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RESOLUTION ESTABLISHING SERIES OF SHARES E1LED
i T N

.of
THE WASHINGTON WATER POWER COMPANY AUG 191981 5/@’/

SECRETARY OF STATE
et ST e Y

To the Secretary of State
of the State of Washington

Pursuant to Section 23A.08.130 of the Washington Business Corpora-
tion Act, the undersigned corporation submits the following statement for
the purpose of establishing and designating a series of shares and fixing
and determining certain of the relative rights and preferences thereof:

FIRST: The name of the corporétion is The Washington Water Power
Company (the "Company").

SECOND: The following resolution, establishing and designating a
_series of shares and fixing and determining certain of the relative rights
and preferences thereof, was duly adopted by the Board of Directors of the
Company on August 7, 1981l.

"RE IT RESOLVED that there is hereby established a third
series of the Preferred Stock of the Corporation which
shall have, in addition to the general terms and character-
istics of all of the authorized shares of Preferred Stock
of the Corporation, the following distinctive terms and
characteristics:

(a) The third series of Preferred Stock of the *
Corporation shall consist of 150,000 shares
and be designated as "$12.875 Preferred Stock,
Series C".

(b) Said third series shall have a dividend rate of
$12.875 per share per annum.

(c) Said third series shall not be redeemable prior
to September 15, 1988. On oY after September 15,
1988, at the election of the Board of Directors,
said third series shall be redeemable in its en-
tirety at the price of $100 per share plus an amount
equivalent to the accumulated and unpaid dividends
thereon, if any, to the date fixed for redemption.

(d) The amount payable upon the shares of said third
series in thie event of dissolution, liguidation
or winding up of the Corporation, whether voluntary
or involuntary, shall be $100 per share plus an




(e)

(£)

amount equivalent to the accumulated and unpaid
dividends thereon, if any, to’'the date of such
dissolution, liguidation or winding up.

(1)

(11)

(iii)

(iv)

As and for a sinking fund for the redemption

of shares of said third series, on September 15,
1989 and each September 15 thereafter until all
shares of said third series shall have been
retired, the Corporation shall redeem 50,000
shares of said third series at the price of

$100 per share plus an amount equivalent to

the accumulated and unpaid dividends thereon,

if any, to the date fixed for redemption..

The sinking fund requirement of the Corpora-
tion to redeem shares of said third series
pursuant to this subparagraph (e) shall be
subject to any applicable restrictions of
law and such redemption shall be made only
out of funds legally available therefor.

The sinking fund requirement of the Corpora-
tion to redeem shares of said third series
pursuant to this subparagraph (e) shall be
cumulative. If at any time the Corporation
shall not have satisfied in full the cumulative
sinking fund requirement to redeem shares of
said third series, the Corporation shall not
pay or declare and set apart for payment any
dividends upon, or make any other distribution
with respect to, or redeem, purchase or other-
wise acguire any shares of, the Common Stock or
any other class of stock ranking as to divi-
dends and distributions of assets junior to

the Preferred Stock.

1f at any time the Corporation shall not

have satisfied in full the cumulative sinking
fund requirement to redeem shares of said
third series pursuant to this subparagraph
(e), and if at such time the Corporation

shall not have satisfied in full any require-
ments of sinking funds for the redemption or
purchase of shares of any other series of the
Preferred Stock or any other class of stock
ranking as to dividends and distributions of
assets on a parity with the Preferred Stock,
any funds of the Corporation legally available
for the purpose shall be allocated among all
such sinking funds for series of the Preferred
Stock and such parity stock in proportion to
to the respective amounts then required for
the satisfaction thereof.

The shares of said third series shall not, by their
terms, .be convertible."
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Dated: August 18, 1981 - .

THW:NGTO TER POWER TCOMPANY
£ / ,m‘J'z

Paul Redmond Executlve Vice President

By

L. O. Falk A551stant Secretary




STATE OF WASHINGTON )
i 55
COUNTY OF SPOKANE )

PAUL A. REDMOND, being duly sworn, deposes and éayg%that he is
the Executive Vice President of The Washington Water Poﬁgf Company,
the corporation named in the foregoing document, that he signed said
document as the Exeéutive Vice President and the statements contained

therein are true.

e

ATt e

Subscribed and sworn to before me this 18th day of August, 1981

Notary Public in andAfor the State of
Washington, Residing at Spokane.
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