forth unless
the context shall clearly indicate that another meaning is intended:

(a) The term ‘‘Board’’ shall mean the Board of Directors of the
Washington Public Power Supply System, including the Executive
Committee thereof when acting under authority delegated to it by the
Board, or if said Board shall be abolished, the board, body, commission
or agency succeeding to the principal funetions thereof or to whom the
powers and duties granted or imposed by this Resolution shall be given
by law.
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(b) The term ‘‘Bond Fund Trustee” shall mean the trustee ap-
pointed pursuant to Section 7.2 hereof, and its successor or successors
and any other corporation which may at any time be substituted in its
place pursuant to this Resolution.

(¢) The term ‘‘Bonds’’ shall mean the Washington Public Power
Supply System Nuclear Project No. 2 Revenue Bonds of the System
jssued pursuant to and under the authority of Section 3.1 of this
Resolution. The term ‘1973 Bonds’’ shall mean the $150,000,000 Wash-
ington Public Power Supply System Nuclear Project No. 2 Revenue
Bonds, Series 1973, initially issued pursuant to and under the authority
of Section 3.2 of this Resolution. The term ‘‘bonds issued pursuant
to this Resolution’’ shall mean the Bonds and all additionu! bonds
issued pursuant to the provisions of Section 9.6 of this Resolution.

(d) The term ‘‘Bondholder” or ‘‘holder of a Bond"’ shall mean
any person who shall be the bearer of any Coupon Bond or Bonds or
coupon bond or bonds issued pursuant to this Resolution, or the reg-
istered owner of any Bond or Bonds or bond or bonds issued pursuant
to this Resolution without coupons.

(e) The term *‘Capitalized Fuel’’ shall mean all Fuel the cost of
which, as recorded on the Date of Commercial Operation, is included
as a cost of construction under the Federal Power Commission Uni-
form System of Accounts in effect on January 1, 1970.

(f) The term *‘ Construetion Fund Trustee’’ shall mean the trustee
appointed pursuant to Section 7.1 hereof, its successor or successors
and any other corporation which may at any time be substituted in its
place pursuant to this Resolution.

(g) The term ‘‘Consulting Engineer'’ shall mean at any time the
consulting engineer or engineering firm appointed pursuant to Section
9.10 hereof.

(h) The term ‘‘Cost of Construetion’’ shall mean all costs paid or
incurred by the System in connection with the planning, acquisition and
construction of the Project, as such costs are defined in Section 6.10 of
this Resolution.

(i) The term *‘Date of Commercial Operation’’ shall mean the date
fixed by the System and the Administrator pursuant to the Project
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Agreement as the point in time when the Project is ready to be operated
on a commercial basis pursuant to schedules agreed to by said parties.

(j) The term ‘‘Fuel" shall mean any nuclear fucl, fuel assemblies
and components, and rights relating thereto, including any and all
nuclear materia! therefor, together with all associated and related
property incident to the acquisition, processing, reprocessing and dis-
posal of the nuclear fuel used or usable in connection with the acquisi-
tion, construction, maintenance and operation of the Project.

(k) The term ‘‘Investment Securities’’ shall mean any of the fol-
lowing, if and to the extent that the same are legal for the investment
of funds of the System:

1. Direct obligations of, or obligations the principal of and
interest on which are unconditionally guaranteed by, the United
States of America;

2. General obligation bonds of any state of the United States
of America rated by a nationally recognized bond rating ageney in
either of the two highest rating categories assigned by such rating
agency;

3. Bonds, debentures, notes or participation certificates issned
by the Bank for Cooperatives, the Federal Intermediate Credit
Bank, the Federal Home Loan Bank System, the Export-Import
Bank of the United States, Federal Land Banks or the Federal
National Mortgage Association or of any other agency of the United
States of America or of any corporation wholly owned by the
United States:

4. Public Housing Bonds or Project Notes issued by Publie
Housing Authorities and fully secured as to the payvment of hoth
principal and interest by a pledge of annual contributions to be
paid by the United States of America, or any agency thereof; and

0. Bank time deposits evidenced by certificates of deposit
issued by any bank, trust company, or national banking association
authorized to do buriness in the State of Washington, which is a
member of the Federal Reserve System, provided that such bank
time deposits in any bank, trust company, or banking association
do not exceed at any one time in the aggregate twenty-five per
centum (25%) of the total of the capital stock and surplus of
such bank, trust company or banking association.



1) The term *‘Net Billing Agreements’’ shall mean all of the
agreements designated ‘' Washington Public Power Supply System
Nuclear Project No. 2 Agreement’’ (Contracts Nos. 14-03-19122 to
14.03-19215, inclusive), dated January 4, 1971, executed by the United
States of America, Department of the Interior, acting by and through
the Administrator, the System and each of the Participants, for the
sale by the System of the entire capability of the Project to the Partici-
pants and the assignment thereof to, and acceptance thereof by, the
Administrator.

(m) The term ‘‘Participants’’ shall mean the parties to the Net
Billing Agreements listed below:

City of Albion, Idaho

City of Bandon, Oregon

Public Utility District No. 1 of Benton County, Washington
Benton Rural Electrie Association, Ine.

Big Bend Electric Cooperative, Ine.

Blachly-Lane County Cooperative Electric Association

City of Blaine, Washington

City of Bonners Ferry, Idaho

City of Burley, Idaho

City of Canby, Oregon

City of Caseade Locks, Oregon

Central Electric Cooperative, Ine.

City of Centralia, Washington

Central Lincoln Peoples’ Utility District

City of Cheney, Washington

Public Utility District No. 1 of Clallam County, Washington
Public Utility Distriet No. 1 of Clark County, Washington
Clatskanie Peoples’ Utility Distriet

Clearwater Power Company

Columbia Basin Electrie Cooperative, Ine.

Columbia Power Cooperative Association, Ine.

Columbia Rural Electric Association, Inec.

Consumers Power, Ine.

Coos-Curry Electric Cooperative, Ine.

City of Coulee Dam, Washington

Publie Utility District No. 1 of Cowlitz County, Washington
City of Declo, Idaho
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Douglas Electric Cooperative, Ine.

City of Drain, Oregon

The East End Mutual Eleetric Co. Ltc.

City of Ellensburg, Washington

Fall River Rural Electriec Cooperative, Inec.

Farmers Electric Co. Ltd.

Public Utility Distriet No. 1 of Ferry County, Washington
Flethead Elestric Cooperative, Ine.

City of Forest Grove, Oregon

Public Utility District No. 1 of Franklin County, Washington
Publie Utility Distriet No. 1 of Grays Harbor, Washington
Harney Electric Cocperative, Ine.

City of Heyburn, Idaho

Hood River Eleetric Cooperative of Hood River County, Oregon
Idaho County Light & Power Cooperative Association, Inc.
City of Idaho Fa!ls, Idaho

Inland Power & Light Company

Publie Utility Distriet No. 1 of Kittitas County, Washington
Public Utility Distriet No. 1 of Klickitat County, Washington
Kootenai Electric Cooperative, Ine.

Lane County Electriec Cooperative, Inec.

Public Utility District No. 1 of Lewis County, Washington
Lincoln Eleetric Cooperative, Ine.

Lost River Electric Cooperative, Ine.

Lower Valley Power & Light, Inec.

Public Utility Distriet No. 1 of Mason County, Washington
Publie Utility Distriet No. 3 of Mason County, Washington
Town of MeCleary, Washington

City of MeMinnville, Oregon

Midstate Electric Cooperative, Ine.

City of Milton-Freewater, Oregon

City of Minidoka, Idaho

Missoula Electric Cooperative, Inc.

City of Monmouth, Oregon

Nespelem Valley Electric Cooperative, Ine.

Northern Lights, Ine.

Northern Wasco County Peoples’ Utility Distriet

Okanogan County Electric Cooperative, Ine.

Public Utility Distriet No. 1 of Okanogan County, Washington



Orcas Power and Light Company

Publie Utility District No. 2 of Pacific County, Washington
City of Port Angeles, Washington

Prairie Power Cooperative, Inc.

Raft River Rural Electric Cooperative, Inc.

Ravalli County Electrie Cooperative, Ine.

City of Richland, Washington

Riverside Electric Company, Ltd.

City of Rupert, Idaho

Rural Electric Company

Salem Electric

Salmon River Electrie Cooperative, Inc.

City of Seattle, Washington

Publie Utility District No. 1 of Skamania County, Washington
Publie Utility Distriet No. 1 of Snohomish County, Washington
South Side Eleetrie Lines, Ine.

City of Springfield, Oregon

Town of Sumas, Washington

Surprise Valley Electrification Corporation

Tanner Electrie

Tillamook Peoples’ Utility District

Umatilla Flectric Cooperative Association

Unity Light & Power Company

Vera Irrigation Distriet No. 15

Vigilante Electrie Cooperative, Ine.

Publie Utility Distriet No. 1 of Wahkiakum County, Washington
Wasco Electrie Cooperative, Ine.

West Oregon Electric Cooperative, Ine.

(n) The term ‘‘Period of Construction”’, for the purposes of this
Resolution, shall mean the period of time beginning with the date of
adoption of this Resolution and ending on the date of filing of the
report by the Construction Engineer pursuant to Section 8.6 hereof.

(0) The term *‘Project’’ shall mean the Washington Public Power
Supply System Nuclear Project No. 2 as more fully deseribed in
Article II hereof, and all additions, betterments and improvements
thereto and extensions thereof, but shall not include the Packwood
Lake Hydroelectric Project acquired pursuant to Resolution Nos. 104
and 106, adopted by the Board on December 15, 1961, and January 19,



1962, respectively, or the Hanford Project constructed and acquired
pursuant to Resolution No. 178, adopted by the Board on April 15, 1963,
or any generation, transmission and distribution facilities hereafter
constructed or acquired by the System as a separate utility system.

(p) The term *‘Project Agreement’’ shall mean the ‘“Washington
Public Power Supply System Nuclear Project No. 2 Agreement”’ (Con-
tract No. 14.03-19121), dated January 4, 1971, executed by the United
States of America Department of the Interior acting by and through
the Administrator and the System, with respect to the consiruction and
operation of the Project by the System.

(q) The term ‘‘Resolution’’ shall mean this Resoiution, except
when used in Articles XI and XII hereof, in which case the term
“‘Resolution’’ shall have the meaning as defined in Section 11.1 hereof.

(r) The term ‘‘Series of Bonds'' or ‘‘Bonds of a Series” shall
mean & series of Bonds aathorized by this Resolution or by a Series
Resolution.

(s) The term ‘'Series Resolution'’ shall mean a resolution sup-
plemental to the Resolution authorizing the issuance of a Series of
Bonds.

(t) The term ‘‘outstanding’’ when used with reference to any
bonds issued pursuant to this Resolution, shall have the meaning set
forth in Section 14.2 hereof.

ARTICLE 11
Tae Prax axo System

Sgcrion 2.1, Findings and Determmnations. The Board has caused
various engineering reports and surveys and economic and environ-
mental studies to be made and submitted to it with respect to the
present and prospective needs of the Participants, including the Par-
ticipants which are members of the System, for electricity for all uses,
and the Board, after due consideration and analysis of said engineering
reports and surveys and economic studies, hereby finds and determines
that the construction and acquisition of the Project is necessary and
advisable in order to provide for the present and prospective power
needs of the I'articipants, that the construction and acquisition of the
Project by the System and the disposition of the power and energy
therefrom, as provided in the Net Billing Agreements, will result in
substantial economies and advantages to the Participants, the people
of the State of Washington, and the Pacific Northwest, and that the
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Project is economically feasible and urgently required to conserve the
resources of the region. The Board hereby further finds and determines
that the capability of, and power and energy which will be produced at,
the Project can be disposed of at prices sufficient, with all other avail-
able revenues, to retire all revenue bonds issued to pay the Cost of
Construction of the Project, to establish the reserves as herein pro-
vided, to retire the outstanding revenue notes of the System heretofore
issued in connection with “he Project, and to pay the cost of operation
and maintenance thereof and renewals, replacements and repairs
thereto. The Board hereby further finds and determines, that the
public interest, welfare, convenience and necessity require the acquisi-
tion and construction by the System of the Project as a separate utility
system for the purpose of supplying the power needs of the Partici-
pants which are members of the System and the inhabitants thereof
and any other persons, including public or private corporations, within
or without their limits, with electricity for all uses.

Secriox 2.2. Plan and System. The System hereby specifies and
adopts the plan and system hereinafter set forth for the acquisition, by
purchase or condemnation, and construction of the following nuclear
electric generating plant and associated facilities as a separate utility
system constituting the Washington Public Power Supply Sys..m
Nuclear Project No. 2 of the System, to wit:

A. The System shall construct and acquire a nuclear electric gen-
erating plant and associated facilities at a site on the federal reservation
known as the Hanford Reservation of the United States Atomic Energy
Commission located in southeastern Washington near the Columbia
River approximately 12 miles northwest of the City of Richland, Wash-
ington, having a nominal capacity of 1,100,000 kilowatts. Said plant and
associated facilities shall include, but shall not be limited to, a nuclear
steam supply system, reactor coolant system and all related containment
structures and safety fcaiures including all instrumentation, control
and auxiliary systems required therefor; turbine-generator, condensers,
circulating water systems including cooling towers and related facilities,
electrical and mechanical systems and all other equipment, facilities or
appurtenances thereto; all electrical facilities required to deliver the
output of the Project to the Federal Columbia River Power System’s
transmission system at such point or points as may be determined by
the System and the Administrator; all structures, shops, warehouses,
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construction facilities, offices, dwellings and all other structures, equip-
ment or facilities used or useful in the construction, maintenance and
operation of the Project.

B. The System shall acquire, by lease or purchase, all nuclear fuel,
fuel assemblies and components, and rights relating thereto, including
any and all nuclear material therefor, together with all associated and
related property incident to the acquisition, processing, reprocessing
and disposal of the nuclear fuel used or usable in connection with the
acquisition, construction, maintenance and operation of the Project.

C. The System shall acquire, construct and equip an administrative
service building in the vicinity of the City of Richland, Washington.

D. The System shall acquire all real estate or interests in real
estate, all lands, easements, permits and other rights in land and other
physical property used or useful in connection with the acquisition,
construction, maintenance and operation of the Project or any part
thereof.

E. The System shall obtain all permits and licenses required by any
regulatory agency or governmental authority having jurisdiction and
any other licenses, permits, approvals, easements or legal rights of
any kind required for, or used or useful in connection with, the acquisi-
tion, construction, maintenance and operation of the Project.

F. The System shall cause to be made any and all surveys, studies
and investigations necessary or incidental to the acquisition and con-
struction of the Project and placing it into operation, including all such
surveys, studies, investigations and other work necessary to comply with
all environmental laws and with all environmental orders, regulations
and standards of ary federal or state agency having jurisdiction over
the Project, now or hereafter in effect. The System shall cause to be
performed any and all fiscal, engineering, legal, accounting and other
services in connection with the foregoing.

G. Subject to the Project Agreement, the Project shall also include
any additional works, plants or facilities subsequently acquired or con-
structed by the System for the same uses, whether or not physically
connected therewith, which, if so authorized by resolution of the Board,
may become additions or betterments to or extensions of the Project.

Secriox 2.3. Modification of Plan and System. The System may
modify details of the foregoing plan and system, including modifications
to make provisions for the installatior. * additional facilities in the
Project, provided that if such modificat.~ . occurs during the Period of
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Construction, the System shall have filed with the Construction Fund
Trustee and the Bond Fund Trustee certificates of the System and of
the Construction Engineer as to the matters set forth below, and if
such modification occurs after the Period of Construction, the System
shall have filed with the Bond Fund Trustee certificates of the System
and the Consulting Engineer as to the matters set forth below. Such
certificates of the System, the Construction Engineer and the Consult-
ing Engineer shall provide that in the opinion of the signers, such
modification (i) does not substantially change the plan and system
specified in Section 2.2 of this Resolution, and (ii) is proper and neces-
sary for the efficient and economical operation and maintenance of the
Project.

The Board finds and determines that the acquisition and con-
struetion of the Project will properly and advantageously contribute
to the conduct of the business of the System in an efficient and eco-
nomical manner.

Secrios 2.4, Cost of Plan and System. The estimated cost of the
plan and system herein specified and adopted for the acquisition and
construction of the Project, including as a part of such cost funds
necessary to be paid or set aside for Capitalized Fuel and for the pay-
ment of expenses heretofore and hereafter incurred in the acquisition
and construction thereof, and the repayment of revenue notes of the
System heretofore issued for the purpose of paying the cost of pre-
liminary work and expenses in connection with the Project, is hereby
declared as near as may be, to be the sum of Four Hundred Seventy-Six
Million Dollars ($476,000,000).

Secrioy 2.5. Sufficiency of Revenues. The gross revenues and
proceeds to be derived by the System from the operation of the Project
at the rates charged and to be charged for the capability, power and
energy furnished thereby will be sufficient, in the judgment of the
Board, to meet all expenses of operation and maintenance of the Project,
to make all necessary repairs, replacements and renewals thereof, to
permit the setting aside out of such gross revenues, in the special fund
created pursuant to the provisions of Section 6.2 of this Resolution, of
such amounts as may be required to pay the principal of and interest on
the Bonds as the same become due and payable, and to pay and dis-
charge when due all other charges or obligations against the gross
revenues of the Project of whatsoever nature now or hereafter imposed
by law or contract, including those specified in Section 9.2 hereof.
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ARTICLE 111
AUTHORIZATION AND Issvaxce cF Boxps

Secriox 3.1. Authorization of Bonds. There is hereby cereated and
established an issue of Bonds of the System to be known as the ** Wash
ington Public Power Supply System Nuclear Project No. 2 Revenue
Bonds’’ (the ‘“Bonds’’), which Bonds may be issued pursuant to the
terms, @onditions and limitations of this Resolution in series, in such
amounts and from time to time, as may be required to pay the Cost of
Construction, to establish reserves as herein provided and to retire the
outstanding Fifty-Five Million Dollars (£55,000,000) principal amount of
revenue notes of the System issued in connection with the Project.

Sectiox 3.2. Authorization of 1973 Bonds. There is hereby author-
ized to be issuned a series of One Hundred Fifty Million Dollars
($150,000,000) principal amount of Bonds, Series 1973 (the ‘1973
Bonds’’), which shall bear interest at the rates and shall mature on
July 1, in numerical order, lowest numbers first, in each of the years
and in the amounts as shown below:

Interest Interest
Year Amount Rate Year Amount Rate

1978 & 3.000.000 5.00% 1988 & 2.600.000 5.00¢
1979 3.000.000 5.00 1989 2,700,000 5.00
1980 3.000.000 5.00 1990 2.9500,000 510
1981 3.000.000 5.00 1991 3.000.000 510
1987 2.400,000 5.00 2012 124,400,000 5.70

The 1973 Bonds maturing on July 1, 2012, shall be redeemed by
sinking fund installments which shall be aceumulated in the Bond Re
tirement Account in the Bond Fund (hereinafter created and estab
lished) in amounts sufficient to redeem on July 1 of each vear the
principa! amount of such 1973 Bonds specified for each of the years
shown below :

Year Amount Year Amount Year Amount

1992 3,200,000 1999 $4.735,000 2006 £7.000.000
1993 3,385,000 2000 5,005,000 2007 7.400.000
1994 3,580,000 2001 5,295,000 2008 7.830.000
1995 3,785,000 2002 5,595,000 2009 8,280,000
1996 4,000,000 2003 5,920,000 2010 8,755,000
1997 4,230,000 2004 6,260,000 2011 9.260.000
1998 4,475,000 2005 6,620,000 2012 9,790,000
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The 1973 Bonds shall be issued either in conpon form (hereinafter
in this Article called *“1973 Coupon Bonds'’), registrable as to prin-
cipal only, or in the form of fully registered Bonds (hereinafter in this
Article called ‘1973 Registered Bonds'’j or a combination of both
forms, and may contain such variations, amounts and insertions as
are incidental to such differences of numbering, denominations and
forms, including variations in the provisions for the registration and
transfer of said 1973 Bonds. 1973 Coupon Bonds shall be issued in the
denomination of $5,000. 1973 Registered Bonds may be issued in the
denominations of $5,000, or any multiple of $5,000. 1973 Coupon Bonds
and 1973 Registered Bonds initially issued shall be dated July 1, 1973.
1973 Registered Bonds issued upon exchanges and transfers of 1973
Registered Bonds and upon exchanges of 1973 Coupon Bonds for 1973
Registered Bonds, as hereinafter provided, shall be dated so that no
gain or loss of interest shall result from such exchange or transfer.
Each 1973 Registered Bond shall bear interest from the date thereof.
1973 Coupon Bonds shall be numbered from 1 upwards, and 1973
Registered Bonds shall be numbered from R-1 upwards.

Interest on the 1973 Bonds shall be payable semi-annually on
January 1 and July 1 of each year, beginning January 1, 1974, but,
except as to any 1973 Registered Bond, only upon presentation and
surrender of the respective interest coupons attached as they severally
become due. Each of such coupons shall be numbered in order of its
respective maturity. 1973 Coupon Bonds may be registered as to
principal only in accordance with the provisions of Section 4.3 of this
Resolution.

Secriox 3.3. Redemption of 1973 Bonds. At the option of the
System, the 1973 Bonds shall be subject to redemption prior to ma-
turity on or after July 1, 1983, as a whole at any time, or in part from
time to time on any interest payment date and in inverse order of their
maturities (and in the event that less than all of the 1973 Bonds of a
maturity are called for redemption, the particular 1973 Bonds of such
maturity to be redeemed shall be selected by lot), upon published notice
as provided in Article V of this Resolution, at the redemption prices
with respect to each 1973 Bond expressed as a percentage of the prin-
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¢ipal amount of the 1973 Bonds to be redeemed, set forth below, together
with the interest accrued thereon to the date fixed for redemption:

P het Do Bt o
July 1, 1983 to June 30,1988................ 103%
July 1,1988 to June 30,1993................ 102
July 1, 1993 to June 30,1998 ............... 101
July 1, 1998 and thereafter................. 100

provided, however, that the System further reserves the right to redeem
the 1973 Bonds maturing on July 1, 2012, prior to the maturity thereof,
upon published notice as provided in Article V of this Resolution, in
part, on any interest payment date (a) on and after January 1, 1992,
upon payment of the principal amount thereof from the amounts
credited to the Bond Retirement Account in the Bond Fund pursuant
to paragraph C of Section 6.2 of this Resolution, and (b) on and after
July 1, 1983 upon payment of one hundred one per cent (101%) of
the principal amount thereof from excess moneys available therefor
in the Bond Retirement Account in the Bond Fund resulting from the
payments therein pursuant to Section 6.13 of this Resolution, in each
case together with accrued interest to the date fixed for redemption.

The System further reserves the right to redeem the 1973 Bonds
at any time prior to maturity, at its option, as a whole at any time, or
in part on any interest payment date in the inverse order of their
maturities (and in the event that less than all of the 1573 Bonds of a
maturity are called for redemption, the particular 1973 Bonds of such
maturity to be redeemed shall be selected by lot), upon published notice
as provided in Article V of this Resolution, from moneys available
therefor in the Bond Retirement Account in the Bond Fund resulting
from the payments therein pursuant to Section 9.7 of this Resolution,
or in the event that the Project is terminated as provided in sub-
paragraph (a) of Section 15 of the Project Agreement, at the principal
amount of the Bonds or Bonds to be redeemed, together with accrued
interest thereon to the date fixed for redemption.

Secriox 3.4. Authorization of Series of Bonds Other Than 1973
Bonds. Subsequent to the issuance of the 1973 Bonds, the System, for
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the purpose of paying the Cost of Construction and to establish re-
gerves as herein provided, may issue ..ereunder at one time or from
time to time an additional Series or additional Series of Bonds by
means of a Series Resclution or Resolutions, but only upon compliance
with the following conditions:

(1) There shall have been delivered to the System a certificate
of the Bond Fund Trustee that no default exists in the payment of the
principal of or interest and premium, if any, on any Bond and all
mandatory sinking fund redemptions, if any, required to have been
made shall have been made.

(2) There shall have beep delivered to the Bond Fund Trustee a
certificate of the Secrstary of tue Board that (i) there has been no
amendment of, or modification to, the Net Billing Agreements or to the
Project Agreement which will reduce the payments provided for in ihe
Net Billing Agreements or which will release any party to any such
agreement from its obligetions thereir or which will in any manner
impair or adversely affect the rights of the System or of the holders
from time to time of the bonds issued pursvant to this Resolution; and
(ii) the Net Billing Agreements and Project Agreement are in full
force and effect.

(3) At the time of delivery of each Series of Bonds, other than
the 1973 Bonds, to the initial purchasers thereof, there shall be filed
with the Construction Fund Trustee, the Bond Fund Trustee, and the
System, a certificate of the Construction Engineer setting forth (i) his
then current estimate of the Cost of Construction, exclusive of pay-
ments to the Reserve Account in the Bond Fund and the Reserve and
Contingency Fund required by this Resolution, if any, capitalized inter-
est, if any, on the Bonds and the expenses of issuing the Bonds: (ii) the
amount which has theretofore been expended to pay Cost of Construe-
tion; (iii) the amount of moneys available for the payment of Cost of
Construction (including any moneys then held in the Construction Fund
available for such payment); (iv) if the Construction Engineer’s esti-
mate of the Cost of Construction set forth in his certificate pursuant
to clause (i) above is greater than such Cost estimated prior to the
delivery of the most recent issue of Bonds to the initial purchasers
thereof, a statement of the reasons for the increase in estimated Cost
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of Construction; and (v) an estimate of the amounts that will be needed
from time to time to pay such Costs of Construction and the estimated
dates of such payments. In rendering his certificate the Construction
Engineer may reiv upon estimates by the Supply System of owner’s
cost, including the cost of the administrative service building, and
expenses ol Capitalized Fuel.

(4) Each Series of Bonds, other than the 1973 Bonds, shall be
dated, numbered and bear interest at the rate or rates per annum and
be payabie, both as to principal and interest, at such time or times
and place or places as shall be prescribed in the Series Resolution or
Resolutions providing for the issuance thereof ; provided that the final
maturity date of such Bonds shall be July 1, 2012. The Series Resolu-
tion authorizing the issnance of each Series of Bonds may also provide
that the Bonds of such Series shall be redeemable prior to their re-
spective maturities at the option of the System at such time or times
and upon such terms and conditions as the System may preseribe.
Unless or except as otherwise provided in the Series Resolution pro-
viding for the issnance thereof, the Bonds of each Series shall be
issued either in coupon form (hereinafter, together with the 1973
Coupon Bonds. called **Coupon Bonds') of the denomination of
$5,000, registrable as to principal only, or in the form of fully regis-
tered bonds (hereinafter, together with the 1973 Registered Bonds,
called ‘‘Registered Bonds’’) of the denominations of $5,000, or any
multiple of 5,000, or a combination of both forms.

(5) The Series Resolution or Resolutions shall contain an appro-
priate series designation, shall specify the authorized principal amount
of such Series of Bonds, shall provide that the interest on such Series
of Bonds shall be pavable on January 1 and July 1. and the principal
payments and sinking fund payments for the retirement of term Bonds
in advance of maturity shall be payable on July 1, and shall specify
such other provisions as may be required to be set forth therein by
other provisions of this Resolution, and not inconsistent or in conflict
with the provisions herecf, as may be deeiw.ed necessary or advisable
by the System.

The System hereby eovenants and agrees that it will take all lawful
measures required to issue and sell from time to time or at one time

additional Series of Bonds to the extent required to enable the System
to pay the remaining balance of the Cost of Construetion.
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ARTICLL: IV
GexeraL TerMs axp Provisions o Boxps

Secrios 4.1. Ezecution and Payment of Bonds. The 1973 Bonds
and, unless or except as otherwise provided in the Series Resolution
providing for the issuance thereof, all other Series of Bonds shall be
executed on behalf of the System with the facsimile signature of the
Presideat of the Board and attested with the manual signature of the
Secretary of the Board or Treasurer of the System, and the facsimile
seal of the System shall be imprinted on each of the Bonds, and the
coupons thereto attached, if any, shall be executed with the facsimile
signatures of said President and Secretary. In case any of the officers
who shall have signed, attested, authenticated, registered or sealed
any of the Bonds or interest coupons, shall cease to be such officers
before the Bonds and interest coupons so signed, attested, authenticated,
registered or sealed shall have been actually issued and delivered, such
Bonds and interest coupons shall be valid nevertheless and may be is-
sued by the System with the same effect as though the persons who had
signed, attested, authenticated, registered or sealed such Bonds and
interest coupons had not ceased to be such officers. All Bonds shall be
payable as to interest, principal and premium, if any, in any coin or
curreney of the United States of America which at the time of payment
thereof is legal tender for public and private debts, and, except as other-
wise provided in Section 4.7 hereof, with respect to the payment of
interest on Registered Bonds, shall be payable at the principal office of
the paying agents of the System for such Series of Bonds, in the City of
Seattle, Washington, or, at the option of the holder, at the principal
office of either of the Paying Agents of the System in the City of
Chicago, Illinois, or in the City of New York, New York, to be ¢ :signated
and appointed from time to time by resolution of the Board (herein-
after referred to collectively as the ‘‘Paying Agents’’).

Sectiox 4.2. Bonds Are Negotiable Instruments. All of the Bonds
and the interest coupons attached thereto shall be negotiable instru-
ments to the extent provided by Section 54.24.120 of the Revised Code
of Washington. Coupon Bonds, except while registered as to principal
otherwise than to bearer, shall pass by delivery. The regisiration of
any Coupon Bond as to principal only shall not affect the negotiability
of the coupons thereto appertaining, which shall remain payable to
bearer and pass by delivery, whether or not the Bond to which any
coupon appertains is registered. The System, the Bond Fund Trustee,
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the Paying Agents and any other person may treat the bearer (or if
such Bond be registered, the registered owner) of any Coupon Bond,
the registered owner of any Registered Bond, the bearer of any Coupon
Bond registered as payable to bearer and the bearer of any coupon,
whether or not the Bond to which said coupon appertains is registered
as to principal, as the absolute owner of such Bond or coupon, as the
case may he, for the purpose of making payment thereof and for all
other purposes, and neither the System nor the Bond Fund Trustee
nor the Paying Agents shall be bound by any notice or knowledge to
the contrary, whether auch Bond or coupon shall be overdue or not.
All payments of or on account of interest to any bearer of any coupon,
or to any registered owner of any Registered Bond (or to his assigns),
and all payments of or en account of principal to any bearer of any
Coupon Bond (or if such Bond be registered, to the registered owner,
or to any bearer of such Bond registered to bearer), or to any regis-
tered owner of any Registered Bond (or to his assigns) shall be valid
and effectual and shall be a discharge of the System, the Bond Fund
Trustee and the Paying Agents, in respect of the liability upon the
Bonds or coupons or claims for interest, as the case may be, to the ex-
tent of the sum or sums paid.

Sectiox 4.3. Registration Books; Registration of Coupon Bonds
as to Principal Only. The System will cause to be kept at the principal
office of the Bond Fund Trustee, as Registrar, at all times while any
of the Bonds shall be outstanding and unpaid, books for the registra-
tion and transfer of such Bonds. Upon presentation to the Registrar
for such purposes by any bearer of any Coupon Bond, the System will,
under such reasonable regulations as (with the approval of the Reg-
istrar) it may prescribe from time to time, cause such Registrar to
register in such books, in the name of the bearer or his nominee, the
ownership, as to principal only, of any such presented Coupon Bond and
such registration shall be noted on the Bond. After such registration
and notation, no transfer of any such Coupon Bond registered other-
wise than as payable to bearer shall be valid unless evidenced by a
written instrument of transfer, in form satisfactory to the Registrar,
duly executed by the registered owner in person or by his duly author-
ized agent ; but any such Coupon Bond so registered may be discharged
from registration, and transferability by delivery may be restored, by
a like transfer to bearer similarly registered and noted, and after such
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transfer to bearer such Bond shall be a bearer Bond. Any such Coupon
Bond may again, from time to time. in like manner, be registered as to
principal only or be transferred to bearer. A certificate evidencing
each registration, transfer or discharge from registration made pur-
suant to this Section shall be transmitted by the Registrar to the System.

Secriox 4.4. Transfer of Registered Bonds. Any Registered Bond
may be transferred pursuant to its provisions at the principal office
of the Registrar by surrender of such Bond for cancellation, accom-
panied by a written instrument of transfer, in form satisfactory to the
Registrar, duly executed by the registered owner in person or by his
duly authorized agent, and thereupon the System will issue and deliver
at the office of such Registrar (or send by registered mail to the owner
thereof at his expense), in the name of the transferee or transferees, a
new Registered Bond of the same series, form, interest rate, prineipal
amount and maturity, dated so that there shall result no gain or loss of
interest as a result of such transier. To the extent of denominations
authorized in respect of any such Bond by the terms thereof, or by the
terms of this Resolution or the Series Resolution providing for the
jssuance thereof, one such Registered Bond may be transferred for
several such Registered Bonds of the same series, form, interest rate
and maturity, and for a like aggregate principal amount, and several
such Registered Bonds of the same series may be transferred for one
or several such Registered Bonds, respectively, of the same series,
form, interest rate and maturity and for a like aggregate principal
amount.

Sgcriox 4.5. Ezchange of Bonds. The bearer of any Coupon
Bond which at the time is not registered. or is registered as payable
to bearer, and the registered owner of any Registered Bond or any
Coupon Bond registered as to principal otherwise than to bearer,
unless and except as is otherwise provided in the Series Resolution
providing for the issuance thereof, may, at any time, provided such
Bond shall not have been called for redemption, surrender the same
at the principal office of the Registrar, in the case of Coupon Bonds
with all unmatured coupons attached, and in the case of Registered
Bonds or Coupon Bonds registered as to principal, with instruments
of transfer satisfactory to the Registrar, and shall be entitled to
receive in exchange therefor an equal aggregate principal amount of



Bonds of the same series, interest rate and maturity, of any one or
more of the forms, the issuance of which has been herein provided for;
and the System will issue and deliver at the principal office of such
Registrar (or send by registered mail to the owner thereof at his
expense) the Bonds necessary to make such exchange

Whenever Registered Bonds with proper instruments of transfer
shall be surrendered to the Registrar for exchange for Coupon Bonds of
the same series, interest rate and maturity, the System will issue and
deliver at the principal office of the Registrar (or send by registered
mail to the owner thereof at his expense) in exchange a like principal
amount of Coupon Bonds of the same series, interest rate and maturity,
in bearer form, and bearing coupons so that no gain or loss of

all

interest shall result from such exchange. Nothing herein contained
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shall be deemed to authorize the execution and delivery of Registere
Bonds of a Series of Bonds, except in the denomination of $5.000, or
any multiple of $5,000, except as otherwise provided with respect te
any Series of Bonds in the Series Resolution authorizing the issuance
thereof.

SecTIiON 4.6. sposition of Bonds Surrendered in Exchanage o1
(

Transfer; Charges for Exchange and Transfer. In everv ( f ar

artl
exchange of Bonds, and of a transfer of any Registere d Bond, the sur-
rendered Bonds and coupons, if any, shall be held by the Registrar and

ase o

a certificate evidencing such exchange or transfer s‘r‘::" be transmi
promptly to the System. All Registered Bonds surrendered for e
change or transfer shall be cancelled. Unless or except as otherwise
provided in the Series Resolution authorizing the issuance of a Series
of Bonds, Coupon Bonds surrendered in exchange for Registered Bond:
will be held by the Registrar, who shall make provision satisfactory to
the System for the safekeeping of such Coupon Bonds. As a condition
of any such exchange or of any registration or transfer, the System
at its option may require the pavment of & sum sufficient to reimburse
it for any stamp tax or other governmental (-}.-urx:n that may be imposed
thereon. All Bonds executed and delivered in exchange for or upon
transfer of Bonds so surrendered shall be valid obligations of the
System evidencing the same debt as the Bonds surrendered, and shall
be entitled to all the benefits and protection of this Resolution to
the same extent as the Bonds in exchange for, or upon transfer of
which, they were executed and delivered.
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Secrios 4.7. Payment of Bonds and Interest. The Bonds of each
Series and coupons appertaining thereto may be presented for pay-
ment at the principal office of any of the Paying Agents for such
Series of Bonds. All Bonds and interest coupons upon the payment
thereof shall be cancelled by the Paying Agents. A certificate evi-
dencing such cancellation and any other cancellation made pursuant to
this Resolution by the Paving Agents shall be transmitted to the Bond
Fund Trustee monthly, and the Bond Fund Trustee shall, prior to the
twentieth day of each month, furnish to the System, copies of all cer-
tificates evidencing cancellation of all Bonds and interest coupons in
the preceding month, together with a statement as to the Bonds and
interest coupons paid in said preceding month.

The principal of and interest on all Co1pon Bonds and the prin-
cipal of all Registered Bonds of a Series of Bonds shall be payable
at the principal office of any one of the Paying Agents for such Series
of Bonds. Payments of the interest on the Coupon Bonds shall be made
only upon presentation and surrender of the coupons, if any, repre-
senting such interest as the same, respectively, become due and pay-
able. Payment of the interest on each Registered Bond shall be made
by the Bond Fund Trustee, on each interest payment date to th~
person whose name appears on the registration books of the System
as the registered owner thereof, by check or draft mailed to such
registered owner at his address as it zppears on such registration
books.

Secriox 4.8. Lost, Destroyed or Mutilated Bonds. In case any
Bond or any coupon thereto appertaining shall at any time become
mutilated or be lost, stolen or destroyed, the System in the case
of such a mutilated Bond or coupon shall, and in the case of such a
lost, stolen or destroyed Bond or coupon in its discretion may, exe-
cute and deliver a new Bond or coupon of the same series, interest
rate and maturity and of like tenor and effect in exchange or substitu-
tion for and upon the surrender and cancellation of such mutilated
Bond or coupons appertaining thereto, or in lien of or in substitution
for such destroyed, stolen or lost Bond or coupons, or if such stolen,
destroyed or lost Bond or coupons shall have matured, instead of
issuing a substitute therefor, the System may at its option pay the
same without the surrender thereof. Except in the case where a
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mutilated Bond or coupon is surrendered, the applicant for the issu-
ance of a substitute Bond or coupons, shall furnish to the System
evidence satisfactory to it of the theft, destruction or !~ss of the
original Bond or coupons and c: the ownership thereof, and also
such security and indemnity as may be required by the System, and no
such substitute Bond or coupons shall be issued unless the applicant
for ihe issuance thereof shall reimburse the System for the expenses
incurred by the System in connection with the preparation, execution,
issuance, anu delivery of the substitute Bond or coupons and any such
substitute Bond or coupons shall be equally and proportionately ea-
titled to the security of this Resolution with all other Bonds and coupons
issued hereunder, whether or not the Bond or coupons alleged to have
been lost, stolen, or destroved shall be found at any time or enforce-
able by anyone. Tle System shall advise the Bond Fund Trustee and
the Paying Agents of the issuance of substitute Bonds or Coupons. All
Bonds and coupons so surrendered to the System shall be cancelled
by it.

Section 4.9. Limitation on Duty of Suystem to Register, Exchange
or Transfer Bonds. The System shall not be required (a) to issue,
transfer or exchange Registered Bonds for a period of ten (10) days
next preceding any interest pavment date therefor, (b) to issue,
register, discharge from registration, transfer or exchange any Bonds
for a period of ten (10) days next preceding any selection of Bonds
to be redeemed thereafter or for a period of ten (10) days thereafter,
or (¢) to register, discharge from registration, transfer or exchange
any Bonds which have been designated for redemption, within a period
of sixty (60) days next preceding the date fixed for redemption.

Secriox 4.10. Destruction of Bonds om Payment, Ezchange or
Transfer. All Coupon Bonds and interest coupons paid by any Payving
Agent or the Bond Fund Trustee shall be cancelled and shall be
cremated or otherwise destroyed by such Paying Agent or Bond Fund
Trustee, as the case may be pursuant to such regulations, consistent with
the laws of the State of Washington, as the Bond Fund Trustee (with
spproval of the System) shall prescribe. All Registered Bonds cancelled
on account of payment, transfer or exchange shall be delivered to the
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Bond Fund Trustee and shall be disposed of by the Bond Fund Trus-
tee in accordance with the instructions of the System.

ARTICLE V
RepemprioN oF Boxps

Secriox 5.1. Time of Redemption. The Bonds which are subject
to redemption prior to maturity shall be redeemed in accordance with
the provisions of this Article. The 1973 Bonds shall be subject to redemp-
tion at the times, under the conditions, and upon tie payment of the
redemption prices specified in Section 5.3. hereof, and all other Series of
Bonds shall be subject to redemption at the times, under the conditions,
and upon payment of the redemption prices specified in the Series
Resolution or Resolutions authorizing the issuance of such Bonds.

Secriox 5.2. Selection of Bonds for k- demption. If less than all
of a Series of Bonds are to be redcemed at any time, they shall be re-
deemed in the inverse order of maturities, and if less than an entire
maturity is to be redeemed, the Bond Fund Trustee shall determine
by lot, in any manner deemed by it to be fair, the serial numbers of the
particular Bonds of such maturity so to be redeemed.

Seeriox 5.3. Notice of Redemption. Notice of any redemption
shall be given by the System, or by the Bond Fund Trustee in the name
of the System, by publication of a notice, which notice shall specify the
sitle, series, maturities, letters and numbers or other distinguishing
marks of the Bonds to be redeemed, the redemption date and the place
or places where the amount due upon such redemption will be payable
and, in the case of Registered Bonds to be redeemed in part only, such
notice shall also specify the respective portions of the prineipal amount
thereof to be redeemed. Such notice shall further state that upon the
date fixed for redemption thore shall become due and payable upon
each Bond to be redeemed the principal amount thereof plus the
premium, if any, due thereon upon the said redemption date, together
with interest accrued to the redemption date, and that from and after
the redemption date interest thereon, or on the portion of any Regis-
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tered Bond to be redeemed in part (unless the System shall default in
the payment of the Bonds, or of the portion of any Registered Bond,
s0 to be redeemed in part) shall cease to accrue and become payable.
Such notice chall be published at least once on any business day of the
week in daily financial papers, or in daily newspapers of general cir-
culation printed in the English language, published in each of the cities
of Seattle, Washington, Chicago, Illinois, and New York, New York,
the date of publication to be not less than thirty (30) nor more than
sixty (60) days prior to the date fixed for redemption. If, because of
the temporary or permanent suspension of the publication or general
circulation of any financial paper or newspaper in any particular city,
the Bond Fund Trustee deems it impossible to publish any such notice
of redemption in such city in the manner herein provided, then there
shall be made in lieu thereof such publication as shall be approved by
the Bond Fund Trustee, an the same shall constitute a sufficient pub-
lication of such notice. The Bond Fund Trustee shall also mail a copy
of such notice, postage prepaid, not less than twenty-five (25) days
nor more than sixty (60) days before the redemytion date to the regis-
tered owners of Bonds which are to be redeemed in whole or in part
at their last addresses, if any, appearing upon the registry books, but
such mailing shall not be a condition precedent to such redemption, and
failure to mail or to receive any such notice shall not affect the validity
of the proceedings for the redemption of Bonds. The System shall give
written notice to the Bond Fund Trustee of its election to redeem Bonds
at least forty-five (45) days prior to the redemption date, or such

rter period as shall be acceptable to the Bond Fund Trustee, and if
n. .ice of redemption is to be published by the Bond Fund Trustee,
such notice shall contain all the information necessary to enable the
Bond Fund Trustee to publish the notice of redemption in the manner
aforesaid. As to Bonds which are redeemable by the Bond Fund
Trustee without action being taken by the System under the terms of
this Resolution, the Bond Fund Trustee shall proceed to publish notice
of redemption of such Bonds at the time specified in this Resolution
without further direction from the System. Whenever notice of re-
demption has been duly given as herein provided, the Bond Fund
Trustee shall, not laier than two (2) business days prior to the date fised
for redemption in such notice, transfer to the Paying Agent or Paying
Agents for the Bonds so to be redeemed amounts in cash wkich, in addi-
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tion to other moneys, if any, held by such Paying Agent or Paying
Agents for such purpose, will be sufficient to redeem on the redemption
date, all the Bonds so to be redeemed.

Secrion 5.4. Payment of Redeemed Bonds, When Interest on
Bonds Called for Redemption Ceases to Accrue. Notice having been
given by publication in the manner provided in Section 5.3 hereof, the
Bonds or portions thereof so called for redemption shall become due
and payable on the redemption date designated in said notice, and the
Paying Agents shall make payment thereof upon presentation and
surrender thereof at the offices of the Paying Agents specified in such
notice, together with, in the case of Bonds registered otherwise than to
bearer and for which payment is requested by a person other than the
registered owner, a written instrument of transfer duly executed by
the registered owner, or his duly authorized attorney, and, in the case
of Coupon Bonds, with the pertinent coupons maturing subsequent to
the redemption date. In the event there shall be drawn for redemption
less than all of the Bonds represented by a Registered Bond, the System
shall execute and the Paying Agents shall deliver upon the surrender
of such Bond without charge to the owner therof, for the unredeemed
balance of the principal amount of the Bond so surrendered, either
Coupon Bonds or a Registered Bond or Bonds, of t'.e same series, in-
terest rate and maturity, in either the denomination of such unre-
deemed balance or in any of the authorized denominations as shall be
requested by the registered owner of the Registered Bond so sur-
rendered ; provided, however, that the System may, by agreement with
the holder of any Registered Bond, make payment of the redemption
price of a portion of such Registered Bond directly to the registered
owner thereof without presentation or surrender thereof upon such
terms and conditions as the System may consent to in such agreement.
The Bond Fund Trustee and each Paying Agent shall be advised by
the System of each such agreement and shall be entitled to rely thereon,
and to make payments in accordance therewith, until notified by the
System of the terraination of such agreement. If moneys for the re-
demption of all the Bonds, or portions thereof, to be redeemed on any
redempiion date, logether with interest to the redemption date, shall
be held by the Paying Agents so as to be available therefor on the date
fised for the redemption thereof, and if notice of redemption of said
Bonds shall have been published as provided in this Article, then from
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and after the redemption date, interest on the Bonds or portions thereof
so called for redemption shall cease to accrue and beccme payable,
and the coupons for interest pertaining thereto maturing subsequent
to the redemption date shall be void and all Bonds or portions thereof
so called for redemption shall be payable solely from the moneys set
aside for the payment thereof with the Paying Agents, and said Bonds
or portions thereof shall no longer be secured by the lien on and pledge
of the revenues of the Project; provided, however, that such lien and
pledge shall continue in full force and effect as to the portion of any
Registered Bond not called for redemption. If moneys shall not be
available on the redemption date specified for the payment of any
Bonds, or portion of Registered Bonds, for the payment of suck Bonds,
or portions thereof, as shall have been called for redemption, such
Bonds, or portions thereof, shall continue to bear interest until paid
at the rate they would have borne had they not been called for re-
demption and shall continue to be secured by the lien on and pledge of
the revenues of the Project herein created for the security and payment
thereof.

Secrrox 5.5. Redeemed Bonds Not To Be Reissued. No Bonds or
coupons shall be issued in lieu of Bonds or coupons paid or surrendered
upon any exchange or transfer except as expressly provided by this
Resolution.

ARTICLE VI

CreaTioN oF SpeEciaL Frxps AxXD ACCOUNTS
AXD PavyMExTs THEREFROM

Secrioxy 6.1. Revenue Fund. There is hereby created a special
furd of the System to be known as the ‘““Washington Public Power
Supply System Nuclear Project No. 2 Revenne Fund'’ (hereinafter
referred to as the ‘‘Revenue Fund’’), the existence of which shall be
continued for so long as any bonds issued pursuant to this Resolution
are outstanding and unpaid. Upon and after the issuance of any bonds
issued pursuant to this Resolution, the System covenants and agrees
that it will pay into the Revenue Fund as promptly as practicable after
receipt thereof all income, revenues, receipts and profits derived by



the System through the ownership and operation by it of the Project
and all other moneys required to be deposited in the Revenue Fund
pursuant to this Resolution (other than amounts expressely required
by this Resolution to be deposited in any other fund); and further
covenants and agrees that all such income, revenues, receipts, profits
and other moneys shall be trust funds in the hands of the System and
shall be used and applied as provided by this Resolution, solely for
the purpose of paying the principal of and premium, if any, and in-
terest on the bonds issued pursuant to this Resolution, the cost of
operating and maintaining the Project, and all other costs, charges and
expenses in connection therewith, including the costs of making repairs,
renewals, replacements, additions, betterments and improvements to
and extensions of the Project, and for the purpose of paying all other
charges or obligations against said revenues, income, receipts, profits
and other moneys of whatever nature now or hereafter imposed thereon
by law or contract, to the payment of which for such purposes said
revenues, income, receipts, profits and other moneys are hereby pledged.

The pledge of the income, revenues, receipts, profits and other
monevs hereby made by the System shall be valid and binding from
the time of the adoption of this Resolution. The said income, revenues,
receipts, profits and other moneys so pledged and hereafter received by
the System shall immediately be subject to the lien of such pledge
without any physical delivery or further act, and the lien of the afore-
said pledge shall be valid and binding as against any parties having
claims of any kind in tort, contract or otherwise against the System
irrespective of whether such parties have notice of the foregoing pledge.

Moneys in the Revenue Fund not required for immediate dishurse-
ment for the purposes for which said Fund is ereated shall. to the fullest
extent practicable and reasonable, be invested and rei avested by the
System solely in, and obligations deposited in said Fund shall be,
Investment Securities of the types described in clauses (1) through (4)
inclusive, of paragraph (k) of Section 1.1 hereof maturing, or
subject to redemption at the option of the holder thereof, at or prier
to the estimated time for the disbursement of such moneys. All income
resulting from the investment or reinvestment of funds on deposit in
the Revenue Fund, except income accruing to the Prepayment Ac-
count hereinafter created and established, shall. prior to September 1,
1977, or the Date of Commercial Operation, whichever is earlier, be
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paid over, at least semi-annually, to the Construction Fund Trustee
for deposit in the Construction Fund, and on and after September 1,
1977, or the Date of Commercial Operation, whichever is earlier, shall
accrue to and be deposited in the Revenue Fund.

There is hereby created and established an account in the Revenue
Fund to be designated the ‘‘Prepayment Account’’. The System cove-
nants and agrees that it will set aside and pay into said Account all
payments made by the Participants to the System pursuant to the
provisions of the Net Billing Agreements prior to September 1, 1977,
or the Date of Commercial Operation. whichever is earlier. Such
moneys shall be applied prior to September 1, 1977. or the Date of
Commercial Operation, whichever is earlier, for the following pur-
poses and in the following order of priority:

First, to deposit in the Bond Fund hereinafter created and
established for eredit to the Reserve Account therein such amount
as is required to establish and maintain the Reserve Account in
the amount required by Section 6.2.D hereof;

Second, to deposit in the Reserve and Contingeney Fund
hereinafter created and established the sum of Three Million
Dollars ($3,000,000) ;

Third to deposit in the Revenne Fund, sucli amount as the
System determines to be necessary for working capital.

Moneys credited to the Prepayment Aeccount and not required
for the foregoing purposes may be applied in the same manner and for
the purposes as other moneys in the Revenue Fund.

Moneys in the Prepayment Account not required for immediate
disbursement for the purposes for which said Account is created shall,
to the fullest extent practicable and reasonable, be invested and re-
invested by the System solely in, and obligations deposited in said
Account shall be, Investment Securities of the tyvpes deseribed in
clauses (1) through (4) inclusive, of paragraph (k) of Section 1.1
hereof maturing, or subject to redemption at the option of the holder
thereof, at or prior to the estimated time for the disbursement of such
moneys, or, in the case of moneys held in the Prepavment Account for
the purpose of making deposits to the Reserve Account in the Bond
Fund and the Reserve and Contingeney Fund, within seven (7) years
from the date of such investment. All income resulting from the invest-
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ment or reinvestment of the Prepayment Account chall accrue to anc
be deposited in said Account.

Nothing contained in this Section 6.1 shall be construed to require
the deposit into the Revenue Fund of any of the revenues, income, re-
ceipts, profits or other moneys of the System derived by the System
through the ownership or operation of the aforementioned Packwood
Lake Hydroelectric Project or the aforementioned Hanford Project,
or of any other electric utility properties of the System acquired or
constructed as a separate system hereafter created or established from
funds other than the proceeds of bonds issued pursuant to this Reso-
lution.

Seeriox 6.2. Bond Fund. There is hereby created a special fund
of the System to be known as the ‘‘ Washington Public Power Supply
System Nuclear Project No. 2 Revenue Bond Fund’’ (hereinafter re-
ferred to as the ““Bond Fund’’). The Bond Fund shall be held and
administered by the Bond Fund Trustee appointed as provided for in
Section 7.2 hereof, and shall to the extent not otherwise provided in
Section 6.2.D, be used solely for the purpose of paying the principal of
a..d premium, if any, and interest on the Bonds, and of retiring the
Bonds prior to maturity in the manner herein provided. The System
hereby obligatas and binds itself irrevocably to set aside and to pay
(to the extent not otherwise provided) out of the gross revenues, in-
come, receipts, profits and other moneys of the Project theretofore paid
into the Revenue Fund to the Bond Fund Trustee, in trust for the ac-
count of the Bond Fund, certain fixed amounts, without regard to any
fived proportion of said gross revenues, income, receipts, profits and
other moneys, sufficient to pay the principal of and premium, if any,
and interest on all the Bonds from time to time outstanding as the
same respectively become due and payable. Such fixed amount. to be
paid to the Bond Fund Trustee and into the Bond Fund shall be as fol-
lows and in the following order of priority, to wit:

A. There is hereby created for the purpose of paying the interest
on outstanding Bonds as the same becomes due and payable, an Interest
Account in the Bond Fund (hereinafter referred to as the ‘‘Interest
Aceount’’), and not later than the 25th day of September, 1977, and on
or before the 25th day of each calendar month thereafter, the System
shall pay or cause to be paid into the Bond Fund to the credit of the
Interest Account an amount such that, if the same amount were so
paid and credited to the Interest Account on the 25th day of each suc-



31

ceeding calendar month thereafier prior to the next date upon which
an installment of interest falls due on the Bonds, the aggregate of the
amounts so paid and credited to the Interest Account, together with
any moneys in such Account resulting from investment or reinvestment
of the moneys in such Account, would on such date be equal to the
installment of interest then falling due on all Bonds then outstanding.
In making the credit to the Interest Account required by this paragraph,
any amounts paid or to be paid into the Bond Fund and credited to the
Interest Account representing acerued interest received on the sale of
Bonds, interest capitalized from the proceeds of Bonds and transfers
from the Construction Interest Account shall be taken into considera-
tion and allowed for.

B. There is also hereby created for the purpose of paving out-
standing serial Bonds as they mature a Principal Account in the Bond
Fund (hereinafter referred to as the ‘‘Principal Account’’), and not
later than the 25th day of September, 1977, in the case of Bonds
maturing on July 1, 1978, and not later than the 25th day of the twelfth
month prior to the date upon which an installment of principal of the
serial Bonds maturing after July 1, 1978 falls due, and on or before the
25th day of each succeeding calendar month thereafter and prior to
the date upon which such installment of principal is due, the System
shall pay, or cause to be paid, into the Bond Fund to the credit of the
Principal Account an amount such that, if the same amount were so
paid and credited to the Principal Account on the 25th day of each
succeeding calendar month thereafter and prior to the next date upon
which an installment of principal falls due on the serial Bonds, the ag-
gregate of the amounts so paid and credited to the Principal Account,
together with any moneys in such Account resulting from investment
or reinvestment of the moners in such Account, would on such date be
equal to the installment of principal then falling due.

C. There is also hereby created for the purpose of meeting the
specified sinking fund instaliment requirements of any outstanding term
Bonds a Bond Retirement Account in the Bond Fund (hereinafter re-
ferred to as the ‘“Bond Retirement Account’’), and on or before the
25th day of the twelfth month prior to the date upon which the first
sinking fund installment is pavable with respect to the term Bonds of
each Series of Bonds, including the 1973 Bonds, and on or before the
25th day of each succeeding calendar month thereafter, the System shall
pay, or cause to be paid, into the Bond Fund to the eredit of the Bond
Retirement Account for the purpose of retiring the term Bonds of such
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Series, an amount such that, if the same amount were so set aside and
credited to the Bond Retirement Account for such purpose on the 25th
day of each calendar month thereafter, and prior to the next date upon
which a sinking fund installment falls due, the aggregate of the amounts
so paid and credited to the Bond Retirement Account for the purpose
of retiring the term Bonds of such Series, together with any moneys
in such Account resulting from investment or reinvestment of the
moneys in such Account, would be sufficient to redeem the 1973 Bonds
due July 1, 2012, in the principal amounts and at the times specified
in Section 3.2 of this Resolution and to redeem term Bonds of other
Series of Bonds in the principal amounts and at the times specified in
the Series Resolution or Resolutions authorizing the issuance of such
Series of Bonds.

The Bond Fund Trustee shall apply all or substantially all moneys
eredited to the Bond Retirement Account for the retirement of the
term Bonds of each series of Bonds to the retirement of such Bonds by
purchase at prices not exceeding the then applicable redemption price
(in which event the principal amount of such Bonds required to be
redeemed on the next sinking fund installment date shall be reduced
by the principal amount of such Bonds so purchased), or if unable to
purchase such Bonds at such prices, the Bond Fund Trustee ghall on
any interest payment date apply said moneys to the retirement of such
term Bonds by redemption in accordance with the provisions of this
Resolution and the supplemental resolution or resolutions authorizing
such Bonds, or hy a combination of purchase and redemption; pro-
vided, however, that unless otherwise directed by the System not less
than $100,000 aggregate principal amount of Bonds shall be called for
redemption at any one time. Any such purchase of Bonds by the Bond
Fund Trustee may be made with or without tenders of Bonds pursuant
to published notice, in such manner as the Bond Fund Trustee shall in
its diseretion deem to be in the best interests of the System, provided
that the System may direct the Bond Fund Trustee in any method to be
followed in purchasing Bonds. All expenses in connection with the pur-
chase or redemption of Bonds shall be paid by the System from the
Revenue Fund, or if no funds are available therein, from the Reserve
and Contingency Fund.

In the event that moneys in the Bond Retirement Account, othar
than moneys creditad thereto as sinking fund installments pursuant
to this Resolution or any resoluticn supplemental hereto, are to be
applied to the retirement of Bonds, the System may apply such moneys
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to the purchase of Bonds and may determine from which Series such
purchases shall be made and may elect that all such purchases shall be
made from only one Series or from more than one Series. Any such
moneys not applied to the purchase of Bonds shall be applied to the
redemption of Bonds of each Series in the proportion which the prin-
cipal amount of Bonds of such Series then outstanding bears to the
total principal amount of Bonds then outstanding.

The accrued interest pavable on any Bonds purchased or redeemed
with moneys credited to the Bond Retirement Account in the Bond
Fund for the purpose of meeting the specified siuking fund installment
requirements of any term Bonds shall be paid from moneys credited
to the Interest Account therein.

D. There is also hereby created a Reserve Account in the Bond
Fund (hereinafter referred to as the ‘‘Reserve Account’’). Prior
to September 1, 1977, or the Date of Commercial Operation, whichever
is earlier, there shall be deposited in the Bond Fund for eredit to the
Reserve Account, from moneys eredited to the Prepayment Account,
or, to the extent such moneys are not available, from Bond proceeds,
ineiuding moneys then on deposit in the Construction Fund, an amount.
with respect to each Series of Bonds, equal to the largest amount of
interest required to be paid on the Bonds of such Series during any
six-month period from the date of such Bonds to the final maturity
date thereof.

If anv Bonds are issued after September 1, 1977, or the Date
of Commercial Operation, whichever is earlier, on or hefore the date
such Bonds are issued and delivered to the initial purchasers thereof,
there shall be deposited in the Bond Fund for credit to the Reserve
Account, from the proceeds of such Bonds, or revenues of the Project,
an amount equal to the largest amount of interest required to be paid
on such Bonds during anv six-month period from the date of such
Bonds to the final maturity date thereof.

Subject to the foregoing, there shall at all times be maintained in
the Reserve Account an amount with respect to each Series of Bonds
then outstanding equal to the largest amount of interest required to
be paid on such Bonds during any six-month period from the date
of such Bonds to the final maturity date thereof by additional payments
from the Revenue Fund as may from time to time become necessary.

Prior to September 1, 1977, or the Date of Commercial Operation,
whichever is earlier, any monevs and value of Investment Securities
in the Bond Fund to the credit of the Reserve Account therein received
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by reason of investment or reinvestment of moneys in said Reserve
Account in excess of the minimum amount of moneys and value of
Investment Securities required to be maintained therein suall be trans-
ferred at least semi-annually by the Bond Fund Trustee to the Con-
struction Fund Trustee and deposited to the credit of the Construction
Fund.

If, on any June 30 following September 1, 1977, or the Date of
Commercial Operation, whichever is earlier, the moneys and value of
Investment Securities in the Reserve Account or the reserve account for
any series of additional bonds shall exceed the amount of moneys
and value of Investment Securities then required to be maintained
therein, the amount of such excess shall be applied to satisfy any
deficiency in the Reserve Account or in any of the other such reserve
accounts (pro rata in proportion to the respective deficiencies if such
excess is insufficient to satisfy all such deficiencies) and the balance,
if any, of such excess shall be transferred to the Revenue Fund as
of such June 30.

The terms “‘value of Investment Securities’’ and words of like
import as used herein shall be determined as of June 30 in each year
and shall constitute (a) as to obligations which mature within six (6)
months from the date of purchase thereof, the par value of such obliga-
tions, and (b) as to obligations which mature more than six (6) months
after the date of purchase thereof, the lesser of (i) the amortized cost
of such obligations, or (ii) the bid quotation price thereof as reported
in The Wall Street Journal as of said date, or in the event such
newspaper is not published or such price is not reported in said
newspaper, in a newspaper of general circulation or a financial journal
published in the Borough of Manhattan, City and State of New York,
selected by the Bond Fund Trustee, or (iii) the price at which such
obligations are then redeemable, by the holder at his option. The
computation made under this paragraph shall include accrued interest.

E. Moneys in the Bond Fund shall be transmitted by the Bond
Fund Trustee to the Paying Agents not less than two (2) business days
prior to the date upon which any interest or principal is due on Bonds,
either at the maturity date thereof or redemption date prior to maturity,
in amounts sufficient to meet such maturing installments of principal,
interest and redemption premium, if any, when due. In the event
that there shall be a deficiency in the Interest Account, the Principal
Account or the Bond Retirement Account in the Bond Fund, the Bond
Fund Trustee shall promptly make up such deficiency from the Reserve
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Account by the withdrawal of cash therefrom for that purpose and by
the sale or redemption of Investment Securities held in the Reserve
Account, if necessary, in such amounts as will provide cash in the
Reserve Account sufficient to make up any such deficiency. The System
covenants and agrees that any deficiency created in the Reserve Ac-
count or the reserve account for any series of additional bonds, by
reason of any such withdrawal for payment into the Interest, Principal
or Bond Retirement Accounts, or the interest, principal or bond re-
tirement accounts for such additional bonds, shall be made up from
moneys in the Revenue Fund first available after making provision
for the payments into such Interest, Principal and Bond Retirement
Accounts, or such interest, principal or bond retirement accounts for
such additional bonds.

Whenever the assets of the Bond Fund shall be sufficient to provide
moneys to retire all Bonds then outstanding, including such interest
thereon as thereafter may become due and payable and any premiums
upon redemption thereof, no further payments need be made into the
Bond Fund.

The Bond Fund shall be drawn upon for the purpose of paying
the principal of and interest, and redemption premium, if any, on the
Bonds. Moneys set aside from time to time with the Paying Agents
for the payment of such principal, interest and redemption premium
shall be held in trust for the holders of the Bonds and appurtenant
coupong in respect of which the same shall have been so set aside,
Until so set aside, all moneys in the Bond ¥und shall be held in trust
for the benefit of the holders of all Bonds at the time outstanding,
equally and ratably.

Secriox 6.3. Bonds Charge Only Against Bond Fund and Moneys
Pledged Thereto; Bonds Prior Charge Over All Other Charges and
Claims Against Bond 'und. The Bonds and the interest thereon shall
be a valid claim of the holder thereof only against the Bond Fund and
the amount of the gross revenues, income, receipts, profits and other
moneys of the Project pledged to the Bond Fund, and shall constitute
a prior charge over all other charges or claims whatsoever against the
Bond Fund and such revenues, income, receipts, profits and other
moneys pledged thereto, and the Board hereby finds and determines
that in creating the Bond Fund due regard has been given to the cost
of the operation and maintenance of the Project and amounts required
for the payment of taxes, assessments, or other governmental charges,



36

or payments in lieu thereof, lawfully imposed against the properties or
revenues of the Project, and that it has not obligated the System to set
aside into the Bond Fund a greater amount of the revenues and pro-
ceeds of the Project than in its judgment will be available over and
above such cost of maintenance, operation and taxes, assessments, or
other governmental charges or payments in lieu thereof.

Sgoriox 6.4. Fuel Fund. There is hereby created a special fund
of the System to be known as the ‘‘Washington Public Power Supply
System Nuclear Project No. 2 Fuel Fund”’ (hereinafter referred to as
the *‘Fuel Fund’’) and said Fund shall be held in trust by the System.
Beginning on the Date of Commercial Operation all payments for Fuel
chall be made from the Fuel Fund. After the Date of Commercial Opera-
tion and after making the payments hereinabove provided for into the
Bond Fund, and paying or making provision for the payment of the
reasonable and necessary costs of operating and maintaining ihe
Project, including taxes or assessments lawfully imposed against tie
same, or payments in lieu thereof, the System shall transfer moneys
from the Revenue Fund to the Fuel Fund for the purpose of paying
the costs and expenses of acquiring or leasing Fuel for the Project in
the amounts as follows:

(1) The amount included in the annual budget for Fue' pur-
guant to the Net Billing Agreements.

(2) All amounts received by the System from Fuel credits
including the proceeds of sale of Fuel creditable to operations.

(3) Additional amounts as may be necessary to avoid a de-
ficiency in the Fuel Fund.

If the Project is terminated in accordance with Section 15 of the
Project Agreement, the balance in the Fuel Fund shall be transferred
into the Revenue Fund as of the date of termination.

Qgertox 6.5. Reserve and Comtingency Fund. There is hereby
created a special fund of the System to be known as the ‘‘Nuclear
Project No. 2 Reserve and Contingency Fund’’ (hereinafter referred
to as the ‘‘Reserve and Contingency Fund'’) and said Fund shall be
held in trust by the System. On or before September 1, 1977, or the
Date of Commercial Operation, whichever is earlier, the System shall
deposit in the Reserve and Contingency Fund the sum of Three Million
Dollars ($3,000,000) from moneys credited to the Prepayment Account



or, to the extent such moneys are not available, from Bond proceeds,
including moneys then on deposit in the Construction Fund. After
making the payments hereinabove provided for into the Bond Fund
and into any separate bond fund established for additional bonds, and
paying or making provisions for the pavment of the reasonable and
necessary cost of operating and maintaining the Project, including
taxes or assessments lawfully imposed against the same, or
in lieu thereof, and after making the payments hereinabove provided
for into the Fuel Fund, the System shall, on or before September 25,
1977, and on or before the 25th Jday of each month thereafter, pay out
of the Revenue Fund into the Reserve and Contingency Fund an amount
equal to ten per cent (109%) of the aggregate of (i) the amounts re-
quired to be paid not later than the 25th day of such month into the
Interest mnt, the Principal Account and the Bond Retirement
Account in the Bond Fund. plus (ii) the amounts required to be paid

meont
aviments

in such month int» the interest accounts, the principal accounts and the
bond retirement accounts in the bond funds established for additional
honds, without regard in each case to any amounts which mav be in the
Bond Fund or the bond funds established for additional! bonds result-
ing from the investment or reinvestment of the Bond Fund or bond

v -tahl; { § arddit: }
funds established for additional bonds

Moners in the Reserve and Contingeney Fund shall be used
time to time to make up any deficiencies in the Interest Account, Prin-
cipal Account or Bond Retirement Account in the Bond Fund for which
funds are not available in the Construction Fund or the Reserve Ac-
n)

§
pad

o

count, or to make up anv deficiencies in the interest account, prir

1C1
account, or bond retirement account in any bond fund established for

i

additional bonds for which funds are not available in any construction
fund or reserve account for such bonds, and such monevs in the Re
serve and Contingency Fund are hereby pledged as additional pay-
ments into the Bond Fund or any such bond fund to the extent required
to make up any such deficiencies. To the extent not required for any
such deficiencey, moneys in the Reserve and Contingeney Fund may be
applied on and after the Date of Commercial Operation to any one or
more of the following:

(1) to pay the cost of renewals and replacements to the
Project ;
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(2) to pay the cost ¢f normal additions to and extensions of
the Project; and

(3) to pay extraordinary operation and maintenance costs,
including extraordinary costs of Fuel and the cost of preventing
or correcting any unusual loss or damage (including major repairs)
to the Project.

If, as of June 30 in any year, moneys and value of Investment
Securities in the Reserve and Contingency Fund shall exceed the amount
of the then commitments or obligations incurred by or the then require-
ments of the System for any of the foregoing purposes, plus Three
Million Dollars ($3,000,000), the amount of such excess shall be paid
as follows: (1) if such June 30 is prior to September 1, 1977, or the Date
of Commercial Operation, whichever is earlier, into the Construction
Fund and (2) if such June 30 is thereafter, into the Reserve Account
and the reserve account for any series of additional bonds to the extent
of any deficiency therein (pro rata in proportion to the respective de-
ficiencies if such excess is insufficient to satisfy all such deficiencies)
and the balance, if any, of such excess shall be paid as of such June 30
into the Revenue Fund.

Secriox 6.6. Surplus Moneys. If on any June 30 following Sep-
tember 1, 1977, or the Date of Commercial Operation, whichever is
earlier, there shall exist in the Revenue Fund, after giving effect to
any transfers pursuant to Sections 6.2, 6.4 and 6.5 hereof, an amount
which shall exceed the System’s required amount of working capital,
the amount of such excess shall be applied to reduce annual power
costs to the Participants under the Net Billing Agreements; provided
that upon agreement of the parties to the Project Azreement all or
any part of such excess may be applied to payine v& st of making

repairs, renewals and replacements, additions J<. ~ments and im-
provements to and extensions of the Proi ' - = chase of Bonds,
the redemption o1 Bonds or for other pur y G nection with the

Project. For the purpose of this Section ¢ . the =5 em’s “‘required
amount of working capital’’ shall be $3,600,000, or such lesser amount
(but not less than $2,000,000) or such greater amount as may be decided
upon by the System and the Administrator with the approval of the
Consulting Engineer.

The amount which exists in the Revenue Fund as of any June 30,
shall be deemed to be the amount of the then excess of the current assets
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in the Revenue Fund over the current liabilities thereof determined in
accordance with the Uniform System of Accounts prescribed by the
Federal Power Commission for Electric Utilities and Licensees in
effect at the date of execution of the Net Billing Agreements; provided
that such current liabilities as of any June 30 shall not include the
payments required to be made for the next following twelve-month
period into the Bond Fund or any bond fund established for additional
bonds.

Secriox 6.7. Imvestment of Funds. Monevs held for the credit
of the Interest Account, Principal Account and Bond Retirement Ac-
count in the Bond Fund, shall, to the fullest extent practicable and
reasonable, be invested by the Bond Fund Trustee in Investment Securi-
ties of the types described in clauses (1) through (4), inclusive, of para-
graph (k) of Section 1.1 hereof which shall mature not later than two (2)
business days prior to the respective dates when the moneys held for
the credit of such Accounts will be required for the purposes intended.

Moneys in the Reserve Account in the Bond Fund not required for
immediate disbursement for the purposes for which said Account is
created, shall, to the fullest extent practicable and reasonable, be
invested and reinvested by the Bond Fund Trustee at the direction of
the System solely in, and obligations deposited in said Reserve Account
shall be, Investment Securities of the types described in clauses (1)
through (4) inclusive, of paragraph (k) of Section 1.1 hereof maturing,
or subject to redemption at the option of the holder thereof, within
seven (7) years from the date of such investment (but maturing prior
to the final maturity date of the Bonds). The Bond Fund Trustee shall
rot be liable for any depreciation in value of any such investments,

Moneys in the Fuel Fund and Reserve and Contingency Fund not
required for immediate disbursement for the purposes for which said
Funds are created shall, to the fullest extent practicable and reason-
able be invested and reinvested by the System solely in, and obligations
deposited in said Funds shall be, Investment Securities, maturing or
subject to redemption at the option of the holder thereof, within two
(2) vears from the date of such investment with respect to the Fuel
Fund, and within seven (7) years from the date of such investment, with
respect to the Reserve and Contingency Fund (but maturing prior
to the final maturity date of the Bonds).

All income resulting from the investment or reinvestment of the
Interest Account, Principal Account and Bond Retirement Account in
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the Bond Fund shall acerne to and be deposited in such Accounts. All
income resulting from the investment or reinvestment of the Reserve
Account in the Bond Fund shall acerue to and be deposited in the
Revenue Fund. All income resulting from the investment or rein-
vestment of the Fuel Fund and Reserve and Contingency Fund shall
prior to September 1, 1977 or the Date of Commercial Operation, which-
ever is earlier, accrue to and be deposited in the Construction Fund;
after September 1, 1977, or the Date of Commercial Operation, which-
ever is earlier, such income shall accrue to and be deposited in the
Revenue Fund.

All moneys held or set aside by the System in the Revenue Fund,
Fuel Fund or Reserve and Contingency Fund shall, until otherwise
invested or applied as provided in this Resolution, be deposited by the
System in its name, for the account of the Revenue Fund, the Fuel
Fund or the Reserve and Contingency Fund, as the case may be, in such
depositary or depositaries as the System shall at any time or from time
to time appoint for the purpose. Any depositary so appointed shall be
a state bank or trust company or national banking association autho-
rized to do business in the State of Washington and qualified under the
laws of said State to receive deposits of public moneys, having a capital
stock and surplus in excess of Ten Million Doliars ($10,000,000), and all
moneys so deposited shall be gecured to the extent and in the manner
permitted by applicable state or federal laws for the securing of deposits
of public moneys.

Sectros 6.8. Construction Fund. There is hereby created a special
fund of the System to be known as the “Washington Public Power
Supply System Nuclear Project No. 2 Construction Fund'’ (hereinafter
referred to as the ‘‘Construction Fund”’) which shall be held in trust
by the Construction Fund Trustee for the benefit of the System and the
holders of the Bonds, as their interests may appear. There is also
hereby created in the Construction Fund special accounts to be known
as the ‘*Construction Interest Account” and the ‘“Fuel Account.

A. Immediately upon the issuance and delivery of any Series of
Bonds, there shall be paid into the Construction Fund such amount
of the proceeds derived from the sale of such Series of Bonds as is to
be applied to the payment of the Cost of Construction. The amount
of said proceeds to be applied to the payment of interest on the Bonds
shall be credited to the Construction Interest Account, and the amount
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of said proceeds to be applied to the payment of the cost of Capitalized
Fuel chall be credited to the Fuel Account.

B. From the proceeds derived from the 1973 Bonds there shall
be deposited:

1. With the Construction Fund Trustee for credit to the
Construction Interest Account an amount equal to the accrued
interest on said Bonds paid as a part of the purchase price thereof ;

2. With the Construction Fund Trustee for credit to the
Construction Interest Account an amount equal to the interest
to accrue on said Bonds from the date thereof to September 1,
1977, less the amount of the accrued interest paid into said Account
pursuant to subparagraph 1 above, which shall be used to pay
interest on said Bonds during such period;

3. With Marine Midland Bank—New York, the Note Interest
Fund Trusee and a paying agent for the revenue notes issued pur-
suant to Resolution No. 537 of the System, the sum of Fifteen
Million Dollars ($15,000,000) to be used solely for the payment of
the principal of said notes;

4. With Seattle-First National Bank, being the Note Interest

Fund Trustee and a paying agent for the revenue notes issued pur
suant to Resolution No. 598 of the System, the sum of Forty

Million Dollars (£40,000,000) to be used solely for the payment of
the principal of said notes:

5. With the Construction Fund Trustee for the ecredit of the
Fuel Account in the Construction Fund the amount of One Million
One Hundred Thousand Dollars (£1,100,000), and all costs of
Capitalized Fuel shall be paid from this account; and

6. With the Construction Fund Trustee for credit to the
Construction Fund the balance of such Bond proceeds which shall
be applied to the Cost of Construction.

C. From the proceeds derived from the sale of each Series of
Bonds other than the 1973 Bonds, there shall be deposited:

1. With the Construction Fund Trustee for credit to the
Construction Interest Account an amount equal to the acerued
interest on said Bonds paid as a part of the purchase price thereof :
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9. With the Construction Fund Trustee for credit to the
Construction Interest Account an amount equal to the interest
to accrue on such Series of Bonds, from the date thereof to
September 1, 1977, less the amount of the acerued interest paid
into said Account pursuant to subparagraph 1 above, which shall
be used to pay interest on the Bonds during such period;

3. With the Construction Fund Trustee for credit to the
Fuel Account in the Construction Fund such amounts as are
determined by the System; and

4. With the Construction Fund Trustee for credit to the
Construction Fund the balance of such Bond proceeds, which shall
be applied to the Cost of Construction.

In any event, if moneys credited to the Prepayment Account or
otherwise available will not be sufficient to make, by September 1, 1977,
or the Date of Commereial Operation, whichever is earlier, or the date
of delivery to the initial purchasers ol any Bonds issued after the
earlier of such dates, the deposits to the Reserve Account and the
Reserve and Contingency Fund required by Section 6.2D and 6.5
hereof, and to deposit in the Revenue Fund, by September 1, 1977, or
the Date of Commercial Operation, whichever is earlier, the ‘“‘required
amount of working capital”, as defined in Section 6.6 hereof, such
deposits shall be made from Bond proceeds, either from amounts then
on deposit in the Construction Fund or the proceeds of Bonds issued
to obtain moneys to make such deposits.

D. Moneys in the Construction Interest Account shall be used
for the purpose of paying interest on the Bonds. On or before the 25th
day of the month next preceding the maturity of an installment of
interest on the Bonds, the Construction Fund Trustee shall transfer
from the Construction Interest Account to the Bond Fund Trustee for
deposit in the Interest Account in the Bond Fund an amount which
together with any moneys theretofore received or held by the Bond
Fund Trustee for that purpose, shall be sufficient to pay such next
maturing installment of interest on said Bonds. If at any time moneys
in the Construction Interest Account and other available moneys are
inadequate for such purpose, the Construction Fund Trustee shall
transfer from the Construction Fund to the Construction Interest
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Account such amount of moneys as is required to permit such transfe
to the Bond Fund Trustee.

E. Except as provided in paragraph F of this Section 6.8, all
moneys received by the System by reason of the breach or default of
contractors in connection with the construction of the Project and
the proceeds of salvage sales, shall be paid to the Construction Fund
Trustee for deposit in the Construction Fund.

F. All moneys received by the System by reason of any breach
or default of contractors in connection with Capitalized Fuel and from
Fuel credits, including the proceeds of sale of Fuel, prior to the Date
of Commercial Operation shall be paid into the Construction Fund for
credit to the Fuel Account.

G. If moneys credited to the Fuel Account are insufficient to pay
the cost of Capitalized Fuel, the Construction Fund Trustee shall trans-
fer to said account from the Construction Fund, suck additional
amounts as are necessary to pay the cost of Capitalized Fuel to the
extent of available funds.

H. As soon as practicable after the revenue notes issued pursuant
to Resolutions No. 537 and 578, respectively, are no longer deemed to be
outstanding under the terms of the resolution authorizing their issu-
ance, there shall be deposited in the Construction Fund all amounts
then on deposit in the preliminary construction fund established pur-
suant to such resolution. There shall also be transferred to the Con-
struction Fund from time to time any amounts held by either of the
note interest fund trustees or any paying agent appointed pursuant to
such resolutions which are not required to be held by it in order to
provide for the payment of the principal of and interest on the notes
issued pursuant to said resolution.

Secrioxn 6.9. Investment of Moneys in Construction Fund. The
Construction Fund Trustee may, and at the direction of the System
shall, invest the moneys in the Construction Fund from time to time
in Investment Securities, which Investment Securities shall mature, or
which shall be subject to redemption at the option of the holder thereof,
in not more than five (5) vears from date of purchase. Any investment
made by the Construction Fund Trustee and any direction given by
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the System shall be made or given with due regard to the latest esti-
mate of the Construction Engineer filed with or certified to the Con-
struction Fund Trustee pursuant to Section 8.3 and Section 8.7 of this
Resolution with respect to the amounts needed from time to time to
pay Cost of Construction and the estimated dates of such payments.
All interest earned by reason of such investments shall acerue to the
Construction Fund. In the event moneys that are invested are needed
in the Construction Fund to meet obligations thereof for which funds
are not otherwise available, thea the Construction Fund Trustec shall
sell, or present for redemption, said investments to the extent required
to provide for such purpose. The Construction Fund Trustee shall not
be liable for any depreciation in the value of any of such investments
or deposits made at the direction of the System.

Seeriox 6.10. Cost of Construction. Payment of the Cost of Con-
struction shall be made from the moneys in the Construction Fund.
For the purpose of this Resolution, the Cost of Construction shall in-
clude all costs of constructing, acquiring and installing the Project as
generally described in Section 2.2 hereof and shall include, but not be
iimited to, the following:

A. Paying or reimbursing the cost of preliminary surveys, in-
vestigations, engineering and other expenses and fees properly in-
curred for the Project and paying the principal of and interest on the
revenue notes heretofore issued for the Project.

B. The cost of obtaining any and all permits and licenses re-
quired by any governmental agency or authority having jurisdiction
and any other licenses, permits, approvals or legal rights of any kind
required for, or used or useful in the acquisition and construction of the
Project and the placing of the same in operation.

C. Obligations incurred for labor and materials and to contractors,
bailders and to material suppliers in connection with the acquisition and
construction of the Project, for machinery and equipment, for the
restoration or relocation of property damaged or destroyed in connec-
tion with such construction, for the removal or relocation of structures
and for the clearing c* lands, and for the cost of Capitalized Fuel.
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D. The cost of acquiring by purchase, if such purchase shall be
deemed expedient, and the amount of any deposit in court or award
or final judgment in or any settlement or compromise of any proceed-
ing to acquire by condemnation or by the exercise of the power of
eminent domain such lands, property, rights of way, franchises, ease-
ments or other interests in land as may be deemed by the System to
be used or useful for the acquisition, construction, maintenance and
operation of the Project, options and partial payments thereon, the
amount of any damages incident to or consequent upon the construc-
tion, acquisition and operation of the Project and the cost of such
payments to other public ageucies as may be necessary or required
by the Project Agreement.

E. Interest on the Bonds accruing until September 1, 1977.

F. The fees and espenses of the Construction Fund Trustee for
all services rendered under this Resolution during the Period of Con-
gtruction, and of the Bond Fund Trustee and of the Payving Agents for
all services rendered under this Resolution until September 1, 1977:
taxes or other municipal or governmental charges lawfully levied or
assessed against the Project and any taxes levied against property
acquired therefor or payments required in lieu thereof, except sales
taxes, in each case to the Date of Commercial Operation; sales taxes
and premiums on insurance in connection with the construction of the
Project during the Period of Construction.

G. The cost to the System of the performance of the duties of the
Construction Engineer and the Consulting Engineer and other engineer-
ing and professional services rendered to the System in connection
with the acquisition and construction of the Project and the placing of
the Project in operation, or the issuance of Bonds therefor.

H. Paring, or reimbursing the System for expenses incident and
properly aliocable to the acquisition and construction of the Project
and the placing of the same in operation, including per diem compen-
sation or salaries of the Board, legal, engineer'ng, financing, account-
ing and other professional expenses and fees, cost of printing and
preparing and issuing the Bonds, wages of office and clerical employees,
administr. tive management expenses, pension requirements, health
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and hospitalization insurance and al! other items of expense not spe-
cified elsewhere in this Section which are incident and properly allocable
to the acquisition and construction of the Project and placing the same
in operation (including the premiums on any insurance and fidelity
bonds required or obtained during construction), including miscel-
laneous fees and costs in counection with the acquisition of lands, rights
of way, property rights, franchises, easements, costs of abstracts of
title, title insurance, cost of surveys and appraisals.

Notwithstanding any other provision ef this Resolution (a) prior
to the Date of Commercial Operation, the cost of all repairs, renewals
and replacements to the Project shall constitute a Cost of Construction;
(b) premiums paid for insurance maintained by th System pursuant
to the requirements of this Resolution and the Project Agreement for
the period ending with the Date of Commercial Operation shall con-
stitute items chargeable to Cost of Construction, and for subsequent
periods shail constitute expenses of operation; and (c¢) from and after
the Date of Commercial Operation the costs and expenses, including
taxes, of the System in connection with the operation and maintenance
of the Project shall not be included in Cost of Construction.

In ary event, amounts in the Construction Fund shall be applied
to the payment when due of principal of and interest on the Bonds to
the extent that other moneys are not available therefor and such
amounts are hereby pledged as additional payments to the Bond Fund
to the extent required for any such deficiency.

Secrion 6.11. Manner of Paying Costs of Construction. Except
for payments from the Construction Fund otherwise in paragraph D of
Section 6.8 and in Section 6.12 specificelly provided, and for payments
or reimbursements specified in paragraph A of Section 6.10, transfers
or payments from the Construction Fund shall be made in accordance
with the provisions of this Section 6.11. Upon preparation of vouchers
approved by the Auditor, the Board shall approve and direct the pay-
ment of all amounts due and owing on account of C'ost of Construction,
and, by written order signed by the President or Vice President and
Secretary or Assistant Secretary of the System, direct the Construe-
tion Fund Trustee to make such payments, provided, that no individual
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shall sign in more than one capacity, and each such order shall state with
respect to such pe yment:

(1) the item number of the payment ;

(2) the name of the person, firm or corporation to whom the
payment is due;

(3) the amount to be paid;

(4) that an obligation in the stated amount has been incurred
by the System and that each item thereof is a proper and reason-
able charge against the Construction Fund, and that such amount
has not been theretofore paid ; and

(5) that there has not been filed with or served upon the Sys-
tem any notice of any lien, right to lien, or attachment upon or
claim affecting the right to receive payment of any of the moneys
pavable to the person, firm or corporation named in such order
which has not been released or will not be released simultaneously
with the pavment of such obligations and, in the event any assign-
ment of the right to receive pavment has been made and notice
thereof has been given to the System and the System has accepted
guch assignment, the order directing payvment shall recite that fact
and direct payment to be made to the assignee thereof as shown
by the records of the System.

Each such order for the payment of work, materials, equipment or
supplies (except fuel, costs of acquiring and constructing the adminis-
trative service building and the adn ‘nistrative expenses of the System)
shall also be accompanied by a certificate signed by the Construction
Engineer, certifving that an obligation in the stated amount has been
incurred br the System, and that each item thereof is a proper charge
and in a reasonable amount against the Construction Fund and has not
been theretofore paid, and that, insofar as svch obligation was incurred
for work, materials, equipment or supplies, such work was actually per-
formed, or such materials, equipment or supplies were actually installed
in furtherance of the construction of the Project or delivered at the site
of the Project for that purpose, or delivered for storage or fabrication
at a place or places approved by the Construction Engineer and under
the control of the System, or is a progress payment due on equipment
being fabricated to order.
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Upon receipt of any such order and accompanying certificate, if
required, the Construction Fund Trustee shall pay such obligation from
the Construction Fund. If for any reason the System should desire,
prior to payment of any item in an order, not to pay such item, the
System shall give notice of such decision to the Construetion Fund
Trustee. The Construction Flund Trustee, in making any disbursement,
shall pay each such obligation or deliver to the Board a check or draft
for the payment thereof payable to the order of the payee to whom pay-
ment is due, as set forth in the order of the System directing such dis-
bursement.

The proper officers of the System are hereby authorized and di-
rected to execute and deliver in the name of the System any and all
documents, papers, receipts, orders and releases that are required or
convenient to enable the System to effect acquisition and construction of
the Project, and to pay from Bond proceeds any and all amounts of
moneys required to perform fully the obligations of the System with
respect thereto.

Speriox 6.12. Revolving Fund. Immediately after the deposit
with the Construction Fund Trustee of the mo..cys specified in subpara-
graphs 5 and 6 of paragraph B of Section 6.8, the Construction Fund
Trustee shall set aside from such moneys in the Construction Fund
the sum of Three Hundred Thousand Dollars ($300,000) and deposit
said sum to the credit of the System in a special account in the name of
the System to be used as a revolving fund (hercinafter referred to as
the ** Revolving Fund'’) for payment of those items of costs referred to
in Section 6.10, which cannot conveniently be paid in the manner speci-
fied in Section 6.11. The Revolving Fund shall be reimbursed from time
to time for such items of cost paid by the System by payments from the
Construction Fund by the Construetion Fund Trustee upon being fur-
nished with the documents evidencing the propriety of the payments
to be reimbursed as provided in Section 6.11. Moneys in the Revolving
Fund shall be deemed to be part of the Construction Fund until dis-
bursed as provided in this Section 6.12. Upon approval by the Auditor
of the System, moneys in the Revolving Fund shall be disbursed by
check or draft signed by the Treasurer or other officer of the System
designated by the Board who shall supply, at the expense of the Con-




44

struction Fund, a fidelity bond to the Construction Fund Trustee in the
principal amount of One Hundred Thousand Dollars ($100,000).

Secriox ¢.13. Distribution of Moneys in Construction Fund. As
soon as practicable after the Construction Engineer shall have filed the
reporte required by Sections 8.4 and 8.5 hereof, any balance then re-
maining in the Construction Fund, including the Revolving Fund autho
rized by Section 6.12 hereof, shall be used and applied by the Con-
truction Fund Trustee as follows and in the following order:

First, to pay to the Bond Fund Trustee for credit to the In-
terest Account in the Bond Fund that amount, if any, of the in
terest to acerue on the Bonds to September 1, 1977; and to the

extent of anv remainder of such balance,

Second, to set aside in the Construction Fund the amounts
specified in such report pursuant to clauses (e¢), (d), (e) and (f)
of Section 8.5 hereof, and to apply the same to the payment of Cost
of Construetion in accordance with the provisions of Seection 6.11
hereof ; and to the extent of any remainder of such palance,

Third, to pay to the Bond Fund Trustee for deposit in the
Reserve Account the amount of any deficiency in such Aeccount;
and to the extent of the remainder of such balance

Fourtl, to pay to the Bond Fund Trustee such remainder for
credit to the Bond Retirement Account.

Ag soon as practicable after the Construction Engineer chall have
filed the report required by Section 8.6 hereof, the Construction Fund
Trustee shall pay to the Bond Fund Trustee the amount specified in
gsuch report pursuant to clause (b) of such Section for deposit in the

Reserve Account to the extent of any deficiency in anv such Account,
and to the extent of any remainder of such amount the Construection
Fund Trustee shall pay to the Bond Fund Trustee such remainder for

eredit to the Bond Rctirement Account.

Seeriox 6.14. Payment of Funds i Construction Fund to Bond
Fund Trustee. In the event the System terminates the Project pursuant
to subparagraph (a) of Section 15 of the Project Agreement, the Con
struction Fund Trustee shall, at the direction of the System, pay over
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and deliver to the Bond Fund Trustee such moneys and Investment
Securities in the Construction Fund and the Construction Interest Ac-
count as shall be directed by the System.

Srcrion 6.15. Moneys in Construction Fund Pending the Appli-
cation Thereof. The moneys in the Construction Fund and in the Con-
s‘ruction Interest Account therein, pending their application as pro-
vided in this Resolution, shall be held in trast and shall be subject to
a prior and paramount lien and charge in favor of the holders of the
Bonds, and the holders of the Bonds shall have a valid claim on such
moneys for the further security of said bonds until paid out or trans-
ferred as herein provided.

ARTICLE VII

ArrPoISTMENT, QuaLiFicaTION, RESIGNATION,
Rexovar, Powers, DuTies axp LiasmLrTies
oF THE TRUSTEES AND PAYING AGENTS

Speriox 7.1, Comstruction Fund Trustee. Prior to the delivery
of the 1973 Bonds to the initial purchasers thereof, the System shall
appoint a Construction Fund Trustee. The Construction Fund Trustee
shall signify its acceptance of the duties and obligations imposed upon it
by this Resolution as such Construction Fund Trustee by executing and
delivering to the System a written acceptance of the provisions of this
Resolution. The System may remove the Construction Fund Trustee
for cause, and the Construction Fund Trustee shall be removed at the
request of and upon the affirmative vote of the holders of more than
fifty per cent (509 ) of the principal amount of Bonds then outstanding.
In the event of the removal, resignation, disability or refusal to act
of the Construction Fund Trustee, the System will thereupon appoint
a successor Construction Fund Trustee, which shall be a bank having
trust powers or trust company in New York, New York, Seattle, Wash-
ington, or Chicago, Illinois, with a capital and surplus in excess of Ten
Million Dollars ($10,000,000), and suen successor shall have all the
powers and obligations of the Construction Fund Trustee under this
Resolution theretofore vested in its predecessor.

Sgoriony 7.2. Bond Fund Trustee. Prior to the delivery of the
1973 Bonds to the initial purchasers thereof, the System shall appoint
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a Bond Fund Trustee. The Bond Fund Trustee shall signify its accep-
tance of the duties and obligations imposed upon it by this Resolution
as such Bond Fund Trustee by exeeuting and delivering to the System
& written acceptance of the provisions of this Resolution. The Bond
Fund Trustee may be removed at the request of and upon the affirma-
tive vote of the holders of more than fifty per cent (50%) of the prin
cipal amount of bonds issued pursuant to this Resolution outstanding.
In the event of the removal, resignation, disability or refusal to act of
the Bond Fund Trustee, a successor may be appointed by the holders
of more than fifty per cent (509 ) of the principal amount of bonds
issued pursuant to this Resolution outstanding, excluding any such
bonds held by or for the account of the System, and such successor
shall have all the powers and obligations of the Bond Fund Trustee
under this Resolution theretofore vested in its predecessor, or in any
Bondholders' Committee created under Article XI; provided, that unless
a successor Bond Fund Trustee shall have teen appointed by the
holders of bonds as aforesaid, the System by a dulv executed written
instrument signed by a majority of the Board shall forthwith appoint
a Bond Fund Trustee to fill such vacanev until a successor Bond Fund

Trustee shall be appointed by the holders of bonds as authorized in

this Section. Any successor Bond Fund Trustee appointed by the
System shall, immediately and without further act, be superseded by a
Bond Fund Trustee appointed by the holders of bonds issued pursuant
to this Resolution. A successor Bond Fund Trustee shall be a bank
having trust powers or trust company in New York, New York, or
Seattle, Washington, with a ecapital and surplus in excess of Twenty
Million Dollars ($20,000,000)

SectioNn 7.3. Resignation of Trustees. The Bond Fund Trustee
or the Construction Fund Trustee may at any time resign and be dis
charged of its duties and obligations under this Resolution by giving
not less than 60 days’ written notice to the System and publishing
notice thereof, specifying the date when such resignation shall take
effect, once in each week for three successive calendar weeks in the
manner provided in Section 12.2 hereof, and such resignation shall
take effect upon the day specified in such notice unless previously a
successor shall have been appointed by the System in the case of the
Construction Fund Trustee, or by the System or the Bondholders as
above provided in the case of the Bond Fund Trustee, in which event
such resignation shall take effect immediately on the appointment of
such successor
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Secriox 7.4. Appointment of Paying Agents; Each Paying Agent
to Hold Money in Trust. The System shall appoint Paying Agents for
each Series of Bonds, which s !l be banks or trust companies in each
of the cities of Seattle, Washington, Chicago, Illinois, and New York,
New York, and the Bonds of such Series and the coupons, if any, attached
thereto shall be payable at the principal offices of said Paying Agents
in said cities. Each Paying Agent shall hold in trust for the benefit of
the Bondholders and the Bond Fund Trustee all sums held by such Pay-
ing Agent for the payment of the principal of and interest on the Bonds.
Anything in this paragraph to the contrary notwithstanding, the Sys-
tem may, at any time, for the purpose of obtaining a satisfaction and
diseharge of this Resolution, or for any other reason. cause to be paid
to the Bond Fund Trustee all sums held in trust by any Paying Agent
hereunder as required by this section, which sums shall be held by the
Bond Fund Trustee upon the trusts herein contained, and such Paying
Agent shall thereupon be released from all further liability with respect
to such sums.

Sgertox 7.5. Action by Bond Fund Trustee in Payment of Bonds.
The appropriate accounts of the Bond Fund shall be drawn upon by
the Bond Fund Trustee for the purpose of paying the principal of,
interest and premium, if any, on the Bonds or transferring moneys to
the Paying Agents for that purpose.

Secrion 7.6. Duties and Obligations of the Trustees. The duties
and obligations of each trustee appointed by or pursuant to the provi-
sions of this Resolution prior to the occurrence of an Event of Default
(hereinafter defined), and subsequent to the euring of such Event of
Defaunlt, shall be determined solely by the express provisions of this
Resolution, and such trustee shall not be liable for any action of any
other trustee and shall not otherwise be liable except for the perfor-
mance of its duties and obligations as specifically set fortl herein and
to act in good faith in the performance thereof, and no implied duties
or obligations shall be incurred by such trustee other than those
specified herein, and such trustee shall be protected when acting in
good faith upon the advice of counsel, who may be counsel to the
System. In case an Event of Default has oecurred which has not been
cured, such trustee shall exercise such of the rights and powers vested
in it by this Resolution and use the same degree of care and skill in the
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exercise thereof as a prudent man would exercise or usc under the
circumstances in the conduct of his own affairs. No trustee shall be
deemed to have knowledge of any Event of Default not known to such
trustee,

Secriox 7.7. Evidence on Which Trustees and Paying Agents
May Act. Subject to the provisions of Section 7.6 hereof, the trustees
may conclusively rely, as to the correctness of the statements, con-
clusions and opinions expressed therein, upon any certificate, report,
opinion or other document furnished to such trustee pursuant to any
provision of this Resolution. Except as otherwise expressly provided
in this Resolution, any request, consent, certificate, demand, notice,
order, appointment or other direction made or given by the Svstem to
any trustee or the Paying Agents shall be deemed to have been suffi-
ciently made or given by the proper party or parties if executed on
behalf of the System by an officer of the Board.

Secriox 7.8, When Trustees Not Required to Act. None of the
provisions contained in this Resolution shall require any trustee to
spend or risk its own funds or otherwise ineur individual financial
responsibility in the performance of any of its duties or in the exercise
of any of its rights or powers, if there are reasonable grounds for
believing that the repavment thereof is not reasonably assured to it
under the terms of this Resolution.

Secriox 7.9. Compensation of Trustees and Paying Agents. The
Bond Fund Trustee, the Construction Fund Trustee, and the Paying
Agents shall be entitled to reasonable compensation for all services
rendered by them in the execution, exercise and performance of any of
the powers and duties to be exercised or performed by the Bond Fund
Trustee, the Construction Fund Trustee and the Paying Agents, respec-
tively, pursuant to the provisions of this Resolution or any Series
Resolution, which compensation shall not be limited by any provisions
of law in regard to the compensation of a trustee of an express trust,
and the Svstem will pay or reimburse the Bond Fund Trustee, the
Construction Fund Trustee and the Paying Agents upon request for
all expenses, disbursements and advances incurred or made by the
Bond Fund Trustee, the Construction Fund Trustee or Paying Agents,
as the case may be, in accordance with any of the provisions hereof
(including the reasonab e compensation and expenses and disbursements
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of counsel for the Bond Fund Trustee, the Construction Fund Trustee
or Paying Agents, as the case may be, and of any persons not regularly
in the employ thereof). Subject to the provisions of Section 7.6 hereof,
the Bond Fund Trustee shall be entitled to indemnity from the System
against any loss, liability or expense incurred on the part of the Bond
Fund Trustee arising out of or in connection with the acceptance or
administration of the powers and duties of the trust created pursuant
to the provisions of this Resolution, including the cost and expense
of defending against any claim or liability in the premises, and, to the
extent permitted by law, the Bond Fund Trustee shall have a lien or
claim for payment of such compensation, expenses and disbursements
of counsel, losses, liabilities and expenses prior to that of the holders
of the bonds issued pursuant to this Resolution upon any funds held by
it under this Resolution.

Speriox 7.10. No Liability of Bond Fund Trustee for Correctness
of Recitals. The Bond Fund Trustee shall not be responsible in any
manner whatsoever for the correctness of the recitals, statements and
representations herein or in the Bonds or in the coupons, all of which
are made by the System solely. The Bond Fund Trustee makes no
representation as to the value or condition of the Project or any part

thereof. or as to the right, title and interest of the System in the
Project or as to the lien created by this Resolution, or as to the validity
of this Resolution or of the bonds issued hereunder, and the Bond Fund
Trustee shall incur no liability or responsibility in respect of any
such matters. The Bond Fund Trustee shall not have any responsibility
as to the amount of bonds issued pursuant to this Resolution issued or
outstanding at any time

Speriox 7.11. Evidence on Which Trustees May Rely; Rights of
Trustees to Deal in Bonds and Any Other Obligations of the System.
Subject to the provisions of Section 7.6, in case at any time it shall
be necessary or desirable for any trustee to make any investigation
respecting any fact preparatory to taking or not taking any action or
doing or not doing anything, and in any case in which this Resolution
provides for permitting or taking any action, such trustee may rely
upon any certificate required or permitted to be filed with it under the
provisions of the Resolution, and any such certificate shall be evidence
of such fact to proteet it in any action that it may or may not take or in
respect of anything it may or may not do, by reason of the supposed
existence of such fact.
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Any trustee and its directors, officers, employees or agents, may
in good faith buy, sell, own and hold any of the bonds or coupons
issued pursuant to this Resolution, and mar join in any action which
any Bondholder may be entitled to take with like effect as if such trustee
were not a trustee under the Resolution. Any trustee may in good faith
hold any other form of indebtedness of the System, own, accept or
negotiate any drafts, bills of exchange, acceptances of obligations
thereof ; make disbursements therefor and enter into any commercial
or business arrangement therewith. No trustee shall be deemed to have
any conflict of interest solely by reason of any such transaction.

ARTICLE VIII
Tae CoNstrRucTiON ENGINEER

Secriox 8.1. Appointment of Construction Engineer. The ap-
pointment of Burns and Roe, Inc, as Construction Engineer for the Sys-
tem by Resolution No. 522 of the Board is hereby confirmed, and the
System covenants that it will retain, on a continuous basis, Burns
and Roe, Inc, or some other construction engineer or engineering
firm of national reputation, recognized for knowledge, skill and ex-
perience in the design, construction and operation of nuclear generating
facilities, until the report has been rendered by the Construction Engi-
neer as provided in Section 8.6 hereof,

Secriox 8.2. Construction Engineer Not to be Employed as Con-
sulting Engincer. The System will not employ the Construetion En-
gineer as Consulting Engineer for the Project and will not, so long as
any of the Bonds are outstanding, now or hereafter employ the Con-
struction Engineer in any capacity in connection with the Project except
that of Construction Engineer.

Secriox 8.3. Duties of Construction Engineer. The System shall
cause the Construction Engineer to:

A. Prepare and submit to the System such drawings, designs,
plans, specifications, surveys and reports as are necessary for the
proper acquisition and construction of the Project, except for the
administrative service building, and approve and supervise any
necessary modifications in the design, plans and specifications
thereof ; and prepare and deliver to the System all certificates re-
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ferred to in this Resolution required to be furnished by the Con-
struction Engineer;

B. Prepare and submit to the System, the Construction Fund
Trustee, the Bond Fund Trustee, and to such holders of the Bonds
as may file with the System a request in writing for copies thereof,
quarterly reports of progress during the Period of Construction,
including data as to the date of expected completion and the com-
parison of estimated construction time and the Cost of Construction
as compared with the estimates made prior to the issuance and sale
of any Bonds hereunder, and an estimate of the amounts that will
be needed from time to time to pay the Cost of Construction and
the estimated dates of such payments;

C. Continuously supervise and inspect the acquisition and con-
struction of the Project, except for the administrative service build-
ing, in accordance with the usual accepted practices of such inspec-
tion and supervision;

D. Upon completion and testing as required by the specifica-
tions of the Projeet, certify to the System to that effect and to the
further effect that the Project is ready for normal continuous op-
eration.

Sg~tiox 8.4. Report When Project Ready for Normal Continuous
Operation. As soon as practicable after the date as of which the Con-
struction Engineer shall determine that (i) the Project conforms to the
plans and specifications as may be modified from time to time and is
ready for normal continuous operation; (ii) that the acquisition, con-
struction and installation of the Project has been completed in every
material respect; and (iii) that the costs (ineluding contingencies), as
estimated by the Construction Engineer, of all work remaining to be
done in order to complete such acquisition, construction and installa-
tion (hereinafter in this Article VIII called **remaining work’") will
not exceed $3,000,000, the System shall cause the Construction Engi-
neer to file a report to that effect with the System, the Bond Fund
Trustee and the Construction Fund Trustee.

Sgerton 8.5, Details of Report When Project Ready for Normal
Continuous Operation or the Date of Commercial Operation, Whichever
Is Later. As soon as practicable after the date referred to in Section




57

84 hereof, or the Date of Commercial Operation, whichever is the
later, the System shall cause the Construetion Engineer to file with the
System, the Bond Fund Trustee and the Construction Fund Trustee
a report setting forth as of such later date, the following in reasonable
detail:

(a) the total Cost of Construction exelusive of claims of con-
tractors and others which are the subject of actual or prospective
dispute or controversy (hereinafter in this Article VIII called
‘““dispute or controversy’’) and exclusive of the cost (including
contingencies), as estimated by the Conmstruction Engineer, of
the remaining work ;

(b) the portion of the total Cost of Construction specified
pursuant to the foregoing clause (a) which has been paid in full;

(e¢) the portion of the total Cost of Construction specified
pursuant to the foregoing elause (a) which remains to be paid,
including all amounts which are not the subject of dispute or con-
troversy but are dependent upon the satisfaction of any agree-
ments or conditions precedent to such payment;

(d) the aggregate amount of the claims of contractors and
others which are the subject of dispute or controversy;

(e) the cost (including contingencies), as estimated by the
Construction Engineer and as approved by the System of the re-
maining work ;

(f) such amount. if any, as the Construction Engineer shall

determine is necessary or desirable to be set aside in the Con-
truction Fund for contingencies, including any further modifica-
uons which may be required under Section 2.3 hereof, in order to
avoid the possible necessity of issuance or further issuance of
Bonds.

Secriox 8.6. Report on Final Completion of the Project. Ag soon
as practicable after the date as of which the Construction Engineer
shall determine that the acquisition, construction and installation of
the Project has been fully completed and that the total Cost of Con-
struction has been fully paid and satisfied (including but without
limitation final payment or satisfaction of each dispute or controversy
and payment in full for all remaining work), the System shall cause
the Construction Engineer to file a report with the System, the Bond
Fund Trustee and the Construction Fund Trustee to that effect, setting



forth (a) the basis of such determination in reasonable detail and (b)
the amount remaining in the Construction Fund after such full pay-
ment and satisfaction.

Secrion 8.7. Estimate of Cost of Construction and Estimate of
Date of Payment. At or prior to the issuance and delivery of any Bonds,
other than the 1973 Bonds, issued for the purpose of paying the Cost of
Construction, the System shall cause the Construction Engineer to file
with the Construction Fund Trustee and with the System the certifi-
ca.> of the Construction Engineer required by Section 3.4 hereof.

In rendering any certificate pursuant to this Resolution, the Con-
struction Engineer may rely upon certificates and estimates of the
System with respect to owner’s costs, including the cost of the adminis-
trative service building, and expenses of fuel.

ARTICLE IX
Covexants 10 SEcvre Boxps

Particular Covenants. The System hereby covenants and agrees
with the purchasers and holders of all bonds issued pursuant to this
Resolution as follows:

Secrion 9.1. To Complete the Project; To Maintain the Properties
of the Project; To Keep the Project in Good Repair. The System wi'l,
suk,ect to the provisions of the Project Agreement, (i) proceed with
all reasonable diligence to and will construet to completion the Project
and complete such construction at the earliest practical time, (ii) fulfill
all of its obligations with respect to such construction and thereafter
at all times operate the properties of the Project and the business in
connection therewith in an efficient manner and at reasonable cost,
and (iii) maintain, preserve and keep, or cause to be maintained, pre-
served and kept, the properties of the Project, and all additions and
betterments thereto and extensions thereof, and every part and parcel
thereof in good repair, working order and condition, and (iv) from
time to time make, or cause to be made, all necessary and proper re-
pairs, renewals, replacements, additions, extensions and petterments
thereto, so that at all times the business carried on in connection there-
with shall be properly and advantageously conducted.

The System will at all times comply with the terms and conditions
of any permit or license for the Project issued by the United States
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Atomic Energy Commission or any other federal or state governmental
agency or body and with any federal or state law or regulation appli-
cable to the coustruction, operation, maintenance and repair of said
Project, or requiring a license, permit or approval therefor.

Secriox 9.2. Use of Project Capability, Power and Energy; Suf-
ficiency of Revenues. So long as any of the bonds issued pursuant to
this Resolution are outstanding and unpaid, the System agrees (1) that
the Project capability and «ll power and energy produced by the
Project, will be disposed of solely for the benefit and account of the
Project and pursuant to the provisions of the Net Billing Agreements;
and (2) that, whether or not the generation or transmission of power
and energy by the Project is suspended, interrupted or reduced fcr any
reason whatever, the gross revenues received in cash from rates and
charges for such Project capability and power and energy sold, fur-
nished or supplied through the facilities of the Project will, in the
aggregate, be sufficient (to the extent not otherwise specifically pro-
vided for in this Resolution):

(a) to pay all costs of, and all charges and expenses in
connection with, the proper operation and maintenance of and
repairs, renewals and replacements to the Project in order to
keep the Project in good operating condition and all taxes, assess-
ments or other governmental charges lawfully imposed on the
Project or the revenues therefrom, or payments in lieu thereof;

(b) to make when due all payments which the Svstem is obli-
gated to set aside and pav (i) to the Bond Fund Trustee for
the account of the Bond Fund pursuant to Section 6.2 hereof and
(ii) into the special fund or funds created for the payment of the
principal of, premium, if any, and interest on all additional bonds
issued in accordance with Section 9.6 hereof ;

(¢) to make when due all payments which the System is obli-
gated to pay into the Fuel Fund and the Reserve and Contingency
Fund pursuant to Section 6.4 and Section 6.5 hereof;

(d) to pay the cost of prevention or correction of any unusual
loss or damage to, and for major repairs, renewals and replacements
to, the Project, and for additions, betterments and improvements



thereto and extensions thereof, less that part, if any, of such
cost as is provided for by insurance, by amounts available therefor
in the Reserve and Contingency Fund and by proceeds of sale of
additional bonds issued in accordance with Section 9.6 hereof ; and

(e) to pay or discharge when due all other charges or obliga-
tions against the gross revenues of the Project of whatsoever na-
ture and whether now or hereafter imposed by law or by contract;

provided that, for the purpose of this Section, proceeds of insurance
policies, if any, payable to the System because of loss of revenue caused
by delay in the completion of ti.. sonstruction of the Project, or because
the operation thereof is suspended, interrupted or reduced, shall be
deemed to be gross revenues from the sale of power and energy.

Secriox 9.3. To Fiz, Establish, Maintain and Collect Sufficient
Rates and Charges. The Syster shall fix, establish, maintain and col-
lect rates and charges for Project capability, electric power and energy
and other services, facilities and commodities, sold, furnished or sup-
plied through the facilities of the Project, including power and energy
delivered therefrom to or for the account of the System, which shall be
fair and nondiscriminatory and adequate, whether or not the generation
or transmission of power and energy by the Project is suspended, in-
terrupted or reduced for any reason whatever, to provide the System
with revenues sufficient to pay the costs of the proper operation, main-
tenance and repair of the Project; and also for the payment of all costs,
expenses and charges specified in Section 9.2 hereof.

Sgoriox 9.4. Not to Amend Net Billing Agreements and Project
Agreement. So long as any of the bonds issued pursuant to this Resolu-
tion are outstanding and unpaid, the System will not (i) voluntarily
consent to or permit any rescission of, nor will it consent to any amend-
ment to nor otherwise take any action under or in connection with any
of the Net Billing Agreements which will reduce the payments provided
for therein or which will in any manner impair or adversely affect the
rights of the System or of the holders from time to time of the bonds
issued pursuant to this Resolution, and the System skall perform all of
its obligations under the Net Billing Agreements and take such actions
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or make and enforce an order or decision, requiring the installa-
tion of additional facilities or modifications at or in the Project;

(b) To comply with Section 11 (c) of the Project Agreement
for the issuance of additional bonds to pay for renewals, repairs
and replacements, and for capital additions and betterments neces-
sary to achieve design capability, or required by any governmental
agency or avchority ; and

(e) To refund at any time any or all of the then outstanding
bonds issued under this Resolution.

The System shall not issue any additional bonds pursuant to the
Resolution, unless prior to or simulanteously with the issuance of such
bonds the System shall have in effect valid written contracts for the
sale of capability, power and energy of the Project, which in the opinion
of the Board (as evidenced by a resolution thereof, certified by its See-
retary, filed with the Bond Fund Trustee) and of the Consulting
Engincer (as evidenced by a certificate filed with the Bond Fund
Trustee) will produce revenues, at least sufficient, whether or not
the generation or transmission of power and energy by the Project is
suspended, interrupted or reduced for any reason whatever, to enable
the System to meet all its obligations under this Resolution, including
the timely payment of all costs, expenses and charges specified in Seec-
tion 9.2 hereof.

The contracts referred to in the preceding paragraph shall be for
terms extending at least to the final maturity date of the Bonds, and
unless the power purchasers thereunder shall be the other parties to
the Net Billing Agreements, such contracts shall be with purchasers
which, in th~ opinion of the Consulting Engineer as evidenced by a
certificate hled with the System and the Bond Fund Trustee, have
the ability and financial responsibility to meet their obligations under
such contracts. Such coatracts shall contain terms with respect to pay-
ments for Project capability and power and energy, and the items of
annual power costs to be included in the price for such capability and
power and energy to such purchasers, no less favorable to the System
than the terms of the Net Billing Agreements. Upon or prior to the

. issuance of such additional bonds, there shall be filed with the Bond
Fund Trustee a written opinion of counsel to the System that such
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and proceedings from time to time as shall be necessary to protect and
safeguard the security for the payment of the bonds issued pursuant to
this Resolution afforded by the provisions of such Net Billing Agree-
ments; or (ii) voluntarily consent to or permit any rescission of, nor will
it consent to any amendment to or modifieation of, nor otherwise to
take any action under or in connection with the Project Agreement
whieh will in any manner impair or adversely affect the rights of the
System or of the holders from time to time of the bonds issued pursuant
to this Resolution. The System shall perform all of its obligations
under the Project Agreement and shall take such actions and proceed-
ings from time to time as shall be necessary to protect and safeguard
the security for the payment of the bonds issued pursuant to this Resolu-
tion afforded by the provisions of the Project Agreement.

Sgeriox 9.5. Not to Furnich Facilities of the Project Free of
Charge; Enforcement of Accownts Due. So long as any bonds issued
pursuant to this Resolution are outstanding and unpaid, the System
will not furnish or supply electric capability, power or energy or any
other commodity, service or facility furnished by or in connection with
the operation of the Project, free of charge to any other system of the
System or any person, firm or corporation, public or private, and the
System will promptly enforce the pavment of any and all accounts
owing to the System by reason of the ownership and operation of the
Project.

Sgeriox 9.6, Additional Obligations. The System will not here-
after create any other special fund or funds for the payment of revenue
bonds, warrants or other obligations or issue any bonds, warrants or
other evidences of indebtedness payable out of or secured by a pledge
of the revenues or properties of the Project, or create any additional
indebtedness which will rank on a parity with or in priority over the
charge and lien on such revenues or properties for the payments into
the Bond Fund, except that additional bonds may be issued pavable
from said revenues on a parity with the Bonds hereby authorized, and
secured by an equal charge and lien on such revenues, in such prineipal
amount as may be required for any one or more of the following pur-
poses :

(a) To comply with any order or decision of any state or
federal governmental agency or authority with authority to issue
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Consulting Engineer at the time of issuance of the additional
” bonds, if such service life extends beyond July 1, 2012.

8. Provide that from the proceeds of such additional bonds
or revenues of the Project available therefor an amount equal
to the maximum amount of interest to become due on such addi-
tional bonds in any six-month period from the date of such
additional bonds to the final maturity dates thereof shall be de-
posited in the reserve account established in such separate bond
fund, and that said reserve account shall thereafter be maintained
at all times at said amount so long as such bonds are outstanding
provided, however, that such amount need not be deposited in (he
reserve account for any refunding bonds until the Bonds or addi-
tional bonds being refunded are no longer deemed outstanding
hereunder, and that such deposit may be accomplished through
the transfer of moneys deposited in the Reserve Account or any
reserve account for additional bonds to provide a reserve for the
Bonds or additional bonds being refunded when such Bonds or
additional bonds are no longer deemed outstanding.

9. Provide that the proceeds of such bonds, if not required
for the purpose of refunding outstanding bonds issued pursuant
to this Resolution, shall be deposited in a construction fund to be
held by a construction fund trustee and that pavments therefrom
shall be made upon compliance with terms and conditions sub-
stantially the same as are provided by Section 6.11 of this Resoln-
tion for the withdrawal of moneys from the Construetion Fund.

Nothing herein contained shall prevent the Systerni from issuing
revenue bonds, notes or warrants or other evidences of indebtednecss
which are a charge upon all or any portion of the revenues of tho
Project junior or inferior to the payments to he made in*o the Bond
Fund and the bond funds ereated for additional bonds.

Secriox 9.7. Not to Eweumber or Dispose of Project Properties.
The System will not sell, mortgage, lease or otherwise dispose of any
of the Project properties, or permit the sale, mortgage, lease or other
disposition thereof, except as hereinafter provided in this Section.

1. The System may sell, lease or otherwise dispose of such
properties, provided that simultaneously with such sale or other
disposition thereof, provision is made for the pavment of cash
into the Bond Fund and any other special funds of the System
created for the purpose of paying bonds issued pursuant to this




contracts are valid and binding upon the parties thereto and are in
accordance with existing law.

The supplemental resolution or resolutions authorizing the issu-

ance of any such additional bonds shall:

1. Designate each such issue as a separate geries by reference
to the year of issuance;

2. Provide that, within the limitations in paragraph 7 below,
such bonds shall be either term bonds, serial bonds, or a combina-
tion of term and serial bonds;

3. Provide that the interest on such bonds shall be payable
on January 1 and July 1 of each year, and the principal payments
and sinking fund payments for the retirement of term bonds in
advance of maturity, shall be payable on either of said dates;

4. Designate the Bond Fund Trustee as bond fund trustee for
such bonds;

5. Create a separate bond fund for such additional bonds
containing an interest account, principal account (if serial bonds
are authorized), bond retirement account (if term bonds ere
authorized), and reserve account; and provide for the transfer
to such accounts of moneys from the Revenue Fund in the amount
necessary to pay the principal, interest, and redemption premiums,
if any, on such additional bonds when due;

6. Provide that the respective amounts to be paid into such
separate bond fund for the retirement of such additional bonds
in each year shall commence within five (5) years from the date
of such bonds provided, however, that payment of such amounts
for the retirement of refunding bonds may commence at the time
when payments with respect to the retirement of the Bonds or ad-
ditional bonds being refunded would be required if such Bonds or
additional bonds were not so refunded.

7. Provide that the final maturity date of such bonds issued
for the purpose specified in clause (¢) of this Section shall be
July 1,2012, and that the final maturity date for such bonds issued
for purposes specified in clauses (a) and (b) in this section shall
e (i) July 1, 2012, if the service life of the facilities financed from
the proceeds of such bonds as determined by the Consulting Engi-
peer at the time of issuance, does not extend beyond such date
or (ii) not earlier than July 1, 2012, but not later than the expira-
tion of the service life of such facilities, as 8o determined by the
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Resolution sufficient to retire, and to pay the interest to acerus
prior to such retirement on all such bonds then outstanding in
full in accordance with the requirements of this Resolution and
any resolution authorizing such bond

2. The Svystem mayv sell, lease or otherwise dispose of
portion of the works, plants and facilities of the Projeet and
real and personal property comprising a part thereof whicl
unserviceable, inadequate, obsolete, worn out or unfit to be uss
or no longer required for use in connection with the operatior
the Project, provided. however, that if the original cost of
properties so to be disposed of was in excess of $100,000,
Consulting Engineer shall first certify that the properties te
digposed of a ceable, inadeguats solete, worn
unfit to be used or n« Iger req 184 conns
the operations
the proceeds of
tion ol the properties
be tronsferred to the
the purposes specifie
in said Reser
from such pa
shall be pa d
retirement ace
to this Reso
cipal amount
geries bhears
Bonds and addi ! ds of all 1es and
or redemption of Bond additional bond
that if such =a
properties ol the

such properties, all

moneys received from such partial disposition
of property gshall be transferred to the Reserve and Contingen«
Fund; and provided further, however, that any monevs received

by the System as proceeds of any such sale, lease or other dis
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3. In the event that the ownership of the properties of the

Projeet or any part thereof, shall be trapsferred from the System
through the operation of law, any moneys received by the System
as a result of any such transfer shall be paid into the Bond Re’ire-
ment Account and the bond retirement accounts created for addi-
tional bonds issued pursuant to this Resolution, in the proportion
which the outstanding principal amount of the Bonds and of the
additional bonds of each series bears tn the total outstanding
principal amount of the Bonds and the additional bonds of all
series and used for the purchase or redemption of bonds and
additional bunds.

Notwithstanding the provisions of paragraphs 2 and 3 of this
Section, moneys received by the System prior to September 1, 1977
or the Date of Commercial Operation, whichever is later, as a result of
any sale, lease, transfer or other disposition specified in such para-
graphs, shall be transferred to the Construction Fund.

Nothing contained in this Section or in this Resolution skall be
construed to prevent the Sysiem from constructing as a separate utility
system, an additional generating unit or units on or near the site of the
Project and using facilities of the Project in connection with the con-
struction or operation therewith without compensation therefor pro-
vided, however, that the Consulting Engineer shall certify to the System
and the Bond Fund Trustee that such use will not adversely affect the
operations of the Project or interfere with the performance by the
System of its obligations under this Resolution.

Secrion 9.8. Inmsurance. The System will keep, or cause to be kept,
the works, plants and facilities comprising the properties of the Project
and the operation thereof insured to the extent available at reasonable
cost with responsible insurers with policies payable to the System for
the benefit of the Project, the Participants and the Administrator. as
their interests may appear, against risks of direct physical loss, damage
to or destruction of the Project, at least to the extent that similar
insurance is usually carried by electric utilities operating like proper-
ties, against accidents, casualties, or negligence, including liability
insurance and employer’s liability, ana such other insurance as the par-
ties to the Project Agreement may agree upon pursuant to subsection
(a) of Section 12 of the Project Agreement. During the Period of
(Construction, in the event of any loss or damage to the properties of
the Project covered by such insurance, the System will transfer the
insurance proceeds received by the System covering such damage or
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loss to the Construction Fund; after the Period of Construction the
proceeds of insurance covering such loss or damage shall be deposited
in the Reserve and Contingency Fund, provided, however, that proceeds
of insurance covering loss or damage to Fuel shall be deposited in the
Fuel Fund. In the case of loss, including loss of revenue, caused by delay
in completion, or by suspension or interruption of generation or trans-
mission of power and energy, the proceeds received by the System of
any insurance policy or policies covering such loss occurring prior to
September 1, 1977, shall be paid into the Construction Fund a ° the
proceeds received by the System of any insurance policy or y  ‘es
covering such loss after September 1, 1957 shall be paid into the Revenue
Fund and used to reduce payments by the Participants under the Net
Billing Agreements. The Svstem may agree to purchase additional
insurance in accordance with subsection (b) of Section 12 of the Project
Agreement. Any proceeds from such additionai insurance shall be dis-
bursed as directed by the Administrator. Within sixty (60) days after
the close of each twelve-month period beginning with the twelve-month
period following the Date of Commercial Operation. the Srstem shall
file, or cause to be filed, with the Bond Fund Trustee a certificate of the
Cousulting Engineer describing in reasonable detail the insurance then
in effect pursuant to the requirements of this Seetion stating whether,
in its orinion, such insurance then in effect reasonably complies with
the provisions hereof. A copy of each such certificate shall be forwarded
to any holder of Bonds who shall file with the System a written request
therefor.

Secriox 9.9. BRooks of Account: Annual Audit. The Svstem ghall
keep proper books of account for the Preject. showing as a separate
utility system the accounts of the Project in accordance with the rules
and regulations preseribed by any governmental agency authorized to
preseribe such rules, including the Division of Municipal Corporations
of the State Auditor’s office of the State of Washington, or other state
department or agency succeeding to such duties of the State Aunditor’s
office, and in accordance with the Uniform System of Accounts pres-
seribed from time to time by the Federal Power Commission or other
federal agency having jurisdiction over electric public utility com-
panies owning and operating properties similar to the electric prop-
erties operated by the System, whether or not the System is required
by law to use such system of accounts. Within one hundred twenty
(120) days after each June 30, the System shall cause such hooks of
account to be audited by independent certified public accountants of
national reputation licensed, registered or entitled to practice and
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practicing as such uncder the laws of the State of Washington, who, or
each of whom, is in faet independent and does not have any interest,
direct or indirect, in any contract with the System other than his con-
tract of employment to audit books of account of the System, and who
is not connected with the .. -tem as an officer or employee of the Sys-
tem. A copy of 2ach audit report, annual balance sheet and income and
expense statement showing in reasonable detail the financial condition
of the Project as of the close of each fiscal year, and summarizing in
reasonable detail the income and expenses for such year, including the
transactions relating to the Construction Fund, the Revenue Fund, the
Bond Fund, the Fuel Fund and the Reserve and Contingeney Fund and
any and all special funds and accounts created in respect of additional
bonds issued pursuant to this Resolution, and the amounts expended
for maintenance and for renewals, replacements and gross capital ad-
ditions to the properties of the Project shall be filed promptly with the
Bond Fund Trustee and sent to any Bondholder filing with the System

a written request for a copy thereof.

Seerox 9.10. Consulting Engineer. The System will, as pre-
seribed in this Section, retain a nationally recognized independent
engineer or engineering firm on a continunous basis for the purpose
of providing the System immediate and continuous engineering counsel
with respect to the Project (the consulting engineer or engineering firm
employed pursuant to this Section being referred to in this Kesolution
as the *Consulting Engineer’"). The System will not employ said Con-
gulting Engineer as Construetion Engineer for the Project, and will
not, so long as any of the Bonds are outstanding, now or hereafter em-
ploy the Consulting Engineer in any capacity in connection with the
Project except that of Consulting Engineer. Any Consulting Engineer
emploved pursuant to this Qection shall be selected with special ref-
erence to his knowledge and experience in advising on the operation
of generating facilities and in the marketing of power therefrom. The
System covenants and agrees that it will initially employ R. W. Beck
and Associates a3 such Consulting Engineer for a period of four years
from the date of the adoption of this Resolution, and will thereafter
renew such employment or may employ other Consulting Engineers
for three-vear periods so long as any bonds issued pursuant to this
Resolution are outstanding. In addition to the other duties of the Con-
sulting Engineer pursuant to this Resolution, the Consulting Engineer
shall, not later than eighteen (18) months after the Date of Commer-
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cial Operation, and each three (3) vears thereafter, make a phreical
examination of the Project, and prepare a report based upon such ex-
amination and a survey of the System’s management, operation and
maintenance of the Project. Each such report shall be in sufficient de-
tail to show whether the System, in operating the Project, has satis-
factorily performed and eomplied with the covenants set forth in this
Rosolution with respect to the efficient management of the properties
of the Project and its business, the sufficiency of the amounts being
charged and coilected for services under the requirements of this Reso-
lution, the proper maintenance ot the properties of the Project, and the
making of necessary repairs, renewals, replacements and improvements,
and recommendations therefor. If the System in any material way
shall have failed to perform or comply with the covenants and agree-
ments contained in this Resolution, such report shall specify the details
of such failure. In the making of such report, the C onulting Engineer
shall accept the audit report of the independent ecertified public ac-
countants referred to in Section 9.9 hereof. Copies of each such report
shall be placed on file with the Bond Fund Trustee and with the System
at its office in Richland, Washington, and shall be sent to any holder of
Bonds filing with the System a written request for a copy thereof.

The Consulting Engineer shall pass upon the economic soundness
and feasibility of any contemplated renewals, replacements, additions,
betterments and in >rovements to, and extensions of, the Project in-
volving the expenditure of $100,000 or more, and he shall embody his
findings in a certificate to be filed with the Bond Fund Trustee and
the System. Such certificate shall specify the source from which funds
are to be derived for such expenditures and shall designate the expendi-
ture as a renewal, replacement or capital addition.

In the event of any loss or damage to the properties of the Project
in excess of $10C.000, whether or not covered by insurance, the Con-
sulting Engineer shall ascertain the amonnt of such loss or damage and
shall issue and deliver to the System a certificate setting forth the
amount and nature of such loss or damage and recommendations as to
whether or not the properties affected by such loss or damage should
be replaced. A copy of such certificate shall be filed with the Bond Fund
Trustee and forwarded to any holder of Bonds who shall file with the
System a written request therefor.

Secriox 9.11. To Make Ecomomically Sound Improvements and
Extensions to the Project. The System will not expend any of the
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income, revenues, receipts, profits and other moneys derived by it from
the ownership or operation of the Project for any renewris, replace-
ments, additions, betterments and improvements to, and extensions of,
the Project, which are not economically sound or which will not properly
and advantageously contribute to the conduct of the businecs of the
Project in an efficient and economical manner unless required to do
so by or pursuant to law to permit the continued operation of the
Project.

Secrioy 9.12. To Pay Principal, Premium and Interest of Bonds.
The System will duly and punctually pay or cause to be paid, but only
from the revenues of the Project and moneys pledged hereunder to the
Bond Fund, and trom the proceeds of the sale or other disposition
(whether voluntary or involuntary) of properties of the Project, the
principal of and premium, if any, and interest on each and «very Bond
and each and every bond issued pursuant to this Resolution on the
Jates and at the places and in the manner provided in said Bonds
and such other bonds and in the coupons thereto attached. according
to the true intent and meaning thereof, and will faithfully do and per-
form and fully observe and keep any and all covenants, undertakinzs,
<tipulations and provisions contained in the Bonds and such other
bonds and in the coupons thereto attached, and in this Resolution, any
Series Resolution and each supplemental resolution authorizing such
other bonds.

Seerios 9.13. Paying Agents. The System shall at all times main-
tain one or more offices or agencies in the City of Seattle, Washington,
in the City of Chicago, Illinois, and in the City of New York, New York.
where Bond< and coupons may be presented for payment, and where
notices, demands and other documents may be .erved upon the System
in respect of the Bonds and coupons or of this Resolution.

Sgceriox 9.14. Protection of Security. The System is duly au-
thorized under all applicable laws to create and issue the Bonds and to
adopt this Resolution and to pledge the revenues and other moneys,
<ecurities and funds purported to he pledged by this Resolution in the
manner and to the extent provided in this Resolution. The revenues and
other monevs, securities and funds so pledged are and will be free and
clear of any pledge, lien, charge or encumbrance thereon or with
respect thereto prior to, or of equal rank with, the pledge created
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by this Resolution, except as otherwise expressly provided herein, and
all corporate action on the part of the System to that end has been
duly and validly taken. The Bonds and the provisions of this Resolu-
tion are and will be valid and legally enforceable obligations of the
System in accordance with their terms and the terms of this Resolution.
The System shall at all times, to the extent permitted by law, defend,
preserve and protect the pledge of the revenues and other mouneys,
securities and funds pledged under this Resolution and all the rights
of the bondholders under this Resolution against all claims and demands
of all persons whomsoever,

Secriox 9.15. Authority of System to Comstruct amd Maintain
the Project. The System has good right and lawful power to construct,
reconstruct, improve, maintain, operate and repair the Project, and to
fix, establish, maintain and collect rates and charges for Projeet capa-
bility, electric power and energy and other services, facilities and com-
modities sold, furnished or supplied through the facilities of the
Project as provided in this Resolution,

Secriox 9.16. Payment of Taxes, Assessments and Other Govern-
mental Charges and Payments in Lieu Thereof; Payment of Claims,
The System will from time to time duly pay and discharge, or causc
to be paid and dischargvd, all taxes, assessments and other govern-
mental charges, or pavments made in lieu thereof, lawfully imposed
upou the properties constituting the Project or the revenues, income,
receipts, profits and other moneys derived by the System therefrom when
the same shall become due; and all lawful claims for labor and materials
and supplies which, if not paid, might become a lien or charge upon
the said properties, or any part thereof, or upon the income. revenues,
receipts, profits and other monevs derived by the System from the
operation thereof, or which might in any way impair the security of the
obligations issued by the System payable from said revenues, except
those assessments, charges or claims which the System shall in good
faith contest by proper legal proceedings.

Secriox 917, Taking Any Further Action Necessary. The System
will at any and all times, insofar as it may be authorized so to do by
law, pass, make, do, execute, acknowledge and deliver all and every
such further resolutions, acts, deeds, conveyances, assignments, trans-
fers and assurances as may be necessary or desirable for the better
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assuring, conveying, granting, wssigning and confirming all and singular
the rights, revenues and other funds hereby pledged or assigned to the
payment of the obligations issued by the System payable from the
revenues of the Project, including the Bonds and appurtenant coupons,
or iniended so to be, or which the System may hereafter become bound
to pledge or assign.

Speriox 9.18. Arbitrage Bond Provision. The System will comply
with the requirements of Section 103(d) of the Internal Revenue Code
and the applicable regulations of the Internal Revenue Service adopted
thereunder throughout the term of the Bonds, in connection with the
use of the proceeds of any bonds issued pursuant to this Resolution.

ARTICIE X

SvpPLEMENTAL RESOLUTIONS

Sgeriox 10.1. Adoption of Supplemental Resolutions and Pur-
poses Thereof. The System may adopt at any time and from time to
time a resolution or resolutions supplemental to this Resolution for
any one or more of the following purposes, and any such supplemental
resolution shall become effective in accordance with its terms upon
the filing with the Bond Fund Trustee of a certified copy thereof and
the opinion of counsel for the System that such supplemental resolu-
tion has been duly adopted and the provisions thereof are valid and
binding upon the System, to-wit :

(1) To provide for the issnance of an additional Series or
Series of Bonds pursuant to Section 3.4 hereof, and to preseribe
the terms and conditions pursuant to which such Bonds may be
issued, paid or redeemed.

(2) To provide for the issuance of additional bonds pursuant
to Section 9.6 hereof, and to prescribe the terms and conditions

.

pursuant to which such bonds may be issued, paid or redeemed;

(3) To add additional covenants and agreements of the
Svstem for the purpose of further securing the payment of bonds
issued pursuant to this Resolution, provided such additional
covenants and agreements are not contrary to or inconsistent
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with the covenants and agreements of the System contained in
this Resolution;

(4) To prescribe further limitations and restrictions upon
the issuance of bonds and the incurring of indebtedness by the
System payable from the revenues of the Project which are not
contrary to or inconsistent with the limitations and restrictions
thereon theretofore in effect;

(5) To surrender any right, power or privilege reserved to
or conferred upon the System by the terms of this Resolution ;

(6) To confirm as further assurance any pledge under and
the subjection to any lien, claim or pledge created or to be created
by the provisions of this Resolution of the revenues of the Project
or of any other moneys, securities or funds:

(7) To modify any of the provisions of this Resolution in
any other respects; provided that such modification shall not be
effective until after the Bonds then outstanding shall cease to be
outstanding, and any bonds issued under such resolution shall
contain a specific reference to the modifications contained in such
subsequent resolutions; or

(8) With the consent of the Bond Fund Trustee, to cure any
ambiguity or defect or inconsistent provision in this Resolution
or to insert such provisions clarifying matters or questions aris-
ing under this Resolution as are necessary or desirable in the
event any such modifications are not contrary to or inconsistent
with this Resolution as theretofore in effect.

Secriox 10.2. Supplemental Resolution Modifying Resolution
Subject to Consent of Bondholders. The provisions of this Resolution
may be modified at any time or from time to time by a resolution
supplementa! hereto, subject to the consent of Bondholders in accord-
ance with and subject to the provisions of Article XII hereof, such
amendment to become effective upon the filing with the Bond Fund
Trustee of a certified copy thereof.

Sectiox 10.2. Supplemental Resolution Affecting Trustees and
Other Fuduciaries. No resolution changing, amending or modifying
any of the rights or obligations of the Bond Fund Trustee, the Con-
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struction Fund Trustee or any other fiduciary may be adopted by the
System or be consented to by Bondholders without the written consent
of such trustees, or fiduciaries. The Bond Fund Trustee or any other
fiduciary affected thereby is hereby authorized to accept the delivery
of certified copies of any resolution amending the provisions of this
Resolution and shall be fully protected in relying upon a certification
by the Secretary of the System that such resolution has been adopted
in full compliance with the terms and provisions of this Resolution.

ARTICLE XI

DerFavrts aAxD REMEDIES

Secrios 11.1. Events of Default. The Board hereby finds and
determines that the continnous operation of the Project and the collec-
tion, deposit and disbursement of the revenues therefrom in the manner
provided in this Resolution and in any supplemental resolution authoriz-
ing the issuance of additional bonds pursuant to the provisions of
Section 9.6 of this Resolution, payable from the revenues of the Project
pari passu with the Bonds (which additional bonds, together with the
Bonds, are hereinafter in this Article XTI and in Article XII referred to
collectively as the **Bonds™) are essential to the payment and security
of the Bonds and the failure or refusal of the System to perform the
covenants and obligations contained in this Resolution and any supple-
mental resolution will endanger the necessary continnous operation of
the Project and the application of the revenues therefrom to the purposes
set forth in this Resoluticn. This Resolution and each supplemental
resolution adopted pursuant to Article X hereof are hereinafter in this
Article XI and in Article 11 referred to colleetively as the ¢ Resolu-
tion’’. The System further covenants and agrees with the purchasers
and holders from time to time of the Bonds in order to protect and
saferuard the covenants and obligations undertaken by the System
securing the Bonds, that if one or more of the foilowing events (herein
called ** Events of Default”) shall happen, that is to say:

(1) The System shall default in the performance of any obli-
gations with respeet to payments into the Revenue Fund;
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(2) Default shall be made in the due and punctual payment
of the principal of and premium, if any, on any of the Bonds when
the same shall become due and payable, either at maturity or by
proceedings for redemption or otherwise;

(3) Default shall be made in the due and punctual pavment
of any installment of interest on any Bond or any sinking fund
installment therefor when and as such installment of interest or
sinking fund installment shall become due and payable, and such
default shall continue for a period of thirty (30) days;

(4) The Systemn shall default in the observance and perfor-
mance of any other of the covenants, conditions and agieements
on the part of the System contained in the Resolution and such
default or defaults shall have continued for a period of ninety
(90) days;

(5) The System shall (except as herein permitted) sell, trans-
fer, assign or convey any properties constituting the Project or
interests therein, or any part or parts thereof, or shal! make anv
agreement for such sale or transfer (except a: expresslv authorized
by Section 9.7 hereof) or shall voluntarily forfeit or allow any of
the leases, licenses, franchises, permits, approvals, privileges, ease-
ments or rights of way necessary or desirable in the operation of
the Project to lapse or terminate pr.or to the expiration date thereof
by neglect or default:

(6) An order, judgment or decree shall be entered by any
court of competent jurisdiction (a) appointing a receiver, trustee
or liquidator for the System or the whole or any substantial part
of the Project, (b) approving a petition filed against the System
under the provisions of Chapter IX of an Act to Establish a
Uniform System of Bankruptey Througlout the United States,
Approved July 1, 1898, as amended, (¢) granting relief to the
System under any amendment to said Bankruptey Act which shall
give relief substantially similar to that afforded by said Chanter
IX, or (d) assuming custody or control of the System or of the
whole or any substantial part of the Project under the provisions
of any other law for the relief or aid of debtors and such order,
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judgment or decree shall not be vacated or set aside or stayed (or,
in case custody or control is assumed by said order, such custody
or control shall not be otherwise terminated;, wiihin sixty (60)
days from the date of the entry of such order, judgment or decree;

(7) The System shall (a) admit in writing its inability to pay
its debts incurred in the ownership and operation of the Project
generally as they become due, (b) file a petition in bankruptey or
seeking a composition of indebtedness, (¢) consent to the appoint-
ment of a receiver of its ereditors, (d) consent to the appointment
of a receiver of the whole or any substantial part of the Project,
(e) file a petition or an answer seeking relief under any amend-
ment to said Bankruptey Aet which shall give relief substantially
the same as that afforded by said Chapter IX, or (f) consent to
the assumption by any court of competent jurisdiction under the
provisions of any other law for the relief or aid of debtors of
custody or control of the System or of the whole or any substantial

part of the Project;

then, and in each and every such case, so long as such Event of Delault
chall not have been remedied, unless the principal of all the Bonds shall
have already become due and payable, either the Bond Fund Trustee
(by notice in writing to the System), or the holders of not less than
20% in principal amount of said Bonds then outstanding (by notice in
writing to the System and the Bond Fund Trustee), may declare the
principal of all the Bonds then outstanding, and the interest accrued
thereon, to be due and payable immediately, and upon any such declara-
tion the same shall become and be immediately due and payable, any-
thing in the Resolution or in any of the Bonds contained and to the
contrary notwithstanding. The right of the Bond Fund Trustee or
of the holders of not less than 207 in principal amount of the Bonds
to make any such declaration as aforesaid, however, is subject to the
condition that if, at any time after such declaration, but (i) before any
judgment or decree for the payment of moneys due shall have been
obtained or entered and has been discharged, (ii) before possession
and control of the business and properties of the Project have been
taken and are then held by the Bond Fund Trustee or the holders of
Bonds pursuant to Sections 11.3 and 11.4 hereof, and (iii) before the
Bonds shall have matured by their terms, all overdue installments of
interest upon the Bonds, together with the reasonable and proper



7

charges, expenses and liabilities of the Bond Fund Trustee and the
holders of Bonds and their respective agents and attorneys and all
other sums then payable by the System under the Resolution (except
the principal of, and interest accrued since the next preceding inter-
est date on, the Bonds due and payable solely by virtue of such
declaration) shall either be paid by or for the account of the System
or provisions satisfactory to the Bond Fund Trustee shall be made for
such payment, and all defaults under the Bonds or under the Resolu-
tion (other than the payment of principal and interest due and payable
solely by reason of such declaration) shall be made good or be secured
to the satisfaction of the Bond Fund Trustee or provision deemed by
the Bond Fund Trustee to be adequate shall be made therefor, then and
in every such case the holders of a majority in principal amount of the
Bonds then outstanding, by written notice to the System and to the
Bond Fund Trustee, may rescind such declaration and annul such de-
fault in its entirety, or, if the Bond Fund Trustee shall have acied
without a direction from the holders of not less than a majority in prin-
cipal amount of the Bonds outstanding at the time of such request, and
if there shall not have been theretofore delivered to the Bond Fund
Trustee written direction to the contrary by the holders of not less than
a majority in principal amount of the Bonds then outstanding, then anv
guch declaration shall ipso facto be deemed to be rescinded and any such
default and its consequences shall ipso facto be deemed to be annulled.
but no such rescission and annulment shall extend to or affect any sub.
sequent default or impair or exhaust any right or power consequent
thereon.

Sectiox 11.2. Books of the System Open to Inspection. The Sys.
tem covenants that if an Event of Default shall have happened and
shall not have been remedied, the books of record and account of the
Systern and all other records relating to the Project shall at all times
be subject to the inspection and use of the Bond Fund Trustee and any
bondholders’ committee representing the he'ders of at least 25% of the
principal amount of Bonds outstanding and of their respective agents
and attorneys, including the engineer or firm of engineers appointed
pursuant to Section 11.3.

The System covenants that if an Event of Defaunlt shall happen
and shall not have been remedied, the Svstem will continue to aceount.
as a trustee of an express trust, for all revennes and other monevs,
securities and funds pledged under this Resolution.
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Sgcriox 11.3. Rights of Holders of Bonds Upon Default; Appli-
cation of Revenues. The System covenants that if an Event of Default
shall happen and shall not have been remedied, the System and the
Construction Fund Trustee, upon demand of the Bond Fund Trustee,
shall pay over to the Bond Fund Trustee (i) forthwith, all moneys,
securities and funds then held by the System and pledged under the
Resolution, and all moneys, securities and funds then held by the
Construction Fund Trustee, and (ii) as proiwptly as practicable after
receipt thereof, all income, revenues, receipts and profits derived from
the ownership and operation of the Project (all such moneys in this
Article collectively _alled ‘‘Revenues’).

During the continuance of an Event of Default, the Revenues
received by the Bond Fund Trustee, or by a Bondholders’ Committee
created as hereinafter provided. whether pursuant to the provisions
of the preceding paragraph, or as the result of taking possession of
the business and properties of the Project, shall be applied by the
Bond Fund Trustee or Bondholders’ Committee, as the case may be,
first to the payment of the reasonable and proper charges, expenses
and liabilities paid or incurred by the Bond Fund Trustee or Bond-
holde~s’ Committee, as the case may be (including the cost of securing
the services of any engineer or firm of engineers selected by the Bond
Fund Trustee, or Bondholders' Committee, for the purpose of render-
ing advice with respect to the operation, maintenance, repair and re-
placement of the Project necessary to prevent any loss of Revenues,
and with respect to the sufficiency of the rates and charges for power
and energy sold, furnished or supplied by the Project), and there-
after to the payment of the reasonable and necessary cost of operation,
maintenance, repair and replacement of the Project and the principal
of and interest on the Bonds.

In the event that at any time the funds held by the Bond Fund
Trustee and the Paying Agents for the Bonds shall be insufficient for
the payment of the principal of and premium, if any, and interest then
due on the Bonds, such funds (other than funds held for the payment
or redemption of particular Bonds or coupons which have theretofore
become due at maturity or by call for redemption) and all Revenues
and other moneys received or collected for the benefit or for the
account of holders of the Bonds by the Bond Fund Trustee shall be
applied as follows:
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(1) Unless the principal of all of the Bonds shall have be-
come or have been declared due and payable,

First, to the payment to the persons entitled thereto of
all installments of interest then due in the order of the
maturity of such installments, earliest maturities first, and,
if the amount available shall not be sufficient to pay in full
any installment or installments of interest maturing on the
same date, then to the payment thereof ratably, according to
the amounts due thereon, to the persons entitled thereto,
without any diserimination or preference; and

Second, tc the payment to the persons entitled thereto
of the unpaid principal and premium, if any, of any Bonds
which shall become due, whether at maturity or by call for
redemption, in the order of their due dates, earliest maturi-
ties first, and, if the amount available shall not be sufficient
to pay in full all the Bonds due on any date, then to the pay-
ment thereof ratably, according to the amounts of principal
and premium, if any, due on such date, to the persons en-
titled thereto, without any discrimination or preference.

(2) If the principal of all of the Bonds shall have hecome or
have been declared due and payable, to the payment of the prin-
cipal and interest then due and unpaid upon the Bonds without
preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other install-
ment of interest, or of any Bond over any other Bonds, ratably,
according to the amounts due respectively for principal and in-
terest, to the persons entitled thereto without any diserimination
or preference. If and whenever all overdue installments of interest
on all Bonds, together with the reasonable and proper charges,
expenses and habilities of the Bond Fund Trustee and the holders
of Bonds, their respective agents and attornevs, and all other sums
payable by the System under the Resolution including the principal
and premium, if any, of and accrued unpaid interest on all Bonds
which shall then be pavable by declaration or otherwise. shall
either be paid by or for the account of the System. or provision
satisfactory to the Bond Fund Trustee shall be made for such pay-
ment, and all defaults under the Resolution or the Bonds shali be
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made good or secured to the satisfaction of the Bond Fund Trustee
or provision deemed by the Bond Fund Trustee to be adequate
shall be made therefor, the Bond Fund Trustee shall pay over
to the System all moneys, securities, funds and Revenues then
remaining unexpended in the hands of the Bond Fund Trustee
(except moneys, securities, f unds or Revenues deposited or pledg 4,
with the Bond Fund Trustee), and therenpon the System and the
Bond Fund Trustee shall be restored, respectively, to their former
positions and rights under this Resolution, and all Revenues shall
thereafter be applied as provided in Article VI. No such payment
over to the System by the Bond Fund Trustee or resumption of
the application of Revenues as provided in Article VI shall extend
to or affect any subsequent defanlt under the Resolution or impair
any right consequent thereon.

Qeceriox 11.4. Suits by Bond Fund Trustee. If an Event of De-
fanlt shall happen and shall not have been remedied, then and in every
such case, the Bond Fund Trustee, either in its own name or as trustee
of an express trust, or as attorney in fact for the holders of all the
Bonds and the coupons appurtenant thereto, or in any one or more of
such capacities, by its azents and attornevs, shall be entitled and em-
powered to proceed forthwith to institute such suits, actions and
proceedings at law or in eqnity for the collection of all sums due in
connection with the Bonds and to protect and enforee its rights and
the rights of the holders of the Bonds under the Resolution for the
specific | erformance of any covenant herein contained, or in aid of the
execution of any power herein granted, or for an accounting against
the System as trustee of an express trust, or in the enforcement of any
other legal or equitable right as the Bond Fund Trustee, being advised
by counsel, shall deem most effectual to erforce any of its rights, or to

rform any of its duties under the Resolution. The Bond Fund
Trustee shall be entitled and empowered either in its own name or as a
trustee of an express trust, or as an attorney in fact for the holders of
the Bonds and the coupons appurtenant thereto, or in any one or more
of such capacities, to file such proof of debt, amendment of proof of
debt, claim, petition or other document as may be necessary or advis-
able in order to have the claims of the Bond Fund Trustee and of the
holders of the Bonds and of the coupons appurtenant thereto allowed
in any equity, receivership, insolvency, bankruptey, liquidation, re-
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adjustment, reorganization or other similar proceedings relative to the
System. For this purpose the Bond Fund Trustee is hereby irrevo-
cably appointed the true and lawful attorney in fact of the respective
holders of the Bonds and of the coupons appurtenant thereto (and the
successive holders of the Bonds and of the coupons appurtenant there-
to by taking and holding the same shall be conclusively deemed to have
so appointed the Bond Fund Trustee) with authority to make and file
in the respective names of the holders of the Bonds any such proof of
debt, amendment of proof of debt, claim, petition or other document in
any such proceedings, and to receive payment of any sums becoming
distributable on ac~ount thereof, and to execute any such other papers
and documents and to do and perform any and all acts ard things for
and on behalf of the holders of the Bonds and of the coupons appur-
tenant thereto as may be necessary or advisable in the opinion of the
Bond Fund Trustee in order to have the respective claims of the Bond
Fund Trustee and of the holders of the Bonds and of said coupons
allowed in any such proceeding and to receive payment of and on
account of such claims: provided, however, that nothing contained
herein shall be deemed to give the Bond Fund Trustee any right to
accept or consent to any plan of reorganizatior or compromise or
otherwise take any action of any character in any such proceeding to
waive or change in any way any right of any holder of Bonds or cou-
pons appurtenant thereto.

All rights of action under the Resolution may be enforced by the
Bond Fund Trustee without the possession of anvy of the Bonds or
coupons or the production thereof on the trial or other proceedings.

The holders of not less than a majority in principal amount of
the Bonds at the time outstanding, may direct the time, method and
place of conducting any proceeding for any remedy available to the
holders of Bonds or the Bond Fund Trustee, or exercising any trust or
power conferred upon the Bond Fund Trustee, provided that the Bond
Fund Trustee shall be provided with reasonable security and indemnity
and shall have the right to decline to follow any such direction only (i)
if the Bond Fund Trustee shall be advised by counsel that the action or
proceeding so directed may not lawfully be taken; or (ii) if the Bond
Fund Trustee in good faith shall determine that the action or pro-
ceeding so directed would involve the Bond Fund Trustee in personal
liability * or (iii) that the action or proceeding so directed would be
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unjustly prejudicial to the holders of Bonds not parties to such
direection.

At any time after the occurrence of an Event of Default and prior
to the curing of such Event of Default, whether or not the prineipal of
and premium, if any, and interest acerued on all the outstanding Bonds
<hall have been declared immediately due and payable as a result of
«uch Event of Defeult, the Bond Fund Trustee, as a matter of right
against the System, without nctice or demand, and without regard to
the adequacy of the security for the Bonds. shall, to the extent permitted
by law. be entitled to take possession and controi of the business and

properties of the Project. Upon taking such posse ssion, the Bond Fund
Trustee shall operate and maintain the Project, make any necessary
repairs, renewals and replacements 1n respect thereof, prescribe rates
and charges for Project capability, power and energy sold, furnished
or supplied through the facilities of the Project, collect the gross rev
ennes resulting from the operation of the Project, and perform all of
the acreements and covenants contained in all contracts which the

Svstem is at the time obligated to perform. At any such time the Bond

Fund Trustee shall be entitled to the appointment of a receiver of the

iness and property ol the Project, of the moneys, securities and

f the Svstem pledged under the Resolution, and of the Revenues,

. income therefrom with all such powers as the court or courts

such appointment shall confer, ineluding the power to perform

and enforce all contracts, to the same extent that the System shall then

be entitled and obligated to do; provided, however, that, notwithstand

he happeninz of an Event of Default, the rights and obligations

he purchasers under the Net Billing Agreements not in default shall

rot he affected by such happening ol an Event of Default. Notwith

standing the appointment of anyv receiver, the Bond Fund Trustee shall

he entitled to retain possession and control of ana t colleet and receive

income from any moneys, securities, funds and Revenues deposited or

nledzed with it under the Resolution or agreed or provided to be
delivered to or depcsited or pledged with it under the Resolution

The Bond Fund Trustee may without the happening of an Event
of Nefault and, at the request of the holders of not less than a majority
of the Bonds then outstanding and upon being furnished with reason

1

able security and indemnity, shall take such steps and institute such




suits, actions or proceedings in its own name, or as trustee, or in the
name of the System, all as the Bond Fund Trustee may deem appropri-
ate, for the protection and enforcement of the rights of the holders of
Bonds and the coupons appurtenant thereto, to collect any amounts
due and owing the System, or by injunetion, mandamus, foreclosure or
other appropriate proceeding in law and in equity to obtain other
appropriate relief and may enforce the specific performance of any
covenant, agreement or condition contained in the Resolution, or in
the Bonds, or in any contract to which the System is a party including
the Net Billing Agreements and the Project Agreement.

Secriox 11.5. Suits by Individual Bondholders. Except as other-
wise specifically provided in this Section, no holder of any of the Bonds
or coupons shall have any right to institute anv suit, action or proceed-
ing at law or in equity for the enforeement of any provision of the
Resolution or the execution of any trust ander the Resolution or for
any remedy under the Resolution, unless such holder shall have pre-
viously given to the Bond Fund Trustee written notice of the happening
of an Event of Defanlt, as provided in this Article, and the holders of
at least 20% in principal amount of the Bonds then outstanding shall
have filed a written request with the Bond Fund Trustee. and shall have
offered it reasonable opportunity, either to exercise the powers granted
under this Resolution or to institute such action. suit or proceeding
in its own name, and unless such Bondholder shall have offered to the
Bond Fund Trustee adequate security and indemnity against the costs,
expenses and liabilities to be incurred therein or thereby, and the Bond
Fund Trustee for a period of sixty (60) days after the receipt by it of
such notice, request and offer of indemnity shall have refused to comply
with such request; it being understood and intended that. except as above
provided, no one or more holders of Bonds or coupons shall Fave any
right in any manner whatever by his or their action to affect, disturh
or prejudice the pledge created by the Resolution, or to enforce any
right under the Kesolution, except in compliance with the conditions
precedent to the initiation of such litigation as herein provided: and
that all proceedings at law or in equity to enforce any provision of the
Resolution shall be instituted, had anu maintained in the manner pro-
vided in the Resolution and for the equal benefit of all holders of the
outstanding Bonds and coupons.
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In the event that the Bond Fund Trustee shall have failed or
refused to comply with the aforesaid request after having been offered
such security and indemnity, the holders of not less than twenty per
cent (20%) in principal amount of the Bonds then outstanding may
call & meeting of the holders of Bonds for the purpose of electing a
Bondholders’ Committee. Such meeting shall be called and proceedings
thereat shall be conducted as provided for other meetings of Bond-
holders pursuant to Article XII hereof. At such meeting the holders
of not less than a majority of the principal amount of the Bonds must
be present in person or by proxy in order to constitute a quorum for
the transaction of business, less than a quorum, however, having power
to adjourn from time to time without any other notice than the an-
nouncement thereof at the meeting. A quorum being present, at such
meeting, the Bondholders present in person or by proxy may, by a
majority of the votes cast, elect one or more persons who may or may
not be Bondholders to the Bondholders’ Committee which shall act as
trustee for all Bondholders. The Bondholders present in person or
by proxy at said meeting, or at any adionrned meeting thereof, shall

i

prescribe the manner in which the successors of the persons elected to
the Bondholders’ Committee at such Bondholders’ meeting shall be
elected or appointed, *nd may prescribe rules and regulations govern-
ing the exercise by the Bondholders' Committee of the power con-
ferred upon it herein, and may provide for the termination of the
existence of the Bondholders’ Committee. The Bondholders’ Commit-
tee may, with the consent of the holders of more than fifty per cent
(509%) of the principal amount of Bonds outstanding, remove the Bond
Fund Trustee. After the removal of the Bond Fund Trustee pursuant
to the provisions of this Section and prior to the appointment of a
successor Bond Fund Trustee pursuant to the provisions of Section 6 2
hereof. the members of the Bondholders’ Committee elected by the
Bondholders in the manner herein provided, and their successors, as a
committee are hereby declared to be trustees for the holders of all the
Bonds then outstanding, and are ampowered to exercise in the name of
the Bondholders’ Committee as trustee, all the rights and powers con-
ferred in this Article XI on the Bond Fund Trustee or any Bondholder.

Nothing in the Resolution or in the Bonds or in the coupons con-
tained shall affect or impair the obligation of the System, which is

absolute and unconditional, to pay at the respective dates of maturity
and places therein expressed the principal of and interest on the Bonds
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to the respective holders thereof, or affect or impair the rights of action,
which are also absolute and unconditional, of any holder to enforce
the payment of his Bonds, or to reduce to Judgment his claim against
the System for the pavment of the principal and interest on his Bonds,
without reference to, or eonsent of, the Bond Fund Trustee or any
other holder of Bonds.

Secriox 11.6. Remedics Granted in Resolution N ot Ezxclusive. No
remedy by the terms of this Resolution conferred upon or reserved to
the Bond Fund Trustee or the holders of the Bonds is intended to be
exclusive of any other remedy, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given under
the Resolution or existing at law or in equity or by statute on or after
the date of adoption of the Resolution,

Secriox 11.7. Waivers of Default. No delay or omission of the
Bond Fund Trustee or of any holder of Bonds to exerecise any right or
power arising upon the happening of an Event of Default shall impair
any right or power or shall be construed to be a waiver of any such
Event of Default or to he an acquiescence therein; and every power
and remedy given by this Article to the Bond Fund T rustee or to the
holders of Bonds may be exercised from time to time and as often as
may be deemed expedient by the Bond Fund Trustee or by such holders.

Prior to a declaration accelerating the maturity of the Bonds as
provided in Section 11.1, the helders of not less than 66257 in principal
amount of the Bonds at the time outstanding, or their attornevs in
fact duly authorized. may on behalf of the holders of all of the Bonds
waive any past default under the Resolution and its consequences,
except a defanlt in the pavment of interest on or principal of or pre-
mium, if any, on any of the Bonds. No such waiver shall extend to any
subsequent or other default or impair any right consequent thereon.

Secrrox 11.8. Waiver of Extension Laws. The System will not at
any time insist upon or plead. or in any manner whatsoever claim or
take the benefit or advantage of, any stay or extension law now or at
any time hereafter in force which may affect the covenants and agree-
ments contained in the Resolution, or in the Bonds, but all benefit or
advantage of any such law or laws is hereby expressly waived by the
System.

Secriox 119. Notice of Defaults. The Bond Fund Trustee shall,
within 90 days after the occurrence of an Event of Default, give to the



Bondholders, in the manner provided in Seetion 12.2 hereof, notice of
all defaults known to the Bond Fund Trustee, unless such defaulis shall
have been cured before the giving of such notice (the term ‘‘default’ or
«‘defaults’’ for the purpose of this Section 11.9 being hereby defined
to be any Event or Events of Default specified in Section 11.1); pro-
vided that, except in the case of default in the payment of principal of
and premium, if any, and interest cn any of the Bonds or in the pay-
ment of any sinking fund installment, the Bond Fund Trustee shall be
protected in withholding such notice if and so long as the board of
directors, the executive committee, or a trust committee of directors
and/or responsible officers, of the Bond Fund Trustee in good faith
determines that the withholding of such notice is in the interests of
the Bondholders.

ARTICLE XII
AMENDME TS AND BoxpsoLpERS' MEETINGS

Qeerioy 12.1. Call of Bondholders Meetings. The System, the
Bond Fund Trustee or the holders of not less than twenty per cent
(20%%) in principal amount of the Bonds then outstanding may at any
time call a meeting of the holders of the Bonds. Every such meeting
shall be held at such place in the City of New York, State of New York,
or in the City of Chicago, State of Tllinois, as may be specified in the
notice calling such meeting. Written notice of such meeting, stating the
place and time of the meeting and in general terms the business to be
submitted, shall be mailed to the Bondholders by the System, the Bond
Fund Trustee or the Bondholders calling such meeting not less than
thirty (30) nor more than sixty (60) days before such meeting, and
shall be published at least once a week for four (4) successive calendar
weeks on any day of the week, the date of first publication to be not less
than thirty (30) days nor more than sixty (60) days preceding the
meeting; provided, however, that the mailing of such notice shall in no
case be a condition precedent to the validity of any action taken at any
such meeting. Any meeting of Bondholders shall, however, be valid
without notice if the holders of all Bonds then outstanding are present
in person or by proxy or if notice is waived before or within thirty (30)
days after the meeting by those not so present.

Speriox 12.2. Notices to Bondholders. Except as otherwise pro-
vided in this Resolution, any provision in this Resolution for the mailing




87

of a nctice or other paper to Bondholders shall be fully somplied with if
it is mailed postage prepaid (a) to each registered owner of any of the
Bonds then outstanding at his address, if any, appearing upon the
registry books of the System. (b) to each owner of any of such Bonds
payable ‘o bearer who shall have filed with the System or the Bond
Fund Trustee an address for notices and (¢) to the Bond Fund Trustee.
Any provision in this Resolution contained for publication of a notice
or other matter shall require the publication thereof in The Daily Bond
Buyer in the City of New York State of New York (or in lieu of
publicatior. in The Daily Bor.d Buyer, in a daily newspaper printed in
the Englisk language and customarily published on each business day
and of general circulation in the Borough of Manhattan, the City of
New York, iitate of New York), and also in daily newspapers printed
in the English language and customarily published on each business
day of general circulation in each of the Cities of Seattle, Washington,
and Ckicago, Illinois. If, because of the temporary or permanent sus-
pension of the publication or general circulation of any financial paper
or newspaper in any particular eity, the System deems it impossible to
publish any such notice in such eity in the manner herein provided, then
there shall be made in lieu thereof such publication as shall be decided
upon by the System, and the same shall constitute a sufficient publica-
tion of such notice.

Secriox 12.3. Prozies; Proof of Ownership of Bonds; Erecution
of Instruments by Bondholders. Attendance and voting bv Bondholders
at such meetings may be in person or by proxy. Owners of Registered
Bonds or Coupon Bonds registered as to principal, may, by an instru-
ment in writing under their hands, appoint any person or persons, with
full power of substitution, as their proxy to vote at any meeting for
them.

In order that holders of Bonds payable to bearer and their proxies
may atterd and vote without producing their Bonds, the Bond Fund
Trustee may make and from time to time vary such regulations es it
shall think proper for the deposit of Bonds with or exhibit of Bonds to
any bank, bankers or trust companies, wherever situated, and for the
issue by them to the persons depositing or exhibiting such Bonds, of
certificates in form approved by the Bond Fund Trustee, which shall
constitute proof of ownership entitling the holders thereof to be present
and vote at any such meeting in the samie way as if the persons so
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present and voting, either personally or by proxy, were the actual bear-
ers of the Bonds in respeet of which such certificates shall have been
issned, and any regulations so made shall be binding and effective.
Copies of such regulations shall be kept on file by the Bond Fund Trustee
and Paying Agents. Officers or nominees of the System, and officers
or nominees of the Bond Fund Trustee may be present or represented
at such meeting and take part therein, but shall not be entitled to vote
thereat, except as such officers or no inees are Bondholders or prcies
for Bondholders (including the Bond Fund Trustee).

Any registered owner of Bonds and any holders of a certificate
provided for in this Section shall be entitled in person or by proxy to
attend and vote at such meeting as holder of the Bonds registered or
certified in his name without producing such Bonds (unless the Bonds
deseribed in such certificate shall be registered in the name of or he
produced by some other person at such meeting). and such persons and
their proxies shall, if required, produce such proof of personal identity
as shall be satisfactory to the Secretary of the meeting. All proxies
presented at such meeting shall be delivered to the Inspectors of Votes
and filed with the Secretary of the meeting. All other persons seeking
to attend or vote in such meeting must produce the Bonds claimed to
be owned or represented at such meeting.

The vote at any such meeting of the holder of any Bond entitled
to vote thereat shall be binding upon such holder and upon every sub-
sequent holder of such Bond (whether or not such subsequent holder
has notice thereof).

Any request, direction, consent or other instrument in writing
required or permitted by this Resolution to be signed or executed by
Bondholders may be in any number of concurrent instruments of
similar tenor and may be signed or executed by such Bondholders in
person or by agent appointed by an instrument in writing. Proof of
the execution of any such instrument shall be sufficient for any pur-
pose of this Resolution, and shall be conclusive in favor of the Bond
Fund Trustee with regard to any action taken by it under such instru-
ment, if made in the following manner: (1) the fact and date of the
execution by any person of any such instrument may be proved by
either (A) an acknowledgment executed by a notary publie or other
officer empowered to take acknowledgments of deeds to be recorded in
the particular jurisdiction, or (B) an affidavit of a witness to such
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execution sworn to before such a notary public or other officer. Where
such execution is by an officer of a corporation or association or a
member of a partnership on behalf of such corporation, association or
partne. ship, such acknowledgment or affidavit shall also constitute
sufficient proof of his authority.

The foregoing shall not be construed as limiting the Bond Fund
Trustee to such proof, it being intended that the Bond Fund Trustee
may accept any other evidence of the matters herein stated which to
it may seem sufficient. Any request or consent of the holder of any
Bond shall bind every future holder of the same Bond in respect of
anything done by the Bond Fund Trustee in pursuance of such request,
direction or cop :ent.

The right ,f a proxy for 2 Bondholder to act may be proved (sub-
ject to the Bor.d Fund Trustee’s right to require additional proof) by a
written prox* executed by such Bondholder as aforesaid.

Sectior. 124. Appointment of Officers at Bondholders’ Meeting.
Persons n'med "y the Bond Fund Trustee, or elected by the holders
of a majority in principal amount of the Bonds represented at the
meeting .n person or by proxy in the event the Bond Fund Trustee is
not rep’ esented at such meeting, shall act as temporary Chairman and
temporary Secretary of any meeting of Bondholders. A permanent
Chair nan and a permanent Secretary of such meeting, shall be elected
by tl.e holders of a majority in principal amount of the Bonds rep-
reseated at such meeting in person or by proxy. The permanent Chair-
ma : of the meeting shall appoint two (2) Inspectors of Votes who shall
count all votes cast at such meeting, except votes on the election of
Chairman and Secretarv as aforesaid, and who shall make and file
'with the Secretary of the meeting and with the System and with the
Bond Fund Trustee their verified report of all such votes cast at the
meeting.

Secriox 125 Quorum at Bondholders’ Meetings. The holders of
not less than the principal amount of the Bonds required for any action
to be taken at such meeting must be present at such meeting in person
or by proxy in order to constitute a quorum for the tramsaction of
business, less than a quorum, however, having power to adjourn from
time to time without any other notice than the announcement thereof
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at the meeting; provided, hewever, that, if such meeting is adjourned
by less than a quorum for more than ten (10) days, notice thereof
shall be published by the System at least five (5) days prior to the
adjourned date cf the meeting.

Seerios 12.6. Vote Required to Amend Resolution. Any amend-
ment of the provision of the Resolution in any particular except the
percentage of Bondholders the approval of which is required to approve
such amendment, may be made by a supplemental resolution of the
System and a resolution duly adopted by the affirmative vote at a
meeting of Bondholders duly convened and held, or with written con-
sent as hereinafter provided in Section 12.8 hereof, (i) of the holders
of not less than sixty-six and two-thirds per cent (6625°%) in principal
amount of the Bonds outstanding when such meeting is held or such
consent is given, (ii) of the holders of not less than sixty-six and two-
thirds per cent (6635%) in principal amount of Bonds so outstanding
which are adversely affected by any amendment which does not equally
affect all other Bonds so outstanding, (iii) in case the amendment
changes the amount or date of payment of any payment into a special
fund established for the payment of any Bonds, of the holders of at
least sixty-six and two-thirds per cent (6623¢) in principal amount
of the Bonds of the particular series, maturity and interest rate
entitled to such payment outstanding at the time such meeting is held
or such consent is given, and (iv) in case the modification or amerd-
ment changes the terms of any sinking fund installment, of the holders
of at least sixty-six and two-thirds per cent (66337¢) in prineipal
amount of the Bonds of the particular series and maturity entitled to
such sinking fund instailment and outstanding at the time such consent
is given; provided, however, that no such amendment shall permit a
change in the date of payment of the principal of any Bonds or of any
installment of interest thereon or a reduction in the principal or redemp-
tion price thereof or the rate of interest thereon, without the consent of
the holder of each such Bond, or shall change or modify any of the
rights or obligations of the Construction Fund Trustee, the Bond
Fund Trustee, or any Paying Agent, without its written assent thereto.

Szetioy 12.7. Obtaining Approve: of Amendments at Bondholders’
Meeting. The System may at any cme adopt a resolution amending
the provisions of the Resolution to the extent that such amendment is
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permitted by the provisions of Section 12.6 hereof, to take effect when
and as provided in this Section. Upon th- adoption of such resolution,
a copy thereof, certified by the Secretary of the System, shall be filed
with the Bond Fund Trustee. At any time thereafter sueh resolution
may be submitted by the System for approval to a meeting of the
Bondholders duly convened and held in accordance with the provisions
of the Resolution. A record in duplicate of the proceedings of each
meeting of the Bondholders shall be prepared by the permanent Sec-
retary of the meeting and shall have attached thereto the original
reports of the Inspectors of Votes and affidavits by a person or persons
having knowledge of the facts, showing a copy of the notice of the
meeting and setting forth the facts with respect to the mailing and
publication thereof under the provisions of the Resolution. Such a
record shall be signed and verified by the affidavits of the permanent
Chairman and the permanent Secretary of the meeting, and one dupli-
cate thereof shall be delivered to the System and the other to the
Bond Fund Trustee for preservation by the Trustee. Any record so
cigned and verified shall be proof of the matters therein stated. If the
resolution of the System making such amendment shall be approved
by a resolution duly adopted at such meeting of Bondholders by the
affirmative vote of the holders of the required percentages of Bonds,
a notice stating that a resolution approving such amendment has been
£0 adopted and briefly summarizing such amendment shall be mailed
by the System to the Bondholders (but failure so to meil copies of
such resolution shall not affect the validity of such resolution) and
shall be published twice in the manner provided in Section 12.2 hereof,
with an interval of not less than seven (7) days between such publi-
cations, the first publication to be made not more than fiftcen (15) davs
after the date of the adoption of such resolution. Proof of such mailing
and publication by the affidavit or affidavits of a person or persons
having knowledge of the fact« shall be filed with the Bond Fund
Trustee. Such resolution of the System making such amendment shall
be deemed conclusively to be binding upon the System, the Construc-
tion Fund Trustee, the Bond Fund Trustee, the Paying Agents, and
the holders of all Bonds and coupons pertaining thereto at the expira-
tion of thirty (30) days after the filing with the Bond Fund Trustee
of the proof of the first publication of the notice provided for in this
Section, except in the event of a final decree of a court of competent
jurisdiction setting aside such resolution or annulling the action taken
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thereby in a legal action or equitable proceeding for such purpose com-
menced within such period; provided that the Bond Fund Trustee, the
Construction Fund Trustee, any Paying Agents, and the System during
such thirty (30) day period and any such further period during which
such action or proceeding may be pending, shall be entitled in their
absolute diseretion to take such action, or to refrain from taking such
action, with respect to such resolution as they may deem expedient.
Nothing in the Resoluticn contained shall be deemed or construed to
authorize or permit, by reason of any call of a meeting of Bondholders
or of any right conferred hereunder to make such call, any hindrance
or delay in the exercise of any rights conferred upon or reserved to
the Construction Fund Trustee, the Bond Fund Trustee, the Paying
Agents, or the Bondholders under any of the provisions of the
Resolution.

Seeriox 12.8. Alternate Method of Obtaining Approval of Amend-
ments. The System may at any time adopt a resolution amending the
provisions of the Resolution, or of any Bonds, to the extent that such
amendment is permittec by the provisions of this Article, to take effect
when and as provided in this Seetion. Upon adoption of such resolu-
tion, a copy thereof, certified by the Secretary of the System, shall be
delivered to and held by the Bond Fund Trustee for the inspection of
the Bondholders. A copy of such resolution (or summary thereof in
form approved by the Bond Fund Trustee) together with a request to
Bondholders for their consent thereto in form satisfactory to the Bond
Fund Trustee, shall be mailed by the System to Bondholders and
notice thereof shall be vublished once in each calendar week for four
(4) successive calendar weeks on any day of the week in the manner
provided in Section 12.2 hereof (but failure to mail copies of such
resolution and request shall not affect the validity of the resolution
when consented to as in this Section provided). Such resolution shall
not be effective unless and until there shall have been filed with the
Bond Fund Trustee the written consents of the percentages of holders
of outstanding Bonds specified in Section 12.6 hereof and a notice shall
have been published as hereinafter in this Section provided. Each
such consent shall be effective only if accompanied by proof of owner-
ship of the Bonds for which such consent is given, which proof shall
be such as ie permitted by Section 12.3 hereof. A certificate or cer-
tificates of tv. Bond Fund Trustee that it has examined such preof
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and that such proof is sufficient shall be conclusive that tlie ccnsents
have been given by the holders of the Bonds described in such certificate
or certificates. Any such consent ghall be binding upon the holder of
the Bonds giving such consent and on every subsequent holder of such
Bonds (whether or not such subsequent holder has notice thereof)
unless such consent is revoked in writing by the holder of such Bonds
giving consent, or a subsequent lLolder, by filing such revocation with
the Bond Fund Trustee prior to the date when the notice hereinafter
in this Se~tion provided for is first pnblished. The fact that a consent
has not beeu revoked may likewise be proved by a certificate of the
Bond Fund Trustee. A notice, stating the substance of the resolution
and stating that the resolution has been consented to by the holders
of the required percentages of Bonds and will be effective as provided
in this Section, may be given to the Bondholders by mailing such notice
to the Bondholders, and shall be given by publishing the same twice in
the manner provided in Section 12.2 hereof, with an interval of not less
than seven (7) days between such publications, tlie first publication to
be made not more than fifteen (15) davs after the holders of the re-
quired percentages of Bonds shall have filed their consent to the
resolution. The System shall file with the Bond Fund Trustee proof of
giving such notice. A record. consisting of the papers required by this
Section to be filed with the Bond Fund Trustee, shall be proof of the
matters therein stated, and the resolution sha!l be deemed conclusively
to be binding upon the System, the Construction Fund Trustee, the
Bond Fund Trustee, the Paving Agents, and tle holders of all Bonds
and coupons at the expiration of thirty (30) days after the filing with
the Bond Fund Trustee of the proof of the first publication of the
notice last provided for in this Section, except in the event of a final
decree of a court of competent jurisdiction setting aside such consent
or annulling the action taken thereby in a legal action or equitable
proceeding for such purpose commenced within sueh period; provided
that the Bond Fund Trustee, the Construction Fund Trustee, any Pay-
ing Agents, and the System during such thirty (30) day period and
any such further period during which such action or proceeding may be
pending, shall be entitled in their absolute discretion to take such action,
or to refrair from taking such action, with respect to such resolution as
they may deem expedient.

Secriox 12.9. Amendment of Resolution In Any Respect by Ap-
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proval of All Bondholders. Notwithstanding anything contained in the
foregoing provisions of this Article. the rights and obligations of the
System and of the holders of the Bonds and coupons pertaining thereto,
and the terms and provisions of the Bonds and of the Resolution, may
be amended in any respect with the consent of the System, by the affirm-
ative vote of the holders of all said Bonds then outstanding at a meeting
of Bondholders called and held as hereinabove provided, or upon the
adoption of a resolution by the System and the consent of the holders of
all of the Bonds then outstanding, such consent to be given as provided
in Section 12.8 except that no notice to Bondholders either by mailing
or publication shall be required, and the amendment shall be effective
immediately upon such unanimous vote or written consent of all of the
Jondh.lders

Qeetiox 12,10, Exciusion of Bonds Owned by System. Bonds
owned or held by or ior the account of the Svstem shall not be deemed

sutstanding for the purpose of any vote or consent or other action or
any caleulation of outstanding Bonds in the Resolution provided for,

and shall not be entitled to vote or consent or take any other action in

the Resolution provided for.

Seperiox 12,11, Endorsement of Amendment on Bonds. Bonds
delivered after the effective date of any action amending the Resolu-
tion taken as hereinabove provided may, and, if the Bond Fund Trustee
<o determines, shall, bear a notation by endorsement or otherwise in
form approved by the System and the Bond Furd Trustee as to such
action. and in that case, upon demand of the helder of any Bord out-
standing at such effective date and prezantation of his Bond for the
purpose at the principal office of the Bond Fund Trustee, suitable nota-
tion shall be n.ade on such Bond by the Bond Fund Trustee as to any
such action. If the System shall so determine, new Bonds so modified
as 1n the opinion of the System and its counsel to conform to such
Bondholders’ action shall be prepared, delivered and upon demand of
the holder of any Bond then outstanding shall be exchanged without
cost to such Bondholder for Bonds then outstanding hereunder, upon
surrender of such Bonds with 2ll unmatured coupons pertaining thereto.
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ARTICLE XIII
Forums or Boxps

Secriox 13.1. Forms of Bonds. The form of Coupon Bond, the
interest coupons to be attached to the Coupon Bonds, the form of Regis-
tration to appear thereon, the form of Registered Bond, the form of
assignment to appear thereon, the form for endorsement of partial
payment to appear thereon, and the form of State Auditor’s Certificate
of Registration on all the Bonds shall be in substantially the following
forms, respectively, with such modifieations additions and deletions as
may be necessary or advisable to reflect the details of issuance of such
Bonds, the provisions of this Resolution and the Series Resolution
authorizing the same, or otherwise required or permitted by the pro-
visions of this Resolution or such Series Resolution :

[ForM oF covpoN BOXD]

UNITED STATES OF AMERICA
STATE OF WASHINGTON
WASHINGTON PUBLIC POWER SUPPLY SYSTEM
NUCLEAR PROJECT NO. 2 REVENUE BOXND, SERIES __

R $5.000

Wasmiserox Prsuic Power SvppLy Systenm, a municipal corpora-
tion of the State of Washington (hereinafter called the “System’’), for
value received, hereby promises 1o pay to the bearer, or if this bond be
registered as to principal, to the registered owner hereof, on the first

day of ’ » the sum of Five Thousand Dollars ($5,000) and
to pay interest on such principal sum from the date hereof at the rate
of per centum (%) per annum, payable »19 , and

semi-annually thereafter on the first day of January and the first day
of July in each year until the maturity of this bond, or, if defanlt should
be made in payment of the principal hereof when the same shall become
due and payable, at the legal rate of interest until the payment in full
of such principal sum, but, in the case of the interest due on or before
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maturity, only upon the presentation and surrender of the respective
interest coupons representing such interest hereto attached, as they
severally mature.

Principal of and interest and premium, if any, on this bond are
payable solely out of the special fund of the System known as the
““Washington Public Power Supply System Nuclear Project No. 2
Revenue Bond Fund” (hereinafter referred to as the ‘‘Bond Fund'’).
OJayment of such principal, interest and premium will be made at the
principal office of the Paying Agent of the System for the series of bonds
of which this bond is one in the City of Seattle, Washington, or, at the
option of the holder hereof, or of such coupons, as the case may be, at
the principal office of either of the Paying Agents of the System for
the series of bonds of which this bond is one in the City of Chicago,
Illinois, or in the City of New York, New York, in such ccin or currency
of the United States of America which at the time of payment is legal
tender for public and private debts.

This bond is one of a duly authorized series of bonds of like desig-
nation herewith, aggregating Dollars in principal amount.
This bond and the bonds of the series of which it is one are issued under
the authority of and in full compliance with the Constitution and stat-
utes of the State of Washington, including Titles 43 and 54 of the
Revised Code of Washington, and under and pursuant to Resolution
No. of the System adopted by the Board of Directors of the
System on the day of ,19  (hereinafter referred to
as the ‘‘Bond Resolution’’), and a Series Resolution duly adopted by
said Board on the day of 19 .

This bond and the series of which it is one constitute part of a duly
authorized issue of bonds (hereinafter referred to as the ‘‘Bonds’’)
issued, or to be issued, by the System under the Bond Resolution for the
purpose of acquiring, by purchase or condemnation, and constructing a
nuclear electric generating plant and associated facilities as a separate
utility system constituting and to be known as the Washington Publie
Power Supply System Nuclear Project No. 2 (hereinafter referred to
as the “‘Project’’). The Bond Resolution permits the issuance of addi-
tional bonds, in addition to U Bonds, for certain limited purposes
specified therein, ranking on a parity with the Bonds, and secured by
an equal charge and lien on the revenues of the Project.

Copies of the Bond Resolution are on file at the principal office of
the System and at the principal office of each of the Paying Agents, and
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reference thereto and to any and all modifications and amendments
thereof is hereby made for a more complete description of the revenues
available for the payment of the principal of and preminm, if any, and
intereet on the Bonds and the rights and remedies of the holders of the
Bonds with respect thereto, the terms and conditions upon which the
Bonds have been issued, and the terms and provisions upon which this
Bond shall no longer be secured by the Bond Resolution or deemed to be
outstanding thereunder if moneys or certain specified securities shall
have been deposited with the Bond Fund Trustee appointed pursuant
to the Bond Resolution, or any Paying Agent therefor sufficient and
held in trust solely for the payment hereof.

Under the Bond Resolution the System is obligated to set aside
and pay into the Bond Fund out of the gross revenues of the Project,
including all additions, betterments and improvements thereto and
extensions thereof, certain fixed amounts sufficient to pay the principal
of and interest and premium, if any, on all Bonds at any time outstand-
ing as the same become due and payable, all as is more fully provided
in the Bond Resolution. The Bonds and the interest thereon constitute
the only charge against the Bond Fund and the amount of the revenues
pledged to said Bond Fund.

In case an event of default (defined in the Bond Resolution) shall
occur, the principal of the Bonds and any additional bonds ranking on
a parity with the Bonds issued pursuant to the Bond Resolution at such
time outstanding may be declared due and payable by the Bond Fund
Trustee or by the holders of 20% in principal amount of such Bonds and
additional bonds, but such declaration may, under certain circumstances,
be annulled.

In and by the Bond Resolution, the System covenants to establish,
maintain and collect rates or charges for Project capability, electric
energy and other services, facilities and commodities vold, furnished
or supplied throngh the facilities of the Project which shall be fair
and nondiscriminatory and adequate to provide revenues sufficient for
the fixed amounts which the System is obligated to set aside in the
Bond Fund to pay the principal of and interest and premium, if any, on
this Bond and the issue of Bonds of which this Bond is a part, and for
the proper operation and waintenance of the Project, and all necessary
repairs thereto and replacements and renewals thereoi.

The Bonds of the series of Bonds of which this Bond is & part
are subject to redemption prior to maturity, at the option of the Sys-



tem, on or after 1,19 ,asa whole at any time, or in part from
time to time on any interest payment date in the inverse order of their
maturities (and in the event that less than all of such Bonds of a maturity
are called for redemption, the particular Bonds of such maturity to be
redeemed shall be selected by lot), at the redemption prices with respeect
to each Bond, expressed as a percentage of the principal amount of
the Bond to be redeemed, set forth below, together with the interest
acerued thereon to the date fixed for redemption:

Period During Which Redeemed Redemption
(Both Dates Luclusive) Prices

provided, however, that the System further reserves the right to redeem
the Bonds of the series of Bonds of which this Bond is a part maturing
on July 1, 2012, in part on any interest payment date (a) on and after

, upon payment of the principal amount thereof from
the amounts eredited to the Bond Retirement Account in the Bond
Fund pursuant to paragraph C of Section 6.2 of the Bond Resolution,
and (b) on and after , upon payvment of % of the
principal amcunt thereof from excess moneys available therefor in the
Bond Retirement Account in the Bond Fund resulting from the pay-
ments therein pursuant to Section 6.13 of the Bond Resolution, in each
case together with the interest accrued thereon to the date fixed for
redemption ; and provided further, that the System further reserves the
right to redeem all of the Bonds of the series of Bonds of which this
Bond is a part, at any time prior to maturity at its option, as a whole
at any time, or in part on any interest payment date in the inverse
order of their maturities (and in the event that less than all of such
Bonds of a maturity are called for redemption, the particular Bonds
of such maturity to be redeemed shall be selected by lot), from moneys
available therefor in the Bond Retirement Account in the Bond Fund
resulting from the payments therein pursuant to Section 9.7 of the
Bond Resolution, or if the Project is terminated as provided in sub-
paragraph (a) of Section 15 of the Project Agreement referred to in
the Bond Resolution, upon payment of the principal amount of the
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Bond to be redeemed, together with accrued interest thereon to the
date fixed for redemption.

In the event the System should exercise its option to redeem any
of the Bonds, notice of such redemption shall be given by publication of
a notice at least once in dailv financial papers, or in daily newspapers
of general cireulaticn printed in the Enclish language, published in the
cities of Seattle, Washington, Chicago, Tllinois. and New York, New
York, such publications to be made in each case not less than thirty (30)
nor more than sixty (60) days prior to the date fixed for redemption.
Notice of redemption having been given by publication as aforesaid,
the Bonds so called for redemntion shall on the date specified in such
notice become due and pavable at the applicable redemption price
herein provided. and from and after the date co fixed for redemption
(unless the System shall default in the pavment of the Bonds so ralled
for redemption), interest on said Bonds so called for redemption shall
cease to acerue.

This Bond may be registered as to principal only, in accordance
with the provisions endorsed hereon. and this Bond and the interest
coupons attached hereto shall have all the qnalities and incidents of a
negotiable instrument to the extent provided by Section 54.94.120 of
the Revised Code of Washington.

The Bonds of the series of Bonds of which this Bond is one are
issuable as Coupon Bonds, registrable as to principal only, in the
denomination of §5.000, and as Registered Bonds without coupons in
the denomination of $5.000. or any multiple of $5.000. The Coupon
Bonds and the Registered Bonds without coupons are interchangeable
for an enual aggregate principal amount of Bonds of the same series,
interest i ste and maturity upon presentation thereof for such purpose
by the holder or registeied owner at the principal office of the Bond
Fund Trustee, and upon payment of charges and otherwise as pro-
vided in the Bond Resolution.

It is hereby certified, recited and declared that all acts, conditions
and thiugs required by the Constitution and statutes of the State of
Washington to exist, to have happened and to have been performed
precedent to and iu the issuance of this Bond do exist, have happened
and have been performed in due time, form and manner as prescribed
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by law, and that the amount of this Bond, together with all other obliga-
tions or indebtedness of the System, does not exceed any constitutional
or statutory limitations of indebtedness.

Ix Wirxess Waereor, Washington Pablic Power Supply System by
its Board of Directors, has caused this Bond to be executed in its name
with the facsimile signature of the President of its Board of Directors,
and attested by the manual signature of the Secretary of its Board of
Directors or Treasurer of the System thereunto duly authorized, and
the facsimile seal of said System to be hereon imprinted, and the inter-
est coupons hereto attached to be executed by the facsimile signatures
of the said President and Secretary, all as of the first day of g
19

WasaiNerox Pusric Power SuppLY SYSTEM

President
ATTEST
T Seerstery (Troasursr).
(sEAL)
[FORM OF COUPON]
B e i
On the first day of ; , unless the Bond hereinafter

mentioned shall have been duly called for previous redemption and
payment of the redemption price duly made or provided for, Washing-
ton Public Power Supply System, a municipal corporation of the State
of Washington, will pay to bearer at the principal office of the Paying
Agent of the System for the series of bonds of which the bond herein-



alter me i 18 One, 1 { ¢ ! !

i A d i,
option of the hold ) at the prinecipal offi
Paying Agents of the System he series of

bond beremnafter

of which
hicago, Illinois,
y the special
to the payvment thereof as provided in said bond, the
Dollars (# ), in such coin or currency

United Stats

+

America as at the time of payment is legal
tender for public and private debts, being the interest then due on
its Washington Publ Power Suj Svstel Nuclear }’rs.‘u-r‘ No

Revenue Bond,

2
Serie 19

y :
and numbered

1 as to principa

1on to be kept :

to be noted in the registration blank below. After such
no transfer hereof shall be valid unless made on said books

registration may be made to bearer

1"
Ll
1

and similarly noted hereon, but sue

and thereupon transferability by delivery shall be restored. The regis
tration of this Bond as to

principal only shall not affect the coupons
which shall

at all times be transferable merely by delivery.

No writing on this bond except by Registrar)
Name of

Registered Owner

Signature of
Registrar
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[FORM OF REGISTERED BOND WITHOUT COUPONS]

UNITED STATES OF AMERICA
STATE OF WASHINGTON
WASHINGTON PUBLIC POWER SUPPLY SYSTEM
NUCLEAR PROJECT NO. 2 REVENUE BOND, SERIES ...

WasHiNGToN PusLic Powes SuppLy SysTEM, a punicipal corpora-
tion of the State of Washington (hereinafter calied the ““System’’), for
value received, hereby promises to pay to
or registered assigns, on the first day of ’ , the principal
sum of Dollars ($ ), and to pay interest on
the unpaid principal amount hereof, which interest shall be paid by
check or draft drawn upon the Bond Fund Trustee appointed pursuant
to the Bond Resolution (hereinafter defined) located in the City of

" , and mailed to the registered owner
at his address as it appears on the bond registration books of the
System, at the rate of per centum ( %) per annum from
the date hereof, payable semi-annually on the first day of January
and the first day of July of each year until the payment of such
principal sum in full, or if default should be made in the payment of
the principal hereof when the same shall become due and payable,
at the legal rate of interest until the payment in full of such principal
sum.

Principal of and interest and premium, if any, on this bond are
payable solely out of the special fund of the System known as the
‘“Washington Public Power Supply System Nuclear Project No. 2
Revenne Bond Fund’’ (hereinafter referred to as the ‘‘Bond Fund”’).
Payment of such principal and premium will be made at the principal
office of the Paying Agent of the System for the series of bonds of
which this bond is one in the City of Seattle, Washington, or, at the
option of the holder hereof. at the principal office of either of the
Paving Agents of the System for the series of bonds of which this
bond is one in the City of Chicago, Illinois, or in the City of New York,
New York, in such coin or currency of the United States of America
which at the time of payment is legal tender for public and private debts.
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This bond is one of a duly authorized series of bonds of like desig -
nation herewith, aggregating Dollars in principal
amount. This bond and the bonds of the series of which it is one are
issued under the authority of and in full compliance ‘vith the Constitu-
tion and statutes of the State of Washington, including Titles 43 and 54
of the Revised Code of Washington, and under and pursuant to Resolu-
tion No. of the System adopted by the Board of Direetors of
the System on the day of ,19  (hereinafter referred
to as the ““Bond Resolution”’), and a Series Resolution duly adopted by
said Board on the day of 19 .

This boud and the veries of which it is one constitute part of a duly
authorized issue of bonds (hereinafter referred to as the ‘‘Bonds’’)
issued, or to be issued, by the System under the Bond Resolution for
the purpose of acquiring, by purchase or cordemnation, and coustructing
a nuclear electric generating plant and associated facilities as a separate
utility system constituting and to be known as the Washington Public
Power Supply System Nuclear Project No. 2 (hereinafter referred to
as the ““Project’”). The Bond Resolution permits the issuance of
additioral bonds, in addition to the Bonds, for certain limited purposes
specified therein, ranking on a parity with the Bonds, and secured
by an equal charge and lien on the revenues of the Project.

Copies of the Bond Resolution are on file at the principal office of
the System and at the principal office of each of the Paying Agents, and
reference thereto and to any and a!l modifications and amendments
thereof is hereby made for a more complete description of the revenues
available for the payment of the principal of and premium, if any, and
interest on the Bonds and the rights and remedies of the holders of the
Bonds with respect thereto, the terms and conditions upon which the
Bonds have been issued, and the terms and provisions upon which this
Bond shall no longer be secured by the Bond Resolution or deemed to
be outstanding thereunder if moneys or certain specified securities shall
have been deposited with the Bond Fund Trustee appointed pursuant
to the Bond Resolution, or any Paying Agent therefor sufficient and
held in trust solely for the payment thereof.

Under the Bond Resolution the System is obligated to set aside
and pay into the Bond Fund out of the gross revenues of the Project,
including all additions, betterments and improvements thereto and
extensions thereof, certain fixed amounts sufficient to pay the principal
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of and interest and premium, if any, cn all Bonds at any time outstand-
ing as the same become due and payable, all as is more fully provided
in the Bond Resolution. The Bonds and the interest therer ; constitute
the only charge against the Bond Fund and the amount of (e revenues
pledged to said Bond Fund.

In case an event of default (defined in the Bond Resolution) shall
oceur, the principal of the Bonds and any additional bonds ranking on
a parity with the Bonds issued pursuant to the Bond Resolution at such
time outstanding may be declared due and payable by the Bond Fund
Trastee or by the holders of 20% in principal amount of such Bonds
and additional bonds, but such declaration may, under certain circum-
stances, be annulled.

In and by the Bond Resolution, the System covenants to estab-
iish, maintain and collect rates or charges for Project capability, elec-
tric energy and other services, facilities and commodities sold, f urnished
or supplied through the facilities of the Project which suall be fair and
nondiseriminatory and adequate to provide revenues sufficient for the
fixed amounts which the System is obligated to set aside in the Bond
Fund to pay the prineipal of and interest and premium, if any, on this
Bond and the issue of Bonds of which this Bond is a part, and for the
proper operation and maintenance of the Project, and all necessary
repairs thereto and replacements and renewals thereof.

The Bonds of the series of Bonds of which this Bond is a part
are subject to redemption prior to rmatm ity at the option of the System
on or after 1,19 ,asa wioeatany time, or in part from
time to time on any interest paymeni date i the inverse order of
their maturities (and in the event that less than all of such Bonds of a
maturity are called for redemption, the particular Bonds of such ma-
turity to be redeemed shall be selected by lot), at the redemption prices
with respect to each Bond, expressed as a percentage of the principal
amount of the Bond to be redeemed. set forth below, together with the
interest acerued thereon to the date fixed for redemption:

Period During Which Redeemed
( Both Dates Inclusive) Prices
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provided, however, that the System further reserves the right to re-
deem the Bonds of the series of Bonds of which this Bond is a part
maturing on July 1, 2012, in part on any interest payment date (a) on
and after ‘ , upon payment of the principal amount
hereof from the amounts ecredited to the Bond Retirement Account
in the Bond Fund pursuant to paragraph C of Section 6.2 of the Bond
Resolution, and (b) on and after , upon payment
of % of the principal amount thereof from excess moneys avail-
able therefor in the Bond Retirement Account in the Bond Fund
resulting from the payments therein pursuant to Section 6.13 of the
Bond Resolution, in each case together with the interest acerued thereon
to the date fixed for redemption: and provided further that the Svstem
further reserves the right to redeem all of the Bonds of the series of
Bonds of which this Bond is a pert, at any time prior to maturity at its
option, as a whole at any time, or in part on any interest payment date
in the inverse order of their maturities (and in the event that less than
all of such Bonds of a maturity are called for redemption, the particular
Bonds of such maturity to be redeemed shall be selected by lot), from
moneys available therefor in the Bond Retirement Account in the Bond
Fund resulting from the payments therein pursnant to Section 9.7 of
the Bond Resolution, or if the Project is terminated as provided in
sub-paragraph (a) of Section 15 of the Project Agreement referred to
in the Bond Resolution, upon payment of the principal amount of the
Bond to be redeemed together with accrued interest thereon to the date
fixed for redemption.

In the event the System should exercise its option to redeem any
of the Bonds, notice of such redemption shall be given by publication
of a notice at least once in daily financial papers, or in daily news-
papers of general eirculation printed in the English language, published
in the cities of Seattle, Washington, Chicago, Illinois, and New York,
New York, such publication to be made in each case not less than thirty
(30) nor more than sixty (60) days prior to the date fixed for redemp-
tion. Notice of redemption having been given by publication as afore-
said, the Bonds so called for redemption shall on the date specified
in such notice become due and payable at the applicable redemption
price herein provided, and from and after the date so fixed for redemp-
tion (unless the System shall default in the payment of the Bonds so
called for redemption), interest on said Bonds so called for redemp-
tion shall cease to accrue.
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If this Bond is of a denomination in excess of $5,000, portions of
the principal sum hereof in installments of $5,000 or any multiple there-
of may be redeemed, and if less than all of the principal sum hereof is
to be redeemed, in such case upon the surrender of this Bond at the
principal office of any one of the Paying Agents, there shall be issued to
the registered owner, without charge therefor. for the then unredeemed
balance of the principal sum hereof, at the option of the owner, either
('oupon Bonds or Registered Bonds of like series, maturity and interest
rate in any of the denominations authorized by the Bond Resolution.

This Bond shall have all the qualities and incidents of a negotiable
instrument to the extent provided by Section 54.24.120 of the Revised
Code of Washington, and shall be transferable by the registered owner
at the principal office of the Bond Fund Trustee upon surrender and
cancellation »f this Bond, and thereupon a new Registered Bond with-
out coupons of the same series, principal amount, interest rate and
maturity will be issued to the transferee as provided in the Bond
Resolution and upon payment of the transfer charge, if any, therein
prescribed. The System, the Paying Agents and any other person may
treat the person in whose name this Bond is registered as the absolute
owner hereof for the purpose of receiving payment hereof and for all
purposes and shall not be affected by any notice to the contrary,
whether this Bond be overdue or not.

The Bonds of the series of Bonds of which this Bond is one are
issuable as Coupon Bonds, registrable as to principal only, in the
denomination of $5,000, and as Registered Bonds without coupons in
the denomination of $5,000, or any multiple of $5,000. The Coupon
Bonds and the Registered Bonds without coupons are interchangeable
for an equal aggregate principal amount of Bonds of the same series,
interest rate and maturity upon presentation thereof for such purpose
by the holder or registered owner at the principal office of the Bond
Fund Trustee, and upon payment of charges and otherwise es provided
in the Bond Resolution.

It is hereby certified, recited and declared that all acts, conditions
and things required by the Constitution and statutes of the State of
Washington to exist, to have happened and to have been performed
precedent to and in the issuance of this Bond do exist, have happened
and have been performed in due time, form and manner as preseribed
by law, and that the amount of this Bond, together with all other
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obligations or indebtedness of the System, does not exceed any consti-
tutional or statutory limitations of indebtedness.

Ix Wirxess Waereor, Washington Public Power Supply System
by its Board of Directors, has caused this Bond to be executed in its
name with the facsimile signature of the President of its Board of
Directors, and attested by the manual signature of the Secretary of
its Board of Directors or Treasurer of the System thereunto duly
authorized, and the facsimile seal of said System to be hereon imprinted
all as of s :

WasHixeTox PusLic Powes SurpLy Systen

President
ATTEST:
- Secretary (Treasurer)
(sEAL)
[Por)M OF assiGNMENT]
For value received hereby sells,
assigns and transfers unto the within

mentioned Bond and hereby irrevocably constitutes and appoints

y Attorney, to transfer the same on
the books of registration in the office of the Bond Registrar of the
System with full power of substitution in the premises.

Note: The signature to this assignment must correspond with the
name as written on the face of the within Bond in every par-
ticular, without alteration, enlargement or any change what-
soever.
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[FORM FOR ENDORSEMENT OF PARTIAL PAYMEST)

Notation of Payments of Principal on the Within-
mentioned Bond by Retirement of a Portion Thereof

NO WRITING BELOW EXCEPT BY A PAYING AGENT
OR OTHER AUTHORIZED PERSON

Signature of Paying
Principal Balance of Principal Am or Other
Date Amount Paid Amount Outstanding A i Person

( PORM OF STATE AUDITOR 's CERTIFICATE OF REGISTRATION-—ALL BoNDS)

State oF WASHINGTON
OFFICE OF STATE AUDITOR

I Do Herepy Cerriey that I have examined the within Bond and
a certified copy of the resolution authorizing the issuance thereof, and
such additonal information with respect thereto as is required by me,
and that the same has been registered in my office in accordance with
the provisions of Section 54.24.070 of the Revised Code of Washington.

Wirxess my hand and seal of office this

_------—--------_-___----_-.._---.---._..‘_-

Deputy State Auditor
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ARTICLE XIV
Misceriaxeovs: DerFrasaxce

Seermiox 14.1. Resolution and Laus a Contract with Bondholders.
This Resolution is adopted under the authority of and in full com-
pliance with the Constitution and Laws of the State of Washington,
including Titles 43 and 54 of the Revised Code of Washington, as
amended and supplemented. In consideration of the purchase and
acceptance of the Bonds by those who shall hold the same from time to
time, the provisions of this Resolution and of any supplemental resolu-
tion authorizing the issuance of additional bonds, and of said laws
shall constitute a contract with the holder or Lolders of each Bond and
coupons attached thereto, and the obligations of the System and its
Board of Directors under said acts and under this Resolution shall be
enforceable by any court of competent jurisdiction: and the covenants
and agreements herein set forth to be performed on behalf of the System
shall be for the equal benefit, protection and security of the holders of
any and all of said Bonds and coupons thereto attached, all of which
regardless of the time or times of their issue or maturity, shall he of
equal rank without preference, priority or distinetion of any of said
Bonds or coupons thereto attached over any others thereof except as
espressly provided herein.

Secriox 14.2. Bonds No Longer Deemed Outstanding Hereunder.
The obligations of the System under this Resolution (including all
Series Resolutions and other resolutions supplemental thereto or amen-
datory thereof), and the liens, pledges, charges, trusts, assignments,
covenants and agreements of the System therein or herein made o-
provided for, shall be fully discharged and satisfied as to any Bond
and such Bond shall no longer be deemed to be outstanding thereunder
and hereunder, if such Bond shall have been cancelled, or surrendered
for cancellation, or when payment of the prinecipal of and the applicable
redemption premiums, if any, on such Bond, plus interest thereon to
the due date thereof, whether such due date be by reason of maturity
or upon redemption or prepayment or by declaration as provided in
Section 11.1 of this Resolution, or otherwise, (a) shall have been made
or caused to be made in accordance with the terms thereof, or ( b) shall
have been provided by irrevocably depositing with the Bond Fund
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Trustee or the Paying Agents for such Bond, in trust and irrevocably
appropriated and set aside exclusively for such payment, (1) moneys
sufficient to make such payment or (2) Investment Securities (which
for the purpose of this Article shall mean only the obligations men-
tioned in clauses 1, 2. 3 and 4 of paragraph (K) ol Section 1.1 of this
Resolution), maturing as to principal and interest in such amount and
at such times as will insure the availability of sufficient moneys to make
such payment, and such Bond shall cease to draw interest from the due
date thereof (whether such due date be by reason of maturity or upon
redemption or prepayment or by declaration as aforesaid, or other-
wise) and except for the purposes of such payment from such moneys
or Investment Securities, shall no longe: be se ured by or entitled to
the benefits of this Resolution; provided that, as to any deposit under
b) above, all necessary and proper fees, compensation and expenses
of the Bond Fund Trustee and said Paying Agents pertaining to the
3onds with respect to which such deposit 1s made shall have heen paid
or the payment thereof provided for to the satisfaction of such Trustee
and said Paying Agents; and provided further, that with

Bonds which by terms may be redeemed or oth

¢
!
prior to the stated maturities thereof, (A) no deposits unt

hall constitute such discharge and satisfaction as afore said,
Bonds at the time of the making of such deposit are not then
ately redeemable or pavable 1n acc yrdance with the provis

1@ provisions
Resolution and of such Bonds (a) unless such Bonds shall have been
revocably called or designated for redemption or prepayment or the
first date thereafter on which such Bonds may be re leemed or prepaid
accordance with the provisions of this Resolution and of such Bonds
or (b) until ninety (90) days prior to the respective stated maturities
thereof. or (2) if such Bonds at the time of the making of such deposit
are then immediately redeemable or payable in accordance with the
provisions hereof or thereof. (a) until ninety (90) days prior to the
date fixed for their redemption or payment or (b) until ninety (90)
days prior to the respective stated maturities there~f; and (B) as to
all such Bonds to be redeemed or prepaid prior to their stated maturi-
ties, proper notice of such redemption or prepayment shall have been
irrevocably published in accordance with this Resolution or provision
sntisfactory to the Bond Fund Trustee shall have been irrevoeably
made for such publication. Any such moneys 80 deposited with the

1ond Fund Trustee and the Paving Agents as provided in this Section
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may at the direction of the System also be invested and reinvested in
Investment Securities maturing in the amounts and times as herein-
before set forth, and all income from all Investment Securities in the
hands of the Bond Fund Trustee and Paying Agents pursuant to this
Section which is not required for the payment of the Bonds and interest
and premium thereon with respect to which such moneys shall have been
8o deposited, shall be paid to the System and deposited in the Revenue
Fund as and when realized and collected, for use and application as
other moneys deposited in that Fund.

If any Bond shall not be presented for payment when the principal
thereof shall become due, whether at maturity or at the date fixed
for the redemption thereof or upon declaration as provided inu this
Resolution, or otherwise, or if any coupon shall not be presented for
payment at the due date thereof, and if moneys or Investment Securities
shall at such due date be held by the Bond Fund Trustee or a Paying
Agent therefor, in trust for that purpose sufficient and available to
pay the principal and the premium, if any, of such Bond, together with
all interest due thereon to the due date thereof or to the date fixed
for the redemption thereof, or to pay such coupon, as the case may be,
all lizbility of the Svstem for such payment shall forthwith cease, deter-
mine and be completely discharged, and thereupon it shall be the duty
of the Bond Fund Trustee or such Paying Agent, to hold said money
or Investment Securities, without liability to such Bondholder for
interest thereon, in trust for the benefit of the holder of such Bond
or of such coupon, as the case may be, who thereafter shall be restricted
exclusively to said moneys or Investment Securities for any claim of
whatever nature on his part on or with respect to said Bond or coupon,
including for any claim for the payment thereof.

Notwithstanding any provision of any other Section of this Resolu-
tion which may be contrary to the provisions of this Section, all monevs
or Investment Securities set aside and held in trust pursuant to the
provisions of this Section for the payment of Bonds ( including interest
and premium thereon, if any) and coupons shall be applied to and
used solely for the payment of the particular Bonds (including interest
and premium thereon, if any) and coupons with respeet to which such
moneys and Investment Securities have been so set aside in trust.



Anything in this Resolution to the contrary n twithstanding, if

moneys or Investment Securities have been deposited or set aside W th
the Bond Fund Trustee or a Paying Agent, pursuant to this Section
for the payment of Bonds and coupons and such Bonds shall be deemed
to have been paid and be no lenger outstanding hereunder as provided
in this Section, but such Bonds and coupons shall not have in fact
been actually paid in full, no amendment to the provisions of this Sec-
tion shall be made without the consent of the holder of each Bond or

coupon affected thereby

Sperion 14.3. Moneys Held by Bond Fund Trustee or Payng
Aaents Five Years After Due Date Moneys or Investment Securities
held by the Bond Fund Trustee or the Paying Agenis in trust for the
payment and discharge of any of the Bonds or coupons W hich remain
anclaimed for five (5) years after the date when such Bonds shall have
become due and payable, either at their stated maturity dat

earlier redemption, if such WO were held b

or such Paving Agents at su h dates, o1

deposit of

\ gents shall thereupor he released lischarged with respe
and the holders of th avable fr such monevs shall
mly to the System for the payment ¢ ' such 1ds and coupons

wiox 14.4 Relation to Proje Agreement. The provisions of

solution are not intended to create, expand or conier any
rights or obligations upon the System with respect to the construe tion,
operation and maintenance of the Project which are inconsistent with

the provisions ol the Project Agreement

Qperion 14.5. Definition of Bonds in Article XIV. In the event
additional bonds ar issued by the System navable from the revenues
of the Project pari passu with the Bonds. such additional Bonds shall

be considered Bonds within the meaning of such term as used in
Qections 14.1, 14.2 and 143 hereol
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Secrion 14.6. Term “‘System’ Includes Successors. Whenever
in this Resolution the System is named or referred to, it shall be deemed
to include its suceessors and assigns, and all the covenants and agree-
ments in this Resolution contained by or on behalf of the System shall
bind and inure to the benefit of its successors and assigns whether so
expressed or not,

Secrion 14.7. Severability. If any one or more of the provisions
of this Resolution shall be declared by any court of competent jurisdie-
tion to be contrary to law, then such provision(s) shall be deemed
separable from, and shall in no way affect the validity of, any of the
other provisions of this Resolution or of the Bonds issned hereunder.

Secrios 14.8. Effective Date. This Resolution shall be in effect
from and after its passage in accordance with law.

Secriox 14.9. Repealer. All resolutions and parts of resolutions

in conflict herewith be and the same are hereby repealed to the extent
of such conflict.

Adopted by the Board of Directors of Washington Public Power
Supply System this 26th day of June, 1973.

8/ Howarp Prey
President

(sEaL)
ATTEST:

¢/ E. Vicror Ruopes
Secretary

APPROVED A8 TO PURM :

8/ Ricuarp Quicrey
Counsel




Washington Public Power Supply System
A JOINT OPERATING AGENCY

P.O BOX je8 WIFIFTHAVE RICHLAND WASHINGTON 99152 TELEPHONE (509) 944 9681

August 16, 1973

Docket No. 50-397

Mr. A. Giambusso

Deputy Director for Reactor Projects
Directorate of Licensing

U.S. Atomic Energy Commission
Washington, D. C. 20545

Subject: WASHINGTON PUBLIC POWER SUPPLY SYSTEM
HANFORD NO. 2
ADOPTION OF BOND RESOLUTION

References: (1) Construction Permit No. CPPR-93
(2) PSAR Question 15.5

Dear Mr. Giambusso:
Reference (1) at item 3.E states the following:

"By November 30, 1673, the Applicant shall advise
the Commission's regulatory staff that it has
adopted the resolution required by Washington law
for the issuance of bonds and that it has sold bonds
in the principal amount of at least $150,000,000,

to partially finance construction of the facility,
or show good cause for not adopting said resolution
and se'!ling such bonds."

e Supply Systen adopted Resolution No. €40 providing a plan and |
sysiem for the iusuance of $150,000,200 of revenue bonds on June |
26, 1973, as authorized by thc laws of t!: State of Washington
(Revised Code of Washiiqton, Chapter 43.52). These honds were

sold on July 11, 1973,

- — —— P

SYDFF O o




Mr. Giambusso - page 2 August 16, 1973
Reference (2) requested the minimum dollar amount of the initial bond
issuance. This has now been established as noted above at $150,000,000.
Attached for your information please find twenty (20) copies each of the
Bond Resolution and the official statement which sets forth information
related to bond sale,

Very truly yours,

P72y

LLH:CLF :mdm Deputy
Managing Director

STATE OF WASHINGTON
COUNTY OF BENTON

$S

L. L. HUMPHREYS, being first duly sworn, deposes and says: That he is the
Deputy Managing Director of the WASHINGTON PUBLIC POWER SUPPLY SYSTEM, the
applicant herein; that he i< authorized to submit the foregoing on behalf
of said applicant; that he has read the foregoing and knows the contents
thereof; and believes the same to be true to the best of his knowledge.

Dated: 1)v § X 16, 1973

Subscribed and sworn to before me
this |&'" day of Dc A 1973,

'\')\1( of . \-,A \-‘. N
Notary PubTic in and for the State
of Washington, resjding at

()-A 4 . »V“".'" -\ § .
(",_.L,d' “\"b“._‘d“\\

\.))L' o (T

My Commission expires:

Bhod 34,1977

e
\f



