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Section 1 – Registrant's Business and Operations
Item 1.01 Entry into a Material Definitive Agreement.
On June 4, 2020, Avista Corporation (Avista Corp. or the Company) entered into an amendment to its committed line of credit with the lenders identified therein,
U.S. Bank National Association as an Issuing Bank, Wells Fargo Bank, National Association, as an Issuing Bank and MUFG Union Bank, N.A. as Administrative
Agent and an Issuing Bank. The total amount of the committed line of credit remains unchanged from the original agreement at $400.0 million.
The amendment to the committed line of credit extends the expiration date from April 18, 2021 to the new expiration date of April 18, 2022. The amendment also
provides that the Company may request an extension of the committed line of credit for an additional one year beyond April 18, 2022, provided there is no event of
default prior to the requested extension and the requested extension does not cause the remaining term until the expiration date to exceed five years. Any such
extension is subject to the agreement of each lender, in its sole discretion. In addition to extending the expiration date, the amendment also adds a lower pricing
level to the applicable interest rate.
The committed line of credit is secured by a $400.0 million non-transferable First Mortgage Bond of the Company issued to MUFG Union Bank N.A, as
Administrative Agent. Such First Mortgage Bond would only become due and payable in the event, and then only to the extent, that the Company defaults on its
obligations under the committed line of credit.
The customary covenants and default provisions from the original committed line of credit agreement, including a covenant not to permit the ratio of “consolidated
total debt” to “consolidated total capitalization” of Avista Corp. to be greater than 65 percent at any time, remain unchanged from the original agreement.
Section 2 - Financial Information
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
See description of the amendment to the Company's $400.0 million committed line of credit under Item 1.01.
Section 9 - Financial Statements and Exhibits
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
4.1

Sixty-Third Supplemental Indenture, dated as of June 1, 2020.

10.1

Third Amendment to Credit Agreement, dated as of June 4, 2020, among Avista Corporation, U.S. Bank National Association, as an Issuing Bank, Wells
Fargo Bank, National Association, as an Issuing Bank, MUFG Union Bank, N.A. as Administrative Agent and an Issuing Bank, and the financial
institutions identified hereof as Continuing Lenders and Exiting Lender.

10.2

Bond Delivery Agreement, dated as of June 4, 2020, between Avista Corporation and MUFG Union Bank, N.A.
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Providing among other things for a series of bonds designated
“First Mortgage Bonds, Collateral Series 2020A”
Due April 18, 2022

________________________

Dated as of June 1, 2020

#6140741

SIXTY-THIRD SUPPLEMENTAL INDENTURE
THIS INDENTURE, dated as of the 1st day of June, 2020, between AVISTA CORPORATION (formerly known as The
Washington Water Power Company), a corporation of the State of Washington, whose post office address is 1411 East Mission Avenue,
Spokane, Washington 99202 (the “Company”), and CITIBANK, N.A., formerly First National City Bank (successor by merger to First
National City Trust Company, formerly City Bank Farmers Trust Company), a national banking association incorporated and existing
under the laws of the United States of America, whose post office address is 388 Greenwich Street, 14th Floor, New York, New York
10013, as trustee (the “Trustee”) under the Mortgage and Deed of Trust, dated as of June 1, 1939 (the “Original Mortgage”), executed
and delivered by the Company to secure the payment of bonds issued or to be issued under and in accordance with the provisions
thereof, this indenture (this “Sixty-third Supplemental Indenture”) being supplemental to the Original Mortgage, as heretofore
supplemented and amended.
WHEREAS pursuant to a written request of the Company made in accordance with Section 103 of the Original
Mortgage, Francis M. Pitt (then Individual Trustee under the Original Mortgage, as theretofore supplemented and amended) ceased to
be a trustee thereunder on July 23, 1969, and all of his powers as Individual Trustee have devolved upon the Trustee and its successors
alone; and
WHEREAS by the Original Mortgage the Company covenanted that it would execute and deliver such further
instruments and do such further acts as might be necessary or proper to carry out more effectually the purposes of the Original
Mortgage and to make subject to the lien of the Original Mortgage any property thereafter acquired intended to be subject to the lien
thereof; and
WHEREAS the Company has heretofore executed and delivered, in addition to the Original Mortgage, the indentures
supplemental thereto and amendatory thereof, and has issued the series of bonds, set forth in Exhibit A hereto (the Original Mortgage,
as supplemented and amended by the First through Sixty-second Supplemental Indentures and, if the context shall so require, as to be
supplemented by this Sixty-third Supplemental Indenture, being herein sometimes called the “Mortgage”); and
WHEREAS the Original Mortgage and the First through Sixty-first Supplemental Indentures have been appropriately
filed or recorded in various official records in the States of Washington, Idaho, Montana and Oregon, as set forth in the First through
Sixty-second Supplemental Indentures and the Instrument of Further Assurance, dated December 15, 2001, hereinafter referred to; and
WHEREAS the Sixty-second Supplemental Indenture, dated as of November 1, 2019, has been appropriately filed or
recorded in the various official records in the States of Washington, Idaho, Montana and Oregon, as set forth in Exhibit B hereto; and
WHEREAS for the purpose of confirming or perfecting the lien of the Mortgage on certain of its properties, the
Company has heretofore executed and delivered a Short Form Mortgage
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and Security Agreement, in multiple counterparts dated as of various dates in 1992, and such instrument has been appropriately filed or
recorded in the various official records in the States of Montana and Oregon; and
WHEREAS for the purpose of confirming or perfecting the lien of the Mortgage on certain of its properties, the
Company has heretofore executed and delivered an Instrument of Further Assurance dated as of December 15, 2001, and such
instrument has been appropriately filed or recorded in the various official records in the States of Washington, Idaho, Montana and
Oregon; and
WHEREAS in addition to the property described in the Mortgage the Company has acquired certain other property,
rights and interests in property; and
WHEREAS Section 120 of the Original Mortgage, as heretofore amended, provides that, without the consent of any
holders of bonds, the Company and the Trustee, at any time and from time to time, may enter into indentures supplemental to the
Original Mortgage for various purposes set forth therein, including, without limitation, to cure ambiguities or correct defective or
inconsistent provisions or to make other changes therein that shall not adversely affect the interests of the holders of bonds of any series
in any material respect or to establish the form or terms of bonds of any series as contemplated by Article II; and
WHEREAS the Company now desires to create a new series of bonds; and
WHEREAS Section 8 of the Original Mortgage, as heretofore amended, provides that the form of each series of bonds
(other than the First Series) issued thereunder and of the coupons to be attached to coupon bonds of such series shall be established by
Resolution of the Board of Directors of the Company or by Treasurer’s Certificate, or shall be set forth in an indenture supplemental to
the Original Mortgage; that the form of such series, as so established, shall specify the descriptive title of the bonds and various other
terms thereof; and that such series may also contain such provisions not inconsistent with the provisions of the Mortgage as the
Company may, in its discretion, cause to be inserted therein expressing or referring to the terms and conditions upon which such bonds
are to be issued and/or secured under the Mortgage; and
WHEREAS the execution and delivery by the Company of this Sixty-third Supplemental Indenture and the terms of the
Bonds of the Sixty‑fourth Series, hereinafter referred to, have been duly authorized by the Board of Directors of the Company by
appropriate Resolutions of said Board of Directors, and all things necessary to make this Sixty-third Supplemental Indenture a valid,
binding and legal instrument have been performed;
NOW, THEREFORE, THIS INDENTURE WITNESSETH: That the Company, in consideration of the premises and of
other good and valuable consideration, the receipt and sufficiency whereof are hereby acknowledged, hereby confirms the estate, title
and rights of the Trustee (including, without limitation, the lien of the Mortgage on the property of the Company subjected thereto,
whether now owned or hereafter acquired) held as security for the payment of both the principal of and interest and premium, if any, on
the bonds from time to time issued under the Mortgage according to their tenor and effect and the performance of all the provisions of
the
2

Mortgage and of such bonds, and, without limiting the generality of the foregoing, hereby confirms the grant, bargain, sale, release,
conveyance, assignment, transfer, mortgage, pledge, setting over and confirmation unto the Trustee, contained in the Mortgage, of all
the following described properties of the Company, whether now owned or hereafter acquired, namely:
All of the property, real, personal and mixed, of every character and wheresoever situated (except any hereinafter or in
the Mortgage expressly excepted) which the Company now owns or, subject to the provisions of Section 87 of the Original
Mortgage, may hereafter acquire prior to the satisfaction and discharge of the Mortgage, as fully and completely as if herein or
in the Mortgage specifically described, and including (without in anywise limiting or impairing by the enumeration of the same
the scope and intent of the foregoing or of any general description contained in Mortgage) all lands, real estate, easements,
servitudes, rights of way and leasehold and other interests in real estate; all rights to the use or appropriation of water, flowage
rights, water storage rights, flooding rights, and other rights in respect of or relating to water; all plants for the generation of
electricity, power houses, dams, dam sites, reservoirs, flumes, raceways, diversion works, head works, waterways, water works,
water systems, gas plants, steam heat plants, hot water plants, ice or refrigeration plants, stations, substations, offices, buildings
and other works and structures and the equipment thereof and all improvements, extensions and additions thereto; all generators,
machinery, engines, turbines, boilers, dynamos, transformers, motors, electric machines, switchboards, regulators, meters,
electrical and mechanical appliances, conduits, cables, pipes and mains; all lines and systems for the transmission and
distribution of electric current, gas, steam heat or water for any purpose; all towers, mains, pipes, poles, pole lines, conduits,
cables, wires, switch racks, insulators, compressors, pumps, fittings, valves and connections; all motor vehicles and
automobiles; all tools, implements, apparatus, furniture, stores, supplies and equipment; all franchises (except the Company’s
franchise to be a corporation), licenses, permits, rights, powers and privileges; and (except as hereinafter or in the Mortgage
expressly excepted) all the right, title and interest of the Company in and to all other property of any kind or nature.
The Company hereby acknowledges that, as of the date of this Sixty-third Supplemental Indenture, the real property
located in the State of Washington, taken as a whole, that is so conveyed or intended to be so conveyed under the Mortgage is not used
principally for agricultural purposes.
The property so conveyed or intended to be so conveyed under the Mortgage shall include, but shall not be limited to,
the property set forth in Exhibit C hereto, the particular description of which is intended only to aid in the identification thereof and
shall not be construed as limiting the force, effect and scope of the foregoing.
TOGETHER WITH all and singular the tenements, hereditaments and appurtenances belonging or in anywise
appertaining to the aforesaid property or any part thereof, with the reversion and reversions, remainder and remainders and (subject to
the provisions of Section 57 of the Original
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Mortgage) the tolls, rents, revenues, issues, earnings, income, product and profits thereof, and all the estate, right, title and interest and
claim whatsoever, at law as well as in equity, which the Company now has or may hereafter acquire in and to the aforesaid property and
franchises and every part and parcel thereof.
THE COMPANY HEREBY CONFIRMS that, subject to the provisions of Section 87 of the Original Mortgage, all the
property, rights, and franchises acquired by the Company after the date of the Original Mortgage (except any in the Mortgage expressly
excepted) are and shall be as fully embraced within the lien of the Mortgage as if such property, rights and franchises had been owned
by the Company at the date of the Original Mortgage and had been specifically described therein.
PROVIDED THAT the following were not and were not intended to be then or now or hereafter granted, bargained,
sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed under the Mortgage and were, are and shall
be expressly excepted from the lien and operation of the Mortgage namely: (1) cash, shares of stock and obligations (including bonds,
notes and other securities) not hereafter specifically pledged, paid, deposited or delivered under the Mortgage or covenanted so to be;
(2) merchandise, equipment, materials or supplies held for the purpose of sale in the usual course of business or for consumption in the
operation of any properties of the Company; (3) bills, notes and accounts receivable, and all contracts, leases and operating agreements
not specifically pledged under the Mortgage or covenanted so to be; (4) electric energy and other materials or products generated,
manufactured, produced or purchased by the Company for sale, distribution or use in the ordinary course of its business; and (5) any
property heretofore released pursuant to any provisions of the Mortgage and not heretofore disposed of by the Company; provided,
however, that the property and rights expressly excepted from the lien and operation of the Mortgage in the above subdivisions (2) and
(3) shall (to the extent permitted by law) cease to be so excepted in the event that the Trustee or a receiver or trustee shall enter upon
and take possession of the Mortgaged and Pledged Property in the manner provided in Article XII of the Original Mortgage by reason
of the occurrence of a Completed Default as defined in said Article XII.
TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted, bargained, sold, released, conveyed,
assigned, transferred, mortgaged, pledged, set over or confirmed by the Company in the Mortgage as aforesaid, or intended so to be,
unto the Trustee, and its successors, heirs and assigns forever.
IN TRUST NEVERTHELESS, for the same purposes and upon the same terms, trusts and conditions and subject to and
with the same provisos and covenants as set forth in the Mortgage, this Sixty-third Supplemental Indenture being supplemental to the
Mortgage.
AND IT IS HEREBY FURTHER CONFIRMED by the Company that all the terms, conditions, provisos, covenants and
provisions contained in the Mortgage shall affect and apply to the property in the Mortgage described and conveyed, and to the estates,
rights, obligations and duties of the Company and the Trustee and the beneficiaries of the trust with respect to said property, and to the
Trustee and its successors in the trust, in the same manner and with the same effect as if the said property had been owned by the
Company at the time of the execution of the Original
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Mortgage, and had been specifically and at length described in and conveyed to said Trustee by the Original Mortgage as a part of the
property therein stated to be conveyed.
The Company further covenants and agrees to and with the Trustee and its successor or successors in such trust under
the Mortgage, as follows:
ARTICLE I
Sixty-fourth Series of Bonds
SECTION 1. (I) There shall be a series of bonds designated “First Mortgage Bonds, Collateral Series 2020A” (herein
sometimes referred to as the “Bonds of the Sixty-fourth Series”), each of which shall also bear the descriptive title First Mortgage
Bond, and the form thereof is set forth on Exhibit D hereto. The Bonds of the Sixty-fourth Series shall be issued as fully registered
bonds in denominations of One Thousand Dollars and, at the option of the Company, any amount in excess thereof (the exercise of such
option to be evidenced by the execution and delivery thereof) and shall be dated as in Section 10 of the Original Mortgage provided.
(II)

The Bonds of the Sixty-fourth Series shall have the following terms and characteristics:

(a) the Bonds of the Sixty-fourth Series shall be initially authenticated and delivered under the Mortgage in the
aggregate principal amount of $400,000,000;
(b) the principal of the Bonds of the Sixty-fourth Series shall (unless theretofore paid) be payable on the Stated
Maturity Date (as hereinafter defined);
(c) the Bonds of the Sixty-fourth Series shall bear interest at the rate of eight per centum (8%) per annum;
interest on the Bonds of the Sixty-fourth Series shall accrue from and including June 4, 2020, except as otherwise provided in
the form of bond attached hereto as Exhibit D; interest on the Bonds of the Sixty-fourth Series shall be payable on each Interest
Payment Date and at Maturity (as each of such terms is hereinafter defined); and interest on the Bonds of the Sixty-fourth Series
during any period for which payment is made shall be computed in accordance with the Credit Agreement (as hereinafter
defined);
(d)
the principal of and premium, if any, and interest on each Bond of the Sixty-fourth Series payable at
Maturity shall be payable to the registered owner thereof upon presentation thereof at the office or agency of the Company in
the Borough of Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of
payment is legal tender for public and private debts. The interest on each Bond of the Sixty-fourth Series (other than interest
payable at Maturity) shall be payable, in similar coin or currency, directly to the registered owner thereof in the manner
provided for payments under the Credit Agreement;
(e)

the Bonds of the Sixty-fourth Series shall not be redeemable, in whole or in part, at the option of the

Company;
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(f) (i) the Bonds of the Sixty-fourth Series are to be issued and delivered to the Administrative Agent (as
hereinafter defined) in order to provide the benefit of the lien of the Mortgage as security for the obligation of the Company
under the Credit Agreement to pay the Obligations (as hereinafter defined), to the extent and subject to the limitations set forth
in clauses (iii) and (iv) of this subdivision;
(ii) upon the earliest of (A) the occurrence of an Event of Default (as hereinafter defined) under the
Credit Agreement, other than an Event of Default referred to in clause (B) below, and further upon the condition that, in
accordance with the terms of the Credit Agreement, (1) the Commitments (as hereinafter defined) shall have been or shall have
terminated and any Loans (as hereinafter defined) shall have been declared to be or shall have otherwise become due and
payable immediately, (2) the Administrative Agent shall have demanded that the Company provide cash collateral in the amount
of the total LC Exposure (as hereinafter defined), if any, and (3) the Administrative Agent shall have delivered to the Company
a notice demanding redemption of the Bonds of the Sixty-fourth Series which notice states that it is being delivered pursuant to
Article VII of the Credit Agreement; (B) the occurrence of an Event of Default under paragraph (g) or (h) of Article VII of the
Credit Agreement; and (C) the Stated Maturity Date, then all Bonds of the Sixty-fourth Series shall be redeemed or paid
immediately at the principal amount thereof plus accrued interest to the date of redemption or payment;
(iii) the obligation of the Company to pay the accrued interest on Bonds of the Sixty-fourth Series on
any Interest Payment Date prior to Maturity (A) shall be deemed to have been satisfied and discharged in full in the event that
all amounts then due in respect of the Obligations shall have been paid or (B) shall be deemed to remain unsatisfied in an
amount equal to the aggregate amount then due in respect of the Obligations and remaining unpaid (not in excess, however, of
the amount otherwise then due in respect of interest on the Bonds of the Sixty-fourth Series);
(iv) the obligation of the Company to pay the principal of and accrued interest on Bonds of the Sixtyfourth Series at or after Maturity (A) shall be deemed to have been satisfied and discharged in full in the event that (1) all
amounts then due in respect of the Obligations shall have been paid and (2) no Letter of Credit (as hereinafter defined) shall
remain outstanding (or all outstanding Letters of Credit shall have been cash collateralized in full pursuant to the terms of the
Credit Agreement) or (B) shall be deemed to remain unsatisfied in an amount equal to the sum of (1) the aggregate amount then
due in respect of the Obligations and remaining unpaid plus (2) the aggregate stated amount of all outstanding Letters of Credit
to the extent that such Letters of Credit have not been cash collateralized pursuant to the terms of the Credit Agreement (not in
excess, however, of the amount otherwise then due in respect of principal of and accrued interest on the Bonds of the Sixtyfourth Series); and
(v) the Trustee shall be entitled to presume that the obligation of the Company to pay the principal of
and interest on the Bonds of the Sixty-fourth Series as the same shall become due and payable shall have been fully satisfied and
discharged unless
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and until it shall have received a written notice from the Administrative Agent, signed by an authorized officer thereof, stating
that the principal of and/or interest on the Bonds of the Sixty-fourth Series has become due and payable and has not been fully
paid, and specifying the amount of funds required to make such payment;
(g)

no service charge shall be made for the registration of transfer or exchange of Bonds of the Sixty-fourth

Series;
(h) in the event of an application by the Administrative Agent for a substituted Bond of the Sixty-fourth Series
pursuant to Section 16 of the Original Mortgage, the Administrative Agent shall not be required to provide any indemnity or pay
any expenses or charges as contemplated in said Section 16;
(i) if the Expiration Date (as hereinafter defined) shall have been extended pursuant to any provision of the
Credit Agreement, and if the Company shall have furnished to the Trustee written evidence of such extension, executed by the
Administrative Agent, the Stated Maturity Date shall, without further act, be deemed to have been extended to the Expiration
Date (as so extended); provided, however, that in no event shall the Stated Maturity Date be so extended beyond December 31,
2050; and.
(j) the Bonds of the Sixty-fourth Series shall have such other terms as are set forth in the form of bond attached
hereto as Exhibit B.
Anything in this Sixty-third Supplemental Indenture or in the Bonds of the Sixty-fourth Series to the contrary notwithstanding,
if, at the time of the Maturity of the Bonds of the Sixty-fourth Series, the stated aggregate principal amount of the Bonds of the Sixtyfourth Series then Outstanding shall exceed the aggregate amount of the Commitments (provided, that the aggregate amount of the
Commitments shall be determined without regard to any termination of the Commitments at such time or pursuant to Section 2.10(a) or
Article VII of the Credit Agreement), the aggregate principal amount of the Bonds of the Sixty-fourth Series shall be deemed to have
been reduced by the amount of such excess.
(III) For all purposes of this Article I, except as otherwise expressly provided or unless the context otherwise requires,
the terms defined below shall have the meanings specified:
“Administrative Agent” means MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.), in its capacity as
Administrative Agent under the Credit Agreement, together with its successors and assigns in such capacity.
“Bond Delivery Agreement” means the Bond Delivery Agreement, dated as of June 4, 2020, between the Company and
the Administrative Agent, as the same may be amended, amended and restated, supplemented or otherwise modified from time
to time.
“Commitments” shall have the meaning specified in the Credit Agreement.
7

“Credit Agreement” means the Credit Agreement, dated as of February 11, 2011, among the Company, the lenders party
thereto, The Bank of New York Mellon, KeyBank National Association and U.S. Bank National Association, as CoDocumentation Agents, Wells Fargo Bank, National Association, as Syndication Agent and an Issuing Bank, and MUFG Union
Bank, N.A. (formerly known as Union Bank, N.A.), as Administrative Agent and an Issuing Bank; as such Credit Agreement
was amended, supplemented or otherwise modified by that certain First Amendment to Credit Agreement and Waiver
Thereunder, dated as of December 14, 2011, among the Company, the lenders party thereto, Wells Fargo Bank, National
Association, as an Issuing Bank, and MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.), as Administrative
Agent and an Issuing Bank; as such Credit Agreement was further amended, supplemented or otherwise modified by that certain
Second Amendment to Credit Agreement, dated as of April 18, 2014, among the Company, the lenders party thereto, Wells
Fargo Bank, National Association, as an Issuing Bank, and MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.),
as Administrative Agent and an Issuing Bank; as such Credit Agreement was further amended, supplemented or otherwise
modified by that certain letter agreement entitled “Extension of Expiration Date of Credit Facility”, dated May 16, 2016, by
MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.), as Administrative Agent, to the Company; as such Credit
Agreement was further amended, supplemented or otherwise modified by that certain Third Amendment to Credit Agreement,
dated as of June 4, 2020, among the Company, the lenders party thereto, U.S. Bank National Association, as an Issuing Bank,
Wells Fargo Bank, National Association, as an Issuing Bank and MUFG Union Bank, N.A. (formerly known as Union Bank,
N.A.), as Administrative Agent and an Issuing Bank; and as such Credit Agreement may be further amended, amended and
restated, supplemented or otherwise modified from time to time after the date of this Sixty-third Supplemental Indenture.
“Event of Default” shall have the meaning specified in the Credit Agreement.
“Expiration Date” shall have the meaning specified in the Credit Agreement.
“Interest Payment Date” means each March 31, June 30, September 30 and December 31, commencing on June 30,
2020.
“LC Exposure” shall have the meaning specified in the Credit Agreement.
“Letter of Credit” shall have the meaning specified in the Credit Agreement.
“Loans” shall have the meaning specified in the Credit Agreement.
“Maturity” means the date on which the principal of the Bonds of the Sixty-fourth Series becomes due and payable,
whether at stated maturity, upon redemption or acceleration, or otherwise.
“Obligations” shall have the meaning specified in the Bond Delivery Agreement.
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“Stated Maturity Date” means April 18, 2022 or such later date to which such date shall have been extended as provided
in subsection II(i) above.
A copy of the Credit Agreement is on file at the office of the Administrative Agent at 445 South Figueroa Street, Los
Angeles, CA 90071 and at the office of the Company at 1411 East Mission Avenue, Spokane, WA 99202.
ARTICLE II
Outstanding Bonds
Upon the delivery of this Sixty-third Supplemental Indenture, Bonds of the Sixty-fourth Series in an aggregate principal
amount of $400,000,000 are to be issued and will be Outstanding, in addition to $1,904,200,000 aggregate principal amount of bonds of
prior series Outstanding at the date of delivery of this Sixty-third Supplemental Indenture (which amount excludes $400,000,000 in
aggregate principal amount of First Mortgage Bonds, Collateral Series 2014A that are to be retired simultaneously with the issuance
and delivery of the Bonds of the Sixty-fourth Series); it being understood that, subject to the provisions of the Mortgage, there shall be
no limit on the principal amount of bonds that may be authenticated and delivered under the Mortgage.
ARTICLE III
Prospective Amendments of Original Mortgage
Each initial and subsequent holder of Bonds of the Sixty-fourth Series, by virtue of its acquisition of an interest therein,
shall be deemed, without further act, to have consented to the amendments of the Original Mortgage, as heretofore amended,
contemplated in Article III of the Fifty-eighth Supplemental Indenture, dated as of December 1, 2015, and set forth in Exhibit E(1)
thereto, as amended in Section 2 of Article III of the Sixtieth Supplemental Indenture, dated as of December 1, 2017, and in Exhibits
E(2) and E(3) to such Fifty-eighth Supplemental Indenture.
ARTICLE IV
Miscellaneous Provisions
SECTION 1. The terms defined in the Original Mortgage shall, for all purposes of this Sixty-third Supplemental
Indenture, have the meanings specified in the Original Mortgage.
SECTION 2.
The Trustee hereby confirms its acceptance of the trusts in the Original Mortgage declared, provided,
created or supplemented and agrees to perform the same upon the terms and conditions in the Original Mortgage set forth, including the
following:
The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Sixty-third Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made by the Company
solely. Each and every term and condition contained in Article XVI of the Original Mortgage shall apply to and form part of this Sixtythird Supplemental Indenture with the same force and effect as if the same were herein
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set forth in full, with such omissions, variations and insertions, if any, as may be appropriate to make the same conform to the
provisions of this Sixty-third Supplemental Indenture.
SECTION 3. Whenever in this Sixty-third Supplemental Indenture either of the parties hereto is named or referred to,
this shall, subject to the provisions of Articles XV and XVI of the Original Mortgage be deemed to include the successors and assigns
of such party, and all the covenants and agreements in this Sixty-third Supplemental Indenture contained by or on behalf of the
Company, or by or on behalf of the Trustee, or either of them, shall, subject as aforesaid, bind and inure to the respective benefits of the
respective successors and assigns of such parties, whether so expressed or not.
SECTION 4.
Nothing in this Sixty-third Supplemental Indenture, expressed or implied, is intended, or shall be
construed, to confer upon, or to give to, any person, firm or corporation, other than the parties hereto and the holders of the bonds
Outstanding under the Mortgage, any right, remedy or claim under or by reason of this Sixty-third Supplemental Indenture or any
covenant, condition, stipulation, promise or agreement hereof, and all the covenants, conditions, stipulations, promises and agreements
in this Sixty-third Supplemental Indenture contained by or on behalf of the Company shall be for the sole and exclusive benefit of the
parties hereto, and of the holders of the bonds Outstanding under the Mortgage.
SECTION 5.
This Sixty-third Supplemental Indenture shall be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.
SECTION 6.
any part thereof.

The titles of the several Articles of this Sixty-third Supplemental Indenture shall not be deemed to be
________________________
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IN WITNESS WHEREOF, on the 1st day of June, 2020, AVISTA CORPORATION has caused its corporate name to be
hereunto affixed, and this instrument to be signed and sealed by its President or one of its Vice Presidents, and its corporate seal to be
attested by its Corporate Secretary or one of its Assistant Corporate Secretaries for and in its behalf, all in The City of Spokane,
Washington, as of the day and year first above written; and on the 1st day of June, 2020, CITIBANK, N.A., has caused its corporate
name to be hereunto affixed, and this instrument to be signed and sealed by its President or one of its Vice Presidents or one of its
Senior Trust Officers or one of its Trust Officers and its corporate seal to be attested by one of its Vice Presidents or one of its Trust
Officers, all in The City of New York, New York, as of the day and year first above written.
AVISTA CORPORATION

By:
/s/ Mark T. Thies
Name: Mark T. Thies
Title: Executive Vice President,
Chief Financial Officer
and Treasurer

Attest:
/s/ Marian M. Durkin
Name: Marian M. Durkin
Title: Senior Vice President and Chief Legal Officer
Executed, sealed and delivered
by AVISTA CORPORATION
in the presence of:

/s/ Jason E. Lang
Name: Jason E. Lang

/s/ Karrie S. Wilson
Name: Karrie S. Wilson
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CITIBANK, N.A., as Trustee
By:
/s/ Danny Lee
Name: Danny Lee
Title: Senior Trust Officer

Attest:

/s/ John Hannon
Name: John Hannon
Title: Senior Trust Officer
Executed, sealed and delivered
by CITIBANK, N.A.,
as trustee, in the presence of:
/s/ Louis Piscitelli
Name: Louis Piscitelli

/s/ Shelley Lee
Name: Shelley Lee
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STATE OF WASHINGTON )
) ss.:
COUNTY OF SPOKANE

)

On the 1st day of June, 2020, before me personally appeared Mark T. Thies, to me known to be the Executive Vice
President, the Chief Financial Officer and the Treasurer of AVISTA CORPORATION, one of the corporations that executed the within
and foregoing instrument, and acknowledged said instrument to be the free and voluntary act and deed of said Corporation for the uses
and purposes therein mentioned and on oath stated that he was authorized to execute said instrument and that the seal affixed is the
corporate seal of said Corporation.
On the 1st day of June, 2020, before me, a Notary Public in and for the State and County aforesaid, personally appeared
Mark T. Thies, known to me to be the Executive Vice President, the Chief Financial Officer and the Treasurer of AVISTA
CORPORATION, one of the corporations that executed the within and foregoing instrument and acknowledged to me that such
Corporation executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year first above written.

/s/ Rae An Cornell
Notary Public
RAE AN CORNELL
Notary Public
State of Washington
Commission Expires January 30, 2022
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STATE OF NEW YORK )
COUNTY OF NEW YORK

) ss.:
)

On the 1st day of June, 2020 before me personally appeared Danny Lee, to me known to be a Senior Trust Officer of
CITIBANK, N.A., one of the corporations that executed the within and foregoing instrument, and acknowledged said instrument to be
the free and voluntary act and deed of said Corporation for the uses and purposes therein mentioned and on oath stated that she was
authorized to execute said instrument and that the seal affixed is the corporate seal of said Corporation.
On the 1st day of June, 2020, before me, a Notary Public in and for the State and County aforesaid, personally appeared
Danny Lee, known to me to be a Senior Trust Officer of CITIBANK, N.A., one of the corporations that executed the within and
foregoing instrument and acknowledged to me that such Corporation executed the same.
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year first above written.
/s/ Kate Molina
Kate Molina
Notary Public
State of New York
No. 01MO6387127
Qualified in Richmond County
My Commission Expires February 4, 2023
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EXHIBIT A
MORTGAGE, SUPPLEMENTAL INDENTURES
AND SERIES OF BONDS

MORTGAGE OR
SUPPLEMENTAL
INDENTURE
Original
1

PRINCIPAL
AMOUNT ISSUED

PRINCIPAL AMOUNT
OUTSTANDING

DATED AS OF

SERIES NO.

DESIGNATION

June 1, 1939

1

3-1/2% Series due 1964

$22,000,000

None

October 1, 1952

2

3-1/2% Series due 1982

30,000,000

None

10,000,000

None

(changed to 3-3/4% in Twelfth
Supplemental Indenture)
2

May 1, 1953

3

3-7/8% Series due 1983

3

December 1, 1955

None

4

March 15, 1957

None

5

July 1, 1957

4

4-7/8% Series due 1987

30,000,000

None

6

January 1, 1958

5

4-1/8% Series due 1988

20,000,000

None

7

August 1, 1958

6

4-3/8% Series due 1988

15,000,000

None

8

January 1, 1959

7

4-3/4% Series due 1989

15,000,000

None

9

January 1, 1960

8

5-3/8% Series due 1990

10,000,000

None

10

April 1, 1964

9

4-5/8% Series due 1994

30,000,000

None

11

March 1 ,1965

10

4-5/8% Series due 1995

10,000,000

None

12

May 1, 1966

13

August 1, 1966

11

6% Series due 1996

20,000,000

None

14

April 1, 1970

12

9-1/4% Series due 2000

20,000,000

None

15

May 1, 1973

13

7-7/8% Series due 2003

20,000,000

None

16

February 1, 1975

14

9-3/8% Series due 2005

25,000,000

None

17

November 1, 1976

15

8-3/4% Series due 2006

30,000,000

None

18

June 1, 1980

19

January 1, 1981

16

14-1/8% Series due 1991

40,000,000

None

20

August 1, 1982

17

15-3/4% Series due 1990-1992

60,000,000

None

21

September 1, 1983

18

13-1/2% Series due 2013

60,000,000

None

22

March 1, 1984

19

13-1/4% Series due 1994

60,000,000

None

23

December 1, 1986

20

9-1/4% Series due 2016

80,000,000

None

24

January 1, 1988

21

10-3/8% Series due 2018

50,000,000

None

25

October 1, 1989

22

7-1/8% Series due 2013

66,700,000

None

23

7-2/5% Series due 2016

17,000,000

None

None

None
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MORTGAGE OR
SUPPLEMENTAL
INDENTURE

PRINCIPAL
AMOUNT ISSUED

PRINCIPAL AMOUNT
OUTSTANDING

DATED AS OF

SERIES NO.

DESIGNATION

26

April 1, 1993

24

Secured Medium-Term Notes, Series
A ($250,000,000 authorized)

250,000,000

13,500,000

27

January 1, 1994

25

Secured Medium-Term Notes, Series
B ($250,000,000 authorized)

161,000,000

None

28

September 1, 2001

26

Collateral Series due 2002

220,000,000

None

29

December 1, 2001

27

7.75% Series due 2007

150,000,000

None

30

May 1, 2002

28

Collateral Series due 2003

225,000,000

None

31

May 1, 2003

29

Collateral Series due 2004

245,000,000

None

32

September 1, 2003

30

6.125% Series due 2013

45,000,000

None

33

May 1, 2004

31

Collateral Series due 2005

350,000,000

None

34

November 1, 2004

32

5.45% Series due 2019

90,000,000

None

35

December 1, 2004

33

Collateral Series 2004A

88,850,000

25,000,000

36

December 1, 2004

34

Collateral Series 2004B

66,700,000

None

35

Collateral Series 2004C

17,000,000

None

37

December 1, 2004

36

Collateral Series 2004D

350,000,000

None

38

May 1, 2005

37

Collateral Series 2005B

66,700,000

None

38

Collateral Series 2005C

17,000,000

None

39

6.25% Series due 2035

100,000,000

100,000,000

50,000,000

50,000,000

39

November 1, 2005

40

April 1, 2006

40

Collateral Series due 2011

320,000,000

None

41

December 1, 2006

41

5.70% Series due 2037

150,000,000

150,000,000

42

April 1, 2008

42

5.95% Series due 2018

250,000,000

None

43

November 1, 2008

43

Collateral Series 2008A

200,000,000

None

44

December 1, 2008

44

7.25% Series due 2013

30,000,000

None

45

December 1, 2008

45

Collateral Series 2008B

17,000,000

None

46

September 1, 2009

46

5.125% Series due 2022

250,000,000

250,000,000

47

November 1, 2009

47

Collateral Series 2009A

75,000,000

None

48

December 1, 2010

48

Collateral Series 2010A

66,700,000

66,700,000

49

Collateral Series 2010B

17,000,000

17,000,000

50

3.89% Series due 2020

52,000,000

52,000,000

51

5.55% Series due 2040

35,000,000

35,000,000

49

December 1, 2010

50

December 1, 2010

52

1.68% Series due 2013

50,000,000

None

51

February 1, 2011

53

Collateral Series 2011A

400,000,000

None

52

August 1, 2011

53

December 1, 2011

54

4.45% Series due 2041

85,000,000

85,000,000

54

November 1, 2012

55

4.23% Series due 2047

80,000,000

80,000,000

None
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MORTGAGE OR
SUPPLEMENTAL
INDENTURE

DATED AS OF

SERIES NO.

DESIGNATION

55

August 1, 2013

56

Collateral Series 2013A

90,000,000

None

56

April 1, 2014

57

Collateral Series 2014A

400,000,000

400,000,000

57

December 1, 2014

58

4.11% Series due 2044

$60,000,000

$60,000,000

58

December 1, 2015

59

4.37% Series due 2045

$100,000,000

$100,000,000

59

December 1, 2016

60

3.54% Series due 2051

$175,000,000

$175,000,000

60

December 1, 2017

61

3.91% Series due 2047

$90,000,000

$90,000,000

61

May 1, 2018

62

4.35% Series due 2048

$375,000,000

$375,000,000

62

November 1, 2019

63

3.43% Series due 2049

$180,000,000

$180,000,000

TOTAL OUTSTANDING

$2,304,200,000
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PRINCIPAL
AMOUNT ISSUED

PRINCIPAL AMOUNT
OUTSTANDING

EXHIBIT B
FILING AND RECORDING OF
SIXTY-SECOND SUPPLEMENTAL INDENTURE

FILING IN STATE OFFICES
State

Office of

Date

Financing Statement
Document Number

Washington

Secretary of State

1/10/20

1389465

Idaho

Secretary of State

1/21/20

20200110090

Montana

Secretary of State

1/29/20

20200088235

Oregon

Secretary of State

1/8/2020

92151467

RECORDING IN COUNTY OFFICES

Office of

Date

Document
Number

Book

Page

Financing
Statement
Document
Number

Adams

Auditor

12/23/19

323290

N/A

N/A

N/A

Asotin

Auditor

12/24/19

364416

N/A

N/A

N/A

Benton

Auditor

12/23/19

2019-041178

N/A

N/A

N/A

Douglas

Auditor

12/23/19

3226487

N/A

N/A

N/A

Ferry

Auditor

12/23/19

293070

N/A

N/A

N/A

Franklin

Auditor

12/23/19

1906374

N/A

N/A

N/A

Garfield

Auditor

12/23/19

20190565

N/A

N/A

N/A

Grant

Auditor

12/23/19

1419706

N/A

N/A

N/A

Klickitat

Auditor

12/23/19

1137692

N/A

N/A

N/A

Lewis

Auditor

12/23/19

3515607

N/A

N/A

N/A

Lincoln

Auditor

12/23/19

2019-0482958

N/A

N/A

N/A

Pend Oreille

Auditor

12/23/19

20190337540

N/A

N/A

N/A

Skamania

Auditor

12/23/19

2019-002555

`

N/A

N/A

Spokane

Auditor

12/20/19

6876027

N/A

N/A

N/A

Stevens

Auditor

12/26/19

2019 0009906

N/A

N/A

N/A

Thurston

Auditor

1/21/20

4731987

N/A

N/A

N/A

Whitman

Auditor

12/23/19

756246/756247

N/A

N/A

N/A

Real Estate Mortgage Records
County
Washington
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RECORDING IN COUNTY OFFICES
Real Estate Mortgage Records

Office of

Date

Document
Number

Book

Page

Financing
Statement
Document
Number

Benewah

Recorder

12/23/19

285652

N/A

N/A

N/A

Bonner

Recorder

1/3/20

951282

N/A

N/A

N/A

County
Idaho

Boundary

Recorder

12/23/19

280239

N/A

N/A

N/A

Clearwater

Recorder

12/23/19

237111

N/A

N/A

N/A

Idaho

Recorder

1/3/20

522081

N/A

N/A

N/A

Kootenai

Recorder

12/23/19

2728769000

N/A

N/A

N/A

Latah

Recorder

1/6/20

603311

N/A

N/A

N/A

Lewis

Recorder

1/3/20

147993

N/A

N/A

N/A

Nez Perce

Recorder

1/6/20

872669

N/A

N/A

N/A

Shoshone

Recorder

1/7/20

502242

N/A

N/A

N/A

Montana
Big Horn

Clerk & Recorder

12/23/19

359392

N/A

N/A

N/A

Broadwater

Clerk & Recorder

12/23/19

184396

N/A

N/A

N/A

Golden Valley

Clerk & Recorder

12/23/19

83891

M

20126

N/A

Meagher

Clerk & Recorder

12/23/19

146113

N/A

N/A

N/A

Mineral

Clerk & Recorder

5/21/20

121410

N/A

N/A

Rosebud

Clerk & Recorder

12/23/19

122091

N/A

N/A

N/A

Sanders

Clerk & Recorder

12/23/19

315194

N/A

N/A

N/A

Stillwater

Clerk & Recorder

12/26/19

377451

N/A

N/A

N/A

Treasure

Clerk & Recorder

12/26/19

84335

N/A

N/A

N/A

Wheatland

Clerk & Recorder

12/27/19

111285

M

7715

N/A

Yellowstone

Clerk & Recorder

12/27/19

3906848

N/A

N/A

N/A

Douglas

Recorder

12/23/19

2019-019974

N/A

N/A

N/A

Jackson

Recorder

1/13/20

2020-001177

N/A

N/A

N/A

Josephine

Recorder

12/23/19

2019-016388

N/A

N/A

N/A

Klamath

Recorder

12/23/19

2019-014907

N/A

N/A

N/A

Morrow

Recorder

12/30/19

2019-45688

N/A

N/A

N/A

Union

Recorder

12/26/19

20193799

N/A

N/A

N/A

Wallowa

Recorder

12/23/19

81150

N/A

N/A

N/A

Oregon
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EXHIBIT C
PROPERTY ADDITIONS
First
THE ADDITIONAL ELECTRIC SUBSTATIONS AND SUBSTATION SITES of the Company, in the State of Washington,
including all buildings, structures, towers, poles, equipment, appliances and devices for transforming, converting and distributing
electric energy, and the lands of the Company on which the same are situated and all of the Company’s real estate and interests therein,
machinery, equipment, appliances, devices, appurtenances and supplies, franchises, permits and other rights and other property forming
a part of said substations or any of them, or used or enjoyed or capable of being used or enjoyed in connection with any thereof,
including, but not limited to, the following situated in the State of Washington, to wit:
(1)

Spokane County, Washington: “Southeast Substation”, granted by Ida L. Rotter, a single woman, dated January 16, 2020;
Lots 22 and 23, Pine Wood Acres, According To The Plat Thereof Recorded In Volume “K” Of Plats, Page 6, Records Of
Spokane County, Washington;
Except Beginning At The Northwest Corner Of Said Tract 22;
Thence East Along The North Line Thereof 116 Feet;
Thence South, Parallel To The West Line Of Said Tract 22, A Distance Of 218 Feet;
Thence East, Parallel To The North Line Of Said Tracts 22 and 23, A Distance Of 38 Feet;
Thence South, Parallel To The West Line Of Said Tract 22, A Distance Of 82 Feet, More Or Less, To The South Line Of
Said Tract 23;
Thence West, Along Said South Line 154 Feet To The Southwest Corner of Said Tract 22;
Thence North, Along Said West Line To The Point Of Beginning.
Situate In The County Of Spokane, State Of Washington.

(2)

Spokane County, Washington: “Melville Substation and Switching Station”, granted by JJJJ Ltd Partnership, a Washington
Partnership, dated January 16, 2020; A parcel of land being a portion of Parcel “D” as described in Statutory Warranty
Deed, Auditor’s File Number (A.F.N.) 5431552, located in the South half of Section 12, Township 24 North, Range 41
East, W. M., Spokane County, Washington, and being more particularly described as follows:
COMMENCING at the Southeast Section Corner of said Section 12, monumented by a found Railroad (RR) spike
monument as shown on Records of Survey, A.F.N.’s 6800756, 6573793 and 4869951, records of Spokane County,
Washington, from which
C-1

the South Quarter Corner of said Section 12, monumented by a found ½ inch iron rod with illegible cap monument, as
shown on Records of Survey, A.F.N. 4869951, 4272177 and in Survey Book 45 at Page 99, records of Spokane County,
Washington, bears South 87°40’12” West, a distance of 2658.95 feet and also from which the calculated East Quarter
Corner of said Section 12, as shown on Records of Survey, A.F.N’s. 6800756, 6573793, 5435096, 4869951 and 4272177,
records of Spokane County, Washington, bears North 02°18’02” West, a distance of 2655.35 feet;
Thence along the South line of the Southeast Quarter of said Section 12, South 87°40’12” West, a distance of 2658.95 feet
to the said South Quarter Corner of said Section 12, monumented with a found ½ inch iron rod with illegible cap;
Thence leaving said South line and along the Center Section line of said Section 12, North 02°26’19” West, a distance of
30.00 feet, to a found 5/8 inch iron rod as shown on Record of Survey in Book 45 at Page 99, monumenting the POINT
OF BEGINNING of the herein description;
Thence leaving said Center Section line, and along a line 30 foot offset and parallel with the South line of the Southwest
Quarter of said Section 12, South 87°40’33” West, a distance of 420.24 feet, to the Easterly Right of Way line of Interstate
90, monumented with a found 5/8 inch iron rod as shown on Record of Survey in Book 45 at Page 99;
Thence leaving said parallel line and along said Easterly Right of Way line, North 32°47’25” East, a distance of 728.51
feet, to a point on the said Center Section line, monumented with a found 5/8 inch iron rod, marked “PLS 7580” as shown
on Record of Survey in Book 45 at Page 99;
Thence leaving said Center Section line and continuing along the said Easterly Right of Way line, North 32°47’25” East, a
distance of 150.80 feet, to a point monumented with a set iron rod, 5/8 inch diameter, 30 inches long, with a yellow plastic
cap marked “PLS 49729”;
Thence leaving said Easterly Right of Way line, North 87°40’12” East, a distance of 958.35 feet, to a point monumented
with a set iron rod, 5/8 inch diameter, 30 inches long, with a yellow plastic cap marked “PLS 49729”;
Thence, South 02°19’48” East, a distance of 719.27 feet, to a point 30 foot offset from the South Line of the said
Southeast Quarter, monumented with a set iron rod, 5/8 inch diameter, 30 inches long, with a yellow plastic cap marked
“PLS 49729”;
Thence along a line, 30 foot offset and parallel with the South line of the Southeast Quarter of said Section 12, South
87°40’12” West, a distance of 1043.97 feet, to the POINT OF BEGINNING;
Tax Parcel Number(s): 14125.9087 PTN
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(3) Kootenai County, Idaho: “Prairie Substation” , granted by Cecil’s Cove LLC, an Idaho limited liability company, dated March
12, 2020; the following described premises, situated in Kootenai County, Idaho, to-wit:
The North Half of Tract 2, Block 36, Second Addition to Post Falls Irrigation District, According to the Plat Recorded in Book
“C” of Plat, Page 83, Records of Kootenai County, Idaho.
Except for the North 20 Feet Thereof.
(4) Latah County, Idaho: “North Moscow Substation”, granted by Toehead, LLC, an Idaho limited liability company, dated January
23, 2020; Grantor, for good and valuable consideration, the receipt and sufficiency whereof is hereby acknowledged, and for the
purposes of a boundary line adjustment, does by these presents, remises, releases and forever quitclaims unto Grantee and to
Grantee’s successors and assigns, all of Grantor’s interest in the real property situated in the County of Latah, State of Idaho,
legally described as:
A legal description for a parcel of land located in the SW ¼ of Section 6, T39N, R5W, BM. Being more particularly described
as follows:
Commencing at the southeast corner of the SE ¼ of the SW ¼ of Section 6, Thence N0°30’27”E, 1306.93 feet to the northeast
corner of the SE ¼ of the SW ¼ of Section 6, Thence S62°19’00”W, 343.50 feet to the southeast corner of Warranty Deed,
Instrument #229706, Thence along the east line of said Warranty Deed, N6°43’15”W, 38.00 feet to the Point of Beginning.
Thence continuing along said east line, N6°43’15”W, 122.00 feet to the
northeast corner of said Warranty Deed;
Thence leaving said east line, along the extension of the north line of
said Warranty Deed, N83°16’26”E, 20.87 feet;
Thence S2°59’09”W, 123.77 feet to the Point of Beginning.
Subject to Harden County Road right-of-way.
Second
BUSINESS OFFICE(S) AND/OR MISCELLANEOUS REAL ESTATE, in the State of Washington, to wit:
(1)

Stevens County, Washington: “Tum Tum Spokane River License”, granted by Lori L. Sowl, an unmarried woman, dated
October 29, 2019; The following described real estate, situated in the County of Stevens, State of Washington: Tract No.
22, Suncrest Recreational Tracts, according to Plat thereof recorded August 20, 1968, under Auditor’s File NO. 391012,
Stevens County, Washington.
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EXHIBIT D
(Form of Bond)
This bond is non-transferable, except to a successor
Administrative Agent under the Credit Agreement referred to herein.
AVISTA CORPORATION
First Mortgage Bond,
Collateral Series 2020A
REGISTERED REGISTERED
NO. _________________

$400,000,000

AVISTA CORPORATION, a corporation of the State of Washington (hereinafter called the “Company”), for value
received, hereby promises to pay to
, as Administrative Agent under the Credit Agreement hereinafter referred to or registered assigns, on April 18, 2022 (or such later date
to which such stated maturity date shall have been extended as provided below, the “Stated Maturity Date”)
FOUR HUNDRED MILLION DOLLARS
and to pay the registered owner hereof interest thereon from June 4, 2020 in arrears on March 31, June 30, September 30 and December
31 of each year, commencing June 30, 2020 (each such date being hereinafter called an “Interest Payment Date”), and at Maturity (as
hereinafter defined), at the rate of eight per centum (8%) per annum computed as provided in the Sixty-third Supplemental Indenture
hereinafter referred to, until the Company’s obligation with respect to the payment of such principal shall have been discharged, all in
accordance with, and subject to, the provisions hereinafter set forth.
Dated:

AVISTA CORPORATION
By:
Name:
Title:

ATTEST:
Name:
Title:
TRUSTEE’S CERTIFICATE
This bond is one of the bonds, of the series herein designated, described or provided for in the within-mentioned
Mortgage.
CITIBANK, N.A.
Trustee
By:
Authorized Signatory
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The principal of and premium, if any, and interest on this bond payable at Maturity shall be payable upon presentation
hereof at the office or agency of the Company in the Borough of Manhattan, The City of New York, in such coin or currency of the
United States of America as at the time of payment is legal tender for public and private debts. The interest on this bond (other than
interest payable at Maturity) shall be paid directly to the registered owner hereof. As used herein, the term “Maturity” shall mean the
date on which the principal of this bond becomes due and payable, whether at stated maturity, upon redemption or acceleration, or
otherwise.
This bond is one of an issue of bonds of the Company issuable in series and is one of a series known as its First
Mortgage Bonds, Collateral Series 2020A, all bonds of all such series being issued and issuable under and equally secured (except
insofar as any sinking or other fund, established in accordance with the provisions of the Mortgage hereinafter mentioned, may afford
additional security for the bonds of any particular series) by a Mortgage and Deed of Trust, dated as of June 1, 1939 (the “Original
Mortgage”), executed by the Company (formerly known as The Washington Water Power Company) to City Bank Farmers Trust
Company and Ralph E. Morton, as Trustees (Citibank, N.A., successor Trustee to both said Trustees). The Original Mortgage has been
amended and supplemented by various supplemental indentures, including the Sixty-third Supplemental Indenture, dated as of June 1,
2020 (the “Sixty-third Supplemental Indenture”), and, as so amended and supplemented, is herein called the “Mortgage.” Reference is
made to the Mortgage for a description of the property mortgaged and pledged, the nature and extent of the security, the rights of the
holders of the bonds and of the Trustee in respect thereof, the duties and immunities of the Trustee, the terms and conditions upon
which the bonds are and are to be secured and the circumstances under which additional bonds may be issued. If there shall be a
conflict between the terms of this bond and the provisions of the Mortgage, the provisions of the Mortgage shall control to the extent
permitted by law. The holder of this bond, by its acceptance hereof, shall be deemed to have consented and agreed to all of the terms
and provisions of the Mortgage.
The Mortgage may be modified or altered by affirmative vote of the holders of at least 60% in principal amount of the
bonds outstanding under the Mortgage, considered as one class, or, if the rights of one or more, but less than all, series of bonds then
outstanding are to be affected, then such modification or alteration may be effected with the affirmative vote only of 60% in principal
amount of the bonds outstanding of the series so to be affected, considered as one class, and, furthermore, for limited purposes, the
Mortgage may be modified or altered without any consent or other action of holders of any series of bonds. No modification or
alteration shall, however, permit an extension of the Maturity of the principal of, or interest on, this bond or a reduction in such
principal or the rate of interest hereon or any other modification in the terms of payment of such principal or interest or the creation of
any lien equal or prior to the lien of the Mortgage or deprive the holder of a lien on the mortgaged and pledged property without the
consent of the holder hereof.
The bonds of this series are not redeemable, in whole or in part, at the option of the Company.
The bonds of this series have been issued and delivered to MUFG Union Bank, N.A. (formerly known as Union Bank,
N.A.), as Administrative Agent under the Credit Agreement (as such terms are defined in the Sixty-third Supplemental Indenture) in
order to provide the benefit
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of the lien of the Mortgage as security for the obligation of the Company under the Credit Agreement to pay the Obligations (as so
defined), to the extent and subject to the limitations set forth below. Subject to the terms and conditions specified in the Sixty-third
Supplemental Indenture, the Stated Maturity Date shall be automatically extended upon the extension of the Expiration Date (as such
term is defined in the Sixty-third Supplemental Indenture) pursuant to any provision of the Credit Agreement, but in no event beyond
December 31, 2050.
Upon the earliest of (A) the occurrence of an Event of Default (as defined in the Sixty-third Supplemental Indenture)
under the Credit Agreement, other than an Event of Default referred to in clause (B) below, and further upon the condition that, in
accordance with the terms of the Credit Agreement, (1) the Commitments (as so defined) shall have been or shall have terminated and
any Loans (as so defined) shall have been declared to be or shall have otherwise become due and payable immediately, (2) the
Administrative Agent shall have demanded that the Company provide cash collateral in the amount of the total LC Exposure (as so
defined), if any, and (3) the Administrative Agent shall have delivered to the Company a notice demanding redemption of the bonds of
this series which notice states that it is being delivered pursuant to Article VII of the Credit Agreement, (B) the occurrence of an Event
of Default under paragraph (g) or (h) of Article VII of the Credit Agreement, and (C) the Stated Maturity Date, then all bonds of this
series shall be redeemed or paid immediately at the principal amount thereof plus accrued interest to the date of redemption or payment.
The obligation of the Company to pay the accrued interest on bonds of this series on any Interest Payment Date prior to
Maturity (a) shall be deemed to have been satisfied and discharged in full in the event that all amounts then due in respect of the
Obligations shall have been paid or (b) shall be deemed to remain unsatisfied in an amount equal to the aggregate amount then due in
respect of the Obligations and remaining unpaid (not in excess, however, of the amount otherwise then due in respect of interest on the
bonds of this series).
The obligation of the Company to pay the principal of and accrued interest on bonds of this series at or after Maturity (x)
shall be deemed to have been satisfied and discharged in full in the event that (1) all amounts then due in respect of the Obligations
shall have been paid and (2) no Letter of Credit (as defined in the Sixty-third Supplemental Indenture) shall remain outstanding (or all
outstanding Letters of Credit shall have been cash collateralized in full pursuant to the terms of the Credit Agreement) or (y) shall be
deemed to remain unsatisfied in an amount equal to the sum of (1) the aggregate amount then due in respect of the Obligations and
remaining unpaid plus (2) the aggregate stated amount of all outstanding Letters of Credit to the extent that such Letters of Credit have
not been cash collateralized pursuant to the terms of the Credit Agreement (not in excess, however, of the amount otherwise then due in
respect of principal of and accrued interest on the bonds of this series).
Anything in this bond to the contrary notwithstanding, if, at the time of the Maturity of the bonds of this series, the stated
aggregate principal amount of such bonds then outstanding shall exceed the aggregate amount of the Commitments (provided that the
aggregate amount of the Commitments shall be determined without regard to any termination of the Commitments at such time or
pursuant to Section 2.10(a) or Article VII of the Credit Agreement), the aggregate principal amount of such bonds shall be deemed to
have been reduced by the amount of such excess.
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The principal hereof, together with all accrued and unpaid interest hereon, may be declared or may become due prior to
the Stated Maturity Date on the conditions, in the manner and at the time set forth in the Mortgage, upon the occurrence of a Completed
Default as in the Mortgage provided.
As provided in the Mortgage and subject to certain limitations therein set forth, this bond or any portion of the principal
amount hereof will be deemed to have been paid if there has been irrevocably deposited with the Trustee moneys or direct obligations
of or obligations guaranteed by the United States of America, the principal of and interest on which when due, and without regard to
any reinvestment thereof, will provide moneys which, together with moneys so deposited, will be sufficient to pay when due the
principal of and premium, if any, and interest on this bond when due.
The Mortgage contains terms, provisions and conditions relating to the consolidation or merger of the Company with or
into, and the conveyance or other transfer, or lease, of assets to, another corporation and to the assumption by such other corporation, in
certain circumstances, of all of the obligations of the Company under the Mortgage and on the bonds secured thereby.
This bond is non-transferable except as required to effect transfer to any successor administrative agent under the Credit
Agreement, any such transfer to be made at the office or agency of the Company in the Borough of Manhattan, The City of New York,
upon surrender and cancellation of this bond, together with a written instrument of transfer whenever required by the Company duly
executed by the registered owner or by its duly authorized attorney, and, thereupon, a new fully registered bond of the same series for a
like principal amount will be issued to the transferee in exchange herefor as provided in the Mortgage. The Company and the Trustee
may deem and treat the person in whose name this bond is registered as the absolute owner hereof for the purpose of receiving payment
and for all other purposes.
In the manner prescribed in the Mortgage, any bonds of this series, upon surrender thereof for cancellation at the office
or agency of the Company in the Borough of Manhattan, The City of New York, are exchangeable for a like aggregate principal amount
of bonds of the same series of other authorized denominations.
No recourse shall be had for the payment of the principal of or interest on this bond against any incorporator or any past,
present or future subscriber to the capital stock, stockholder, officer or director of the Company or of any predecessor or successor
corporation, as such, either directly or through the Company or any predecessor or successor corporation, under any rule of law, statute
or constitution or by the enforcement of any assessment or otherwise, all such liability of incorporators, subscribers, stockholders,
officers and directors being released by the holder or owner hereof by the acceptance of this bond and being likewise waived and
released by the terms of the Mortgage.
This bond shall not become obligatory until Citibank, N.A., the Trustee under the Mortgage, or its successor thereunder,
shall have signed the form of certificate endorsed hereon.
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ASSIGNMENT FORM

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
[please insert social security or other identifying number of assignee]

[please print or typewrite name and address of assignee]

the
within
bond
of
AVISTA
CORPORATION
and
does
hereby
irrevocably
constitute
and
appoint
____________________________________, Attorney, to transfer said bond on the books of the within-mentioned Company, with full
power of substitution in the premises.
Dated:_______________
____________________________________
[signature of assignor]
Notice: The signature to this assignment must correspond with the name as written upon the face of the bond in every particular without
alteration or enlargement or any change whatsoever.
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EXECUTION VERSION
THIRD AMENDMENT TO CREDIT AGREEMENT
This THIRD AMENDMENT TO CREDIT AGREEMENT (this “Amendment”), dated as of June 4, 2020, is entered into by
AVISTA CORPORATION, a Washington corporation (the “Borrower”), the financial institutions identified on the signature pages
hereof as “Lenders” (the “Lenders”), U.S. BANK NATIONAL ASSOCIATION, as an Issuing Bank, WELLS FARGO BANK,
NATIONAL ASSOCIATION, as an Issuing Bank, and MUFG UNION BANK, N.A. (formerly known as Union Bank, N.A.), as
Administrative Agent (in such capacity, the “Administrative Agent”) and an Issuing Bank.
Recitals
A. The parties hereto are party to that certain Credit Agreement, dated as of February 11, 2011, as amended, supplemented or
otherwise modified by the First Amendment to Credit Agreement and Waiver Thereunder, dated as of December 14, 2011, the Second
Amendment to Credit Agreement, dated as of April 18, 2014, and the letter agreement entitled “Extension of Expiration Date of Credit
Facility”, dated May 16, 2016 (as so amended, supplemented or otherwise modified, the “Credit Agreement”). Terms defined in the
Credit Agreement and not otherwise defined herein have the same respective meanings when used herein, and the provisions of Section
1.02 of the Credit Agreement are incorporated herein by reference.
B. The Borrower and the Lenders wish to amend the Credit Agreement to, among other things, (i) increase the Applicable
Rate, (ii) extend the Expiration Date by one year to April 18, 2022, (iii) revise Section 2.20 of the Credit Agreement to provide for
possible additional extensions of the Expiration Date and (iv) add certain customary provisions that, based on current market practice,
are included in syndicated credit facilities of the type represented by the Credit Agreement. Accordingly, for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower, the Lenders, the Issuing Banks and the
Administrative Agent hereby agree as set forth below.

SECTION 1. Amendments to Credit Agreement. Subject to satisfaction of the conditions precedent set forth in Section 2 of
this Amendment, the parties hereto hereby agree that the Credit Agreement is amended as set forth below.

(a)
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The preamble to the Credit Agreement is amended in full to read as follows:

“CREDIT AGREEMENT, dated as of February 11, 2011, among AVISTA CORPORATION, a Washington corporation,
the Lenders listed in Schedule 2.01 and from time to time party hereto, KEYBANK NATIONAL ASSOCIATION, as a CoDocumentation Agent, U.S. BANK NATIONAL ASSOCIATION, as a Co-Documentation Agent and an Issuing Bank, WELLS
FARGO BANK, NATIONAL ASSOCIATION, as Syndication Agent and an Issuing Bank, and MUFG UNION BANK, N.A.
(formerly known as Union Bank, N.A.), as Administrative Agent and an Issuing Bank.”

(b)
follows:

The definition of “Anti-Corruption Laws” in Section 1.01 of the Credit Agreement is amended in full to read as

“‘Anti-Corruption Laws’ shall mean all laws, rules and regulations of any jurisdiction, including the FCPA, applicable
to the Borrower or any of its Subsidiaries from time to time concerning or relating to bribery or corruption.
(c)

The definition of “Applicable Rate” in Section 1.01 of the Credit Agreement is amended in full to read as follows:

“‘Applicable Rate’ shall mean, on any date with respect to the Facility Fee, Eurodollar Loans, ABR Loans or the LC
Participation Fee, the rate per annum set forth in the following table in the ‘Facility Fee,’ ‘Eurodollar Margin,’ ‘ABR Margin’ or
‘LC Participation Fee’ column, as applicable, for the Pricing Level in effect for such date.

Pricing Level
I
II
III
IV
V
VI

Facility Fee
0.125%
0.150%
0.175%
0.225%
0.250%
0.300%

Eurodollar Margin
0.875%
0.975%
1.075%
1.150%
1.250%
1.450%

ABR Margin
0.000%
0.000%
0.075%
0.150%
0.250%
0.450%

LC Participation Fee
0.875%
0.975%
1.075%
1.150%
1.250%
1.450%

For purposes of determining which Pricing Level is applicable in the foregoing table, the following rules will apply:
-296703187_8

‘Pricing Level I’ will be applicable at any date if, at such date, the Senior Debt Rating is Sixth Lowest Investment Grade
or higher;
‘Pricing Level II’ will be applicable at any date if, at such date, the Senior Debt Rating is Fifth Lowest Investment Grade
and Pricing Level I is not applicable;
“Pricing Level III” will be applicable at any date if, at such date, the Senior Debt Rating is Fourth Lowest Investment
Grade and neither Pricing Level I nor Pricing Level II is applicable;
‘Pricing Level IV’ will be applicable at any date if, at such date, the Senior Debt Rating is Third Lowest Investment
Grade and none of Pricing Level I, Pricing Level II or Pricing Level III is applicable;
‘Pricing Level V’ will be applicable at any date if, at such date, the Senior Debt Rating is Second Lowest Investment
Grade and none of Pricing Level I, Pricing Level II, Pricing Level III or Pricing Level IV is applicable;
‘Pricing Level VI’ will be applicable at any date if, at such date, (i) the Senior Debt Rating is Lowest Investment Grade
or lower or (ii) there is no applicable Senior Debt Rating.”

(d)
as follows:

Clause (d) in the definition of “Defaulting Lender” in Section 1.01 of the Credit Agreement is amended in full to read

“(d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any debtor-relief law,
(ii) had a receiver, conservator, trustee, administrator, assignee for the benefit of creditors or similar person charged with
reorganization or liquidation of its business or a custodian appointed for it, (iii) taken any action in furtherance of, or indicated
its consent to, approval of or acquiescence in, any such proceeding or appointment or (iv) become the subject of a Bail-in
Action;”

(e)

The definition of “Eurodollar Rate” in Section 1.01 of the Credit Agreement is amended in full to read as follows:
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“‘Eurodollar Rate’ shall mean, for any Interest Period, the greater of (a) 0.00% and (b) (i) the rate of interest per annum
(rounded upwards, if necessary, to the nearest 1/100 of 1%) as calculated by ICE Benchmark Administration Limited (or any
other Person which takes over the administration of that rate), and obtained through Reuters (or, if Reuters is unavailable for any
reason or such rate does not appear on Reuters, an alternate service selected by the Administrative Agent), as the London
interbank offered rate for deposits in dollars at approximately 11:00 a.m. (London time) two Business Days before the first day
of such Interest Period for a term comparable to such Interest Period (provided, however, if more than one such rate is obtained
through any such service, the applicable rate shall be the arithmetic mean of all such rates), multiplied by (ii) the Statutory
Reserve Rate; provided, that if the rate referred to in clause (b)(i) above is not available or ceases to exist, subject to Section
10.20, the Eurodollar Rate shall be a rate determined in good faith by the Administrative Agent in consultation with the
Borrower (it being understood and agreed that until such time, clause (c) of the definition of “Alternate Base Rate” shall remain
intact).”
(f)

The definition of “Expiration Date” in Section 1.01 of the Credit Agreement is amended in full to read as follows:
“‘Expiration Date’ shall mean April 18, 2022.”

(g)
as follows:

The definition of “Federal Funds Effective Rate” in Section 1.01 of the Credit Agreement is amended in full to read

“‘Federal Funds Effective Rate’ shall mean, for any day, the rate per annum (rounded upwards, if necessary, to the
nearest 1/100th of 1%) equal to the weighted average of the rates on overnight Federal funds transactions with members of the
Federal Reserve System, as published by the Federal Reserve Bank of New York on the Business Day next succeeding such
day; provided, that (i) if such day is not a Business Day, the Federal Funds Effective Rate for such day shall be such rate on such
transactions on the next preceding Business Day as so published on the next succeeding Business Day, (ii) if no such rate is so
published on such next succeeding Business Day, the Federal Funds Effective Rate for such day shall be the average rate quoted
to the Administrative Agent on such day on such transactions as determined by the Administrative Agent and (iii) if the Federal
Funds Effective Rate shall be less than zero, such rate shall be deemed zero for purposes of this Agreement.
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(h)
The definition of “Issuing Bank” in Section 1.01 of the Credit Agreement is amended by deleting the phrase “Union
Bank or Wells Fargo Bank” in its entirety and substituting therefor the new phrase “MUFG, U.S. Bank National Association or Wells
Fargo Bank”.
(i)

The definition of “Sanctions” in Section 1.01 of the Credit Agreement is amended in full to read as follows:

“‘Sanctions’ shall have the meaning assigned to such term in Section 3.14.”

(j)

The definition of “Union Bank” in Section 1.01 of the Credit Agreement is amended in full to read as follows:

“‘Union Bank’ shall mean MUFG.”

(k)
The definitions of “Sanctioned Country” and “Sanctioned Person” contained in Section 1.01 of the Credit Agreement
are hereby deleted in their entirety.

(l)

Section 1.01 of the Credit Agreement is amended by adding the following new definitions in appropriate alphabetical

order:

“Affected Financial Institution” shall mean (a) any EEA Financial Institution or (b) any UK Financial Institution.
“Amendment No. 3 Effective Date” shall mean June 4, 2020.
“Anti-Money Laundering Laws” shall mean all laws, rules and regulations of any jurisdiction regarding money
laundering, drug trafficking, terrorist-related activities or other money laundering predicate crimes, including, without
limitation, the Currency and Foreign Transactions Reporting Act of 1970, as amended (otherwise known as the Bank Secrecy
Act), and the PATRIOT Act.
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“Bail-In Action” shall mean the exercise of any Write-Down and Conversion Powers by the applicable Resolution
Authority in respect of any liability of an Affected Financial Institution.
“Bail-In Legislation” shall mean (a) with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, regulation rule or
requirement for such EEA Member Country from time to time which is described in the EU Bail-In Legislation Schedule and
(b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time) and
any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or failing banks,
investment firms or other financial institutions or their affiliates (other than through liquidation, administration or other
insolvency proceedings).
“Beneficial Ownership Certification” shall mean a certification regarding beneficial ownership as required by the
Beneficial Ownership Regulation.
“Beneficial Ownership Regulation” shall mean 31 C.F.R. § 1010.230, as amended, or any successor thereto.
“Benefit Plan” shall mean any of (a) an “employee benefit plan” (as defined in Section 3(3) of ERISA) that is subject to
Title I of ERISA, (b) a “plan” as defined in Section 4975 of the Code to which Section 4975 of the Code applies and (c) any
Person whose assets include (for purposes of the Plan Asset Regulations or otherwise for purposes of Title I of ERISA or
Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.
“Debtor Relief Laws” shall mean the Bankruptcy Code of the United States of America, and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from time to time in effect.
“EEA Financial Institution” shall mean (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member
Country which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in
an EEA Member Country
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which is a subsidiary of an institution described in clause (a) or clause (b) of this definition and is subject to consolidated
supervision with its parent.
“EEA Member Country” shall mean any of the member states of the European Union, Iceland, Liechtenstein, and
Norway.
“EEA Resolution Authority” shall mean any public administrative authority or any person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any
EEA Financial Institution.
“EU Bail-In Legislation Schedule” shall mean the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor person), as in effect from time to time.
“FATCA” shall mean Sections 1471 through 1474 of the Code, as of the Amendment No. 3 Effective Date (or any
amended or successor version that is substantively comparable and not materially more onerous to comply with), any current or
future regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and
any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention
among Governmental Authorities and implementing such Sections of the Code.
“FCPA” shall mean the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder.
“MUFG” shall mean MUFG Union Bank, N.A. (formerly known as Union Bank, N.A.).
“PATRIOT Act” means the USA PATRIOT Act (Title III of Pub. L. 107‑56 (signed into law October 26, 2001)).
“Plan Asset Regulations” shall mean 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of ERISA, as amended
from time to time.
“PTE’ shall mean a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such
exemption may be amended from time to time.
“Related Parties” means, with respect to any person, such person’s Affiliates and the partners, directors, officers,
employees, agents, trustees, administrators, managers, advisors and representatives of such person and of such person’s
Affiliates.
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“Resolution Authority” shall mean an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK
Resolution Authority.
“Swap Contract” shall mean (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward
rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options,
bond or bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency
swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar transactions or
any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such
transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related
confirmations, that are subject to the terms and conditions of, or governed by, any form of master agreement published by the
International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other
master agreement (any such master agreement, together with any related schedules, a “Master Agreement”), including any such
obligations or liabilities under any Master Agreement.
“UK Financial Institution” shall mean any BRRD Undertaking (as such term is defined under the PRA Rulebook (as
amended form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within
IFPRU 11.6 of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct
Authority, which includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or
investment firms.
“UK Resolution Authority” shall mean the Bank of England or any other public administrative authority having
responsibility for the resolution of any UK Financial Institution.
“U.S. Special Resolution Regimes” has the meaning assigned to such term in Section 10.17.
“Write-Down and Conversion Powers” shall mean, (a) with respect to any EEA Resolution Authority, the write-down
and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the
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applicable EEA Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation
Schedule, and (b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In
Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial Institution or any contract or
instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised
under it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are
related to or ancillary to any of those powers.
(m)

Article I of the Credit Agreement is amended by adding the following new Section 1.03 at the end thereof:

“Section 1.03
Divisions. For all purposes under the Loan Documents, in connection with any division or plan of
division under Delaware law (or any comparable event under a different jurisdiction’s laws): (a) if any asset, right, obligation or
liability of any person becomes the asset, right, obligation or liability of a different person, then it shall be deemed to have been
transferred from the original person to the subsequent person, and (b) if any new person comes into existence, such new person
shall be deemed to have been organized on the first date of its existence by the holders of its Equity Interests at such time.”

(n)
Section 2.05(f) of the Credit Agreement is amended by (i) deleting the phrase “that are caused by such Issuing Bank’s
gross negligence or willful misconduct” in its entirety and substituting therefor the new phrase “that are caused by such Issuing Bank’s
gross negligence or willful misconduct (as determined by a court of competent jurisdiction in a final and nonappealable judgment)” and
(ii) deleting the phrase “(as finally determined by a court of competent jurisdiction)” in its entirety and substituting therefor the new
phrase “(as determined by a court of competent jurisdiction in a final and nonappealable judgment)”.

(o)
Section 2.12(b) of the Credit Agreement is amended by (i) deleting the phrase “after the date hereof regarding capital
adequacy” in its entirety and substituting therefor the new phrase “after the date hereof regarding capital adequacy or liquidity
requirements”, (ii) deleting the phrase “any request or directive regarding capital adequacy” in its entirety and substituting therefor the
new phrase “any request or directive regarding capital adequacy or liquidity requirements” and (iii)
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deleting the phrase “with respect to capital adequacy” in its entirety and substituting therefor the new phrase “with respect to capital
adequacy or liquidity”.

(p)

The first sentence of Section 2.18(a) of the Credit Agreement is amended in full to read as follows:

“Any and all payments by the Borrower hereunder and under any other Loan Document shall be made, in accordance with
Section 2.17, free and clear of and without deduction for any and all present or future taxes, levies, imposts, deductions, charges
or withholdings, and all liabilities with respect thereto, excluding (i) taxes imposed on the net income of the Administrative
Agent, any Lender or any Issuing Bank (or any transferee or assignee thereof, including a participation holder (any such entity
being called a “Transferee”)) and franchise taxes imposed on the Administrative Agent, any Lender or any Issuing Bank (or any
Transferee) by the United States or any jurisdiction under the laws of which the Administrative Agent or any such Lender or
Issuing Bank (or Transferee) or the applicable lending office, is organized or any political subdivision thereof, and (ii) any U.S.
federal withholding taxes imposed on amounts payable to or for the account of such Lender or Issuing Bank pursuant to the law
in effect on the date on which (A) such Lender or Issuing Bank becomes a party to this Agreement or, with respect to a Loan
attributable to a transferred or increased Commitment of a Lender, the date such Lender acquired its transferred or increased
Commitment (in each case, other than pursuant to an assignment request by the Borrower under Section 2.19(b)) or (B) such
Lender or Issuing Bank changes its lending office, except in each case to the extent that amounts with respect to such taxes were
payable to such Lender’s or Issuing Bank’s assignor immediately before such Lender or Issuing Bank became a party hereto or
to such Lender or Issuing Bank immediately before it changed its lending office (all such nonexcluded taxes, levies, imposts,
deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes”).”

(q)
Section 2.18(g) of the Credit Agreement is amended by replacing every instance of the term “W-8BEN” contained
therein with the phrase “W-8BEN or W-8BEN-E (as applicable)”.
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(r)

Section 2.18 of the Credit Agreement is amended by adding the following new paragraph (i) at the end thereof:

“(i) Notwithstanding anything to the contrary in this Section 2.18, the term “Taxes” shall not include U.S. federal
withholding taxes imposed under FATCA. If a payment made to a Lender or Issuing Bank under any Loan Document would be
subject to U.S. federal withholding tax imposed by FATCA if such Lender or Issuing Bank were to fail to comply with the
applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as
applicable), such Lender or Issuing Bank shall deliver to the Borrower and the Administrative Agent at the time or times
prescribed by law and at such time or times reasonably requested by the Borrower or the Administrative Agent such
documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such
additional documentation reasonably requested by the Borrower or the Administrative Agent as may be necessary for the
Borrower and the Administrative Agent to comply with their obligations under FATCA and to determine that such Lender or
Issuing Bank has complied with such Lender’s or Issuing Bank’s obligations under FATCA or to determine the amount, if any,
to deduct and withhold from such payment. For purposes of this Section 2.18(i), “FATCA” shall include any amendments made
to FATCA after the Amendment No. 3 Effective Date. If any form or certification a Lender or Issuing Bank previously delivered
expires or becomes obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the
Borrower and the Administrative Agent in writing of its legal inability to do so.”

(s)

Section 2.20(a) of the Credit Agreement is amended in full to read as follows:

“(a)
If no Event of Default has occurred and is continuing, the Borrower may request, by simultaneous notice to the
Administrative Agent and each Lender given after the Amendment No. 3 Effective Date and no later than 60 days before the
Expiration Date applicable on the date of such notice (the “Current Expiration Date”), that the Lenders extend their respective
Commitments for an additional period of one year. If a Lender agrees, in its sole and absolute discretion, to so extend its
Commitment, it will give notice to the Administrative Agent of its decision to do so within 30 days after the Borrower’s
delivery of notice to the Administrative Agent
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and the Lenders requesting extension of the Current Expiration Date. Promptly after expiration of such 30-day period, the
Administrative Agent will notify the Borrower and each Lender as to the Lenders (each an “Extending Lender”) from which it
has received such a notice agreeing to so extend. Any failure by a Lender to so notify the Administrative Agent shall be deemed
to be a decision by such Lender not to so extend its Commitment.”

(t)
Section 2.20(b) of the Credit Agreement is amended by deleting the phrase “by a period equal to the Requested
Extension Period” in its entirety and substituting therefor the new phrase “by a period of one year”.

(u)
Section 2.20(c) of the Credit Agreement is amended by deleting the phrase “by a period equal to the Requested
Extension Period” in its entirety and substituting therefor the new phrase “by a period of one year”.

(v)

Section 2.20(d) of the Credit Agreement is amended in full to read as follows:

“(d)
The Borrower may use the process contemplated by this Section 2.20, at any time after the Amendment No. 3
Effective Date, only once; provided, however, that no extension of the Expiration Date shall be permitted that would cause the
remaining term until the Expiration Date to exceed five years at any time.”

(w)

Clause (ii) of the proviso contained in Section 2.21(d) of the Credit Agreement is amended in full to read as follows:

“(ii) subject to Section 10.19 and except to the extent expressly agreed otherwise by the affected parties, no change hereunder
from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from such
Lender’s having been a Defaulting Lender”
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(x)
Section 3.13 of the Credit Agreement is amended by deleting the phrase “as of the date hereof” in its entirety and
substituting therefor the new phrase “as of the Amendment No. 3 Effective Date”.

(y)

Section 3.14 of the Credit Agreement is amended in full to read as follows:

“Section 3.14 Anti-Corruption Laws, Anti-Money Laundering Laws and Sanctions.

(a) None of the Borrower, any of its Subsidiaries or, to the knowledge of the Borrower, any director, officer, employee,
agent, or Affiliate of the Borrower or any of its Subsidiaries is a person that is, or is owned or controlled by persons that are, (i)
the subject of any sanctions administered or enforced by the U.S. Department of the Treasury’s Office of Foreign Assets Control
(“OFAC”), the U.S. Department of State, the United Nations Security Council, the European Union, any European Union
member state, Her Majesty’s Treasury or any other relevant sanctions authority (collectively, “Sanctions”), or (ii) located,
organized or resident in a country or territory that is, or whose government is, the subject of Sanctions.
(b) The Borrower, its Subsidiaries and their respective officers and employees and, to the knowledge of the Borrower,
the directors and agents of the Borrower and its Subsidiaries, are in compliance with all applicable Sanctions, all AntiCorruption Laws and all Anti-Money Laundering Laws, in all material respects. The Borrower and its Subsidiaries have
instituted and maintain policies and procedures designed to ensure continued compliance with applicable Sanctions, AntiMoney Laundering Laws, the FCPA and any other applicable Anti-Corruption Laws.
(c)
No Borrowing, Letter of Credit, use of proceeds of any Borrowing or Letter of Credit or other transaction
contemplated by this Agreement will violate any Anti-Corruption Law, any Anti-Money Laundering Law or any applicable
Sanction.”
(z)
thereof:

Article III of the Credit Agreement is amended by adding the following new Sections 3.15, 3.16 and 3.17 at the end
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“Section 3.15 Beneficial Ownership Certification. The information included in any Beneficial Ownership Certification
delivered by the Borrower to the Administrative Agent or any Lender is true and correct in all respects at the time furnished.

Section 3.16 Plan Assets; Prohibited Transactions. None of the Borrower or any of its Subsidiaries is an entity deemed to
hold “plan assets” (within the meaning of the Plan Asset Regulations), and neither the execution, delivery nor performance of
the transactions contemplated under this Agreement, including the making of any Loan and the issuance of any Letter of Credit
hereunder, will give rise to a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code.

Section 3.17 Affected Financial Institution. The Borrower is not an Affected Financial Institution.”

(aa)

Section 5.01(c) of the Credit Agreement is amended in full to read as follows:

“(c) The Borrower shall maintain in effect and enforce policies and procedures designed to ensure compliance by the
Borrower and its Subsidiaries, and their respective directors, officers, employees and agents, with the Anti-Corruption Laws,
Anti-Money Laundering Laws and applicable Sanctions.”

(ab)

Section 5.04(e) of the Credit Agreement is amended in full to read as follows:

“(e) promptly, from time to time, (i) such other information regarding the operations, business affairs and financial
condition of the Borrower or any Significant Subsidiary, or compliance with the terms of any Loan Document, as the
Administrative Agent, any Lender or any Issuing Bank may reasonably request, and (ii) information and documentation
reasonably requested by the Administrative Agent or any Lender for purposes of compliance with (A) applicable “know your
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customer” requirements under the PATRIOT Act or other applicable anti-money laundering laws or (B) the Beneficial
Ownership Regulation.”

(ac)
Section 5.05 of the Credit Agreement is amended by (i) deleting the word “and” at the end of clause (b) thereof, (ii)
deleting the period at the end of clause (c) thereof and substituting therefor “; and” and (iii) adding the following new clause (d) at the
end thereof:

“(d)
any change in the information provided in a Beneficial Ownership Certification, to the extent applicable, that
would result in a change to the list of beneficial owners identified in parts (c) or (d) of such certification.”

(ad)

Section 6.07 of the Credit Agreement is amended in full to read as follows:

“Section 6.07
Use of Proceeds. The Borrower shall not request any Borrowing or Letter of Credit and shall not use,
and shall procure that its Subsidiaries and its and their respective directors, officers, employees and agents shall not use, any of
the proceeds of any Borrowing or Letter of Credit, whether directly or indirectly, (a) to purchase or carry Margin Stock, or to
extend credit to others for the purpose of purchasing or carrying Margin Stock or to refund indebtedness originally incurred for
such purpose, or (b) in any manner that would result in a violation of any applicable Anti-Corruption Laws, Anti-Money
Laundering Laws or Sanctions.”

(ae)

Article VI of the Credit Agreement is amended by adding the following new Section 6.08 at the end thereof:

“Section 6.08
Sanctions, Anti-Corruption and Anti-Money Laundering Use of Proceeds. The Borrower will not,
directly or indirectly, use the proceeds of any Loans or any Letter of Credit, or lend, contribute or otherwise make available such
proceeds to any Subsidiary, joint venture partner or other person, (a) in furtherance of an offer, payment, promise to pay, or
authorization of the payment or giving of money, or anything else of value, to any person in violation of the FCPA or any other
applicable Anti-Corruption Law or (b) (i) for the purpose of funding, financing or
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facilitating any activity, business or transaction of or with any person that is, or is owned or controlled by persons that are, the
subject of any Sanction, (ii) to fund any activities or business in any country or territory that, at the time of such funding, is the
subject of Sanctions, or (iii) in any other manner that would result in a violation of Sanctions or Anti-Money Laundering Laws
by any person (including any person participating in the Loans or the Letters of Credit, whether as Administrative Agent,
Lender, joint lead arranger, underwriter, advisor, investor, or otherwise).”
(af)

Article IX of the Credit Agreement is amended in full to read as set forth in Exhibit A attached hereto.

(ag)

Section 10.01 of the Credit Agreement is amended by adding the following new paragraphs at the end thereof:

“Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communication
(including e‑mail, FpML, and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent,
provided that the foregoing shall not apply to notices to any Lender pursuant to Article II if such Lender has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic communication. The
Administrative Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder
by electronic communications pursuant to procedures approved by it; provided that approval of such procedures may be limited
to particular notices or communications.
Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt
requested” function, as available, return e-mail or other written acknowledgement), and (ii) notices or communications posted to
an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient, at its e-mail address
as described in the foregoing clause (i), of notification that such notice or communication is available and identifying the
website address therefor; provided that, for both clauses (i) and (ii) above, if such notice, email or other communication is not
sent during the normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the
opening of business on the next business day for the recipient.”
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(ah)
Section 10.05(d) is amended by deleting the phrase “; provided that such waiver shall not, as to any Indemnitee,
apply to special, indirect or consequential damages to the extent resulting from, or punitive damages awarded on account of, conduct by
such Indemnitee that is determined by a court of competent jurisdiction by final and nonappealable judgment to have constituted gross
negligence or willful misconduct by such Indemnitee” in its entirety.

(ai)
Section 10.08(b) of the Credit Agreement is amended by deleting the word “Neither” in its entirety and substituting
therefor the phrase “Subject to Section 10.20, neither”.

(aj)

Section 10.16 of the Credit Agreement is amended in full to read as follows:

“Section 10.16 USA PATRIOT Act Notification. Each Lender and each Issuing Bank hereby notifies the Borrower that,
pursuant to the requirements of the PATRIOT Act, it is required to obtain, verify and record information that identifies the
Borrower, which information includes the name and address of the Borrower and other information that will allow such Lender
or Issuing Bank to identify the Borrower in accordance with the PATRIOT Act. The Borrower agrees to cooperate with each
Lender and each Issuing Bank and to provide true, accurate and complete information to such Lender or Issuing Bank in
response to any such request.”

(ak)
Article X of the Credit Agreement is amended by adding the following new Sections 10.17, 10.18, 10.19, 10.20 and
10.21 at the end thereof:
“Section 10.17 Acknowledgment Regarding any Supported QFCs. To the extent that the Loan Documents provide
support, through a guarantee or otherwise, for Swap Contracts or any other agreement or instrument that is a QFC (such support,
“QFC Credit Support” and each such QFC, a “Supported QFC”), the parties hereto acknowledge and agree as follows with
respect to the resolution power of the Federal Deposit Insurance Corporation (or any successor thereto) under the Federal
Deposit Insurance Act, as amended, and Title II of the Dodd-Frank Act, as amended (together with the regulations promulgated
thereunder, the “U.S. Special Resolution Regimes”), in respect of such Supported QFC and QFC Credit Support (with the
provisions below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to be
governed by the laws of the State of New York and/or of the United States or any other state of the United States):
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(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a
proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit
Support (and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in
property securing such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same
extent as the transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit
Support (and any such interest, obligation and rights in property) were governed by the laws of the United States or a state of the
United States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a
U.S. Special Resolution Regime, Default Rights under the Loan Documents that might otherwise apply to such Supported QFC
or any QFC Credit Support that may be exercised against such Covered Party are permitted to be exercised to no greater extent
than such Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Loan
Documents were governed by the laws of the United States or a state of the United States. Without limitation of the foregoing, it
is understood and agreed that rights and remedies of the parties hereto with respect to a Defaulting Lender shall in no event
affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support.
(b)

As used in this Section 10.17, the following terms have the following meanings:

“BHC Act Affiliate” of a party shall mean an “affiliate” (as such term is defined under, and interpreted in accordance
with, 12 U.S.C. 1841(k), as amended) of such party.
“Covered Entity” shall mean any of the following: (A) a “covered entity” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 252.82(b), as amended; (B) a “covered bank” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 47.3(b), as amended; or (C) a “covered FSI” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 382.2(b), as amended.
“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§
252.81, 47.2 or 382.1, as applicable and as amended.
“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance
with, 12 U.S.C. 5390(c)(8)(D), as amended.
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Section 10.18 Certain ERISA Matters.
(a) Each Lender (x) represents and warrants, as of the date such person became a Lender party hereto, to, and (y)
covenants, from the date such person became a Lender party hereto to the date such person ceases being a Lender party hereto,
for the benefit of, the Administrative Agent and its affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower or any of its Subsidiaries or Affiliates, that at least one of the following is and will be true:
(i)
such Lender is not using “plan assets” (within the meaning of the Plan Asset
Regulations) of one or more Benefit Plans in connection with the Loans, the Letters of Credit, the Commitments or this
Agreement,
(ii)
the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class
exemption for certain transactions determined by independent qualified professional asset managers), PTE 95-60 (a class
exemption for certain transactions involving insurance company general accounts), PTE 90-1 (a class exemption for
certain transactions involving insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain
transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions
determined by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement,
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(iii)
(A) such Lender is an investment fund managed by a “Qualified Professional Asset
Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the
investment decision on behalf of such Lender to enter into, participate in, administer and perform the Loans, the Letters
of Credit, the Commitments and this Agreement, (C) the entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of subsections (b) through (g) of Part I of PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of
subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement, or
(iv)
such other representation, warranty and covenant as may be agreed in writing between
the Administrative Agent, in its sole discretion, and such Lender.
(b) In addition, unless sub-clause (i) in the immediately preceding paragraph (a) is true with respect to a Lender or
such Lender has not provided another representation, warranty and covenant as provided in sub-clause (iv) in the immediately
preceding paragraph (a), such Lender further (x) represents and warrants, as of the date such person became a Lender party
hereto, to, and (y) covenants, from the date such person became a Lender party hereto to the date such person ceases being a
Lender party hereto, for the benefit of, the Administrative Agent and its affiliates, and not, for the avoidance of doubt, to or for
the benefit of the Borrower or any of its Subsidiaries or Affiliates, that none of the Administrative Agent or any of its affiliates
is a fiduciary with respect to the collateral contemplated by the Loan Documents or the assets of such Lender involved in such
Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement (including in connection with the reservation or exercise of any rights by the Administrative Agent under
this Agreement, any Loan Document or any documents related hereto or thereto).
Section 10.19 Acknowledgment and Consent to Bail-In of Affected Financial Institutions. Notwithstanding anything to
the contrary in any Loan Document or in any other agreement, arrangement or understanding among any parties hereto, each
party hereto acknowledges that any liability of any Affected Financial Institution arising under any Loan Document, to the
extent such liability is unsecured, may be subject to the Write-Down and Conversion Powers of the
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applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:
(a) the application of any Write-Down and Conversion Powers by the applicable Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an Affected Financial Institution; and
(b)

the effects of any Bail-in Action on any such liability, including, if applicable:
(i)

a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such
Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise
conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with
respect to any such liability under this Agreement or any other Loan Document; or
(iii)
the variation of the terms of such liability in connection with the exercise of the Write-Down and
Conversion Powers of the applicable Resolution Authority.
Section 10.20 Effect of Benchmark Transition Event.
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(a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan Document, upon
the occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, the Administrative Agent and the
Borrower may amend this Agreement to replace the Eurodollar Rate with a Benchmark Replacement. Any such amendment
with respect to a Benchmark Transition Event will become effective at 5:00 p.m., Pacific time, on the fifth (5th) Business Day
after the Administrative Agent has posted such proposed amendment to all Lenders and the Borrower so long as the
Administrative Agent has not received, by such time, written notice of objection to such amendment from Lenders comprising
the Required Lenders. Any such amendment with respect to an Early Opt-in Election will become effective on the date that
Lenders comprising the Required Lenders have delivered to the Administrative Agent written notice that such Required Lenders
accept such amendment. No replacement of the Eurodollar Rate with a Benchmark Replacement pursuant to this Section 10.20
will occur prior to the applicable Benchmark Transition Start Date.
(b)
Benchmark Replacement Conforming Changes. In connection with the implementation of a Benchmark
Replacement, the Administrative Agent will have the right to make Benchmark Replacement Conforming Changes from time to
time and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or consent of any other party to
this Agreement.
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(c) Notices; Standards for Decisions and Determinations. The Administrative Agent will promptly notify the Borrower
and the Lenders of (i) any occurrence of a Benchmark Transition Event or an Early Opt-in Election, as applicable, and its related
Benchmark Replacement Date and Benchmark Transition Start Date, (ii) the implementation of any Benchmark Replacement,
(iii) the effectiveness of any Benchmark Replacement Conforming Changes and (iv) the commencement or conclusion of any
Benchmark Unavailability Period. Any determination, decision or election that may be made by the Administrative Agent or
Lenders pursuant to this Section 10.20, including any determination with respect to a tenor, rate or adjustment or of the
occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action, will
be conclusive and binding absent manifest error and may be made in its or their sole discretion and without consent from any
other party hereto, except, in each case, as expressly required pursuant to this Section 10.20.
(d) Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement of a Benchmark
Unavailability Period, the Borrower may revoke any request for a Borrowing of, conversion to or continuation of Eurodollar
Loans to be made, converted or continued during any Benchmark Unavailability Period and, failing that, the Borrower will be
deemed to have converted any such request into a request for a Borrowing of or conversion to ABR Loans. During any
Benchmark Unavailability Period, the component of the Alternate Base Rate based upon the Eurodollar Rate will not be used in
any determination of Alternate Base Rate.
(e) Certain Defined Terms. As used herein:

“Benchmark Replacement” shall mean the sum of: (a) the alternate benchmark rate (which may include Term SOFR)
that has been selected by the Administrative Agent in consultation with the Borrower giving due consideration to (i) any
selection or recommendation of a replacement rate or the mechanism for determining such a rate by the Relevant Governmental
Body or (ii) any evolving or then-prevailing market convention for determining a rate of interest as a replacement to the
Eurodollar Rate for U.S. dollar-denominated syndicated credit facilities and (b) the Benchmark Replacement Adjustment;
provided, if the Benchmark Replacement as so determined would be less than zero, the Benchmark Replacement will be deemed
to be zero for the purposes of this Agreement.
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“Benchmark Replacement Adjustment” shall mean, with respect to any replacement of the Eurodollar Rate with an
Unadjusted Benchmark Replacement for each applicable Interest Period, the spread adjustment, or method for calculating or
determining such spread adjustment (which may be a positive or negative value or zero), that has been selected by the
Administrative Agent in consultation with the Borrower giving due consideration to (i) any selection or recommendation of a
spread adjustment, or method for calculating or determining such spread adjustment, for the replacement of the Eurodollar Rate
with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (ii) any evolving or thenprevailing market convention for determining a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of the Eurodollar Rate with the applicable Unadjusted Benchmark Replacement for U.S. dollardenominated syndicated credit facilities at such time.
“Benchmark Replacement Conforming Changes” shall mean, with respect to any Benchmark Replacement, any
technical, administrative or operational changes (including changes to the definition of “Alternate Base Rate,” the definition of
“Interest Period,” timing and frequency of determining rates and making payments of interest and other administrative matters)
that the Administrative Agent decides may be appropriate to reflect the adoption and implementation of such Benchmark
Replacement and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not
administratively feasible or if the Administrative Agent determines that no market practice for the administration of the
Benchmark Replacement exists, in such other manner of administration as the Administrative Agent decides is reasonably
necessary in connection with the administration of this Agreement).
“Benchmark Replacement Date” shall mean the earlier to occur of the following events with respect to the Eurodollar
Rate:
(A) in the case of clause (A) or (B) of the definition of “Benchmark Transition Event,” the later of (a) the date of the
public statement or publication of information referenced therein and (b) the date on which the administrator of the Eurodollar
Rate permanently or indefinitely ceases to provide the Eurodollar Rate; or
(B) in the case of clause (C) of the definition of “Benchmark Transition Event,” the date of the public statement or
publication of information referenced therein.
“Benchmark Transition Event” shall mean the occurrence of one or more of the following events with respect to the
Eurodollar Rate:
- 24 96703187_8

(A) a public statement or publication of information by or on behalf of the administrator of the Eurodollar Rate
announcing that such administrator has ceased or will cease to provide the Eurodollar Rate, permanently or indefinitely,
provided, that at the time of such statement or publication, there is no successor administrator that will continue to provide the
Eurodollar Rate;
(B) a public statement or publication of information by the regulatory supervisor for the administrator of the Eurodollar
Rate, the U.S. Federal Reserve System, an insolvency official with jurisdiction over the administrator of the Eurodollar Rate, a
resolution authority with jurisdiction over the administrator of the Eurodollar Rate or a court or an entity with similar insolvency
or resolution authority over the administrator of the Eurodollar Rate, which states that the administrator of the Eurodollar Rate
has ceased or will cease to provide the Eurodollar Rate permanently or indefinitely, provided, that at the time of such statement
or publication, there is no successor administrator that will continue to provide the Eurodollar Rate; or
(C) a public statement or publication of information by the regulatory supervisor for the administrator of the Eurodollar
Rate announcing that the Eurodollar Rate is no longer representative.
“Benchmark Transition Start Date” shall mean (a) in the case of a Benchmark Transition Event, the earlier of (i) the
applicable Benchmark Replacement Date and (ii) if such Benchmark Transition Event is a public statement or publication of
information of a prospective event, the 90th day prior to the expected date of such event as of such public statement or
publication of information (or if the expected date of such prospective event is fewer than 90 days after such statement or
publication, the date of such statement or publication) and (b) in the case of an Early Opt-in Election, the date specified by the
Administrative Agent or the Required Lenders, as applicable, by notice to the Borrower, the Administrative Agent (in the case
of such notice by the Required Lenders) and the Lenders.
“Benchmark Unavailability Period” shall mean, if a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred with respect to the Eurodollar Rate and solely to the extent that the Eurodollar Rate has not
been replaced with a Benchmark Replacement, the period (x) beginning at the time that such Benchmark Replacement Date has
occurred if, at such time, no Benchmark Replacement has replaced the Eurodollar Rate for all purposes hereunder in accordance
with this Section 10.20 and (y) ending at the time that a Benchmark Replacement has replaced the Eurodollar Rate for all
purposes hereunder pursuant to this Section 10.20.
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“Early Opt-in Election” shall mean the occurrence of:
(A) (i) a determination by the Administrative Agent or (ii) a notification by the Required Lenders to the Administrative
Agent (with a copy to the Borrower) that the Required Lenders have determined that U.S. dollar-denominated syndicated credit
facilities being executed at such time, or that include language similar to that contained in this Section 10.20, are being executed
or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace the Eurodollar Rate, and
(B) (i) the election by the Administrative Agent or (ii) the election by the Required Lenders to declare that an Early
Opt-in Election has occurred and the provision, as applicable, by the Administrative Agent of written notice of such election to
the Borrower and the Lenders or by the Required Lenders of written notice of such election to the Administrative Agent.
“Federal Reserve Bank of New York’s Website” shall mean the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source.
“Relevant Governmental Body” shall mean the Board and/or the Federal Reserve Bank of New York, or a committee
officially endorsed or convened by the Board and/or the Federal Reserve Bank of New York or any successor thereto.
“SOFR” with respect to any day shall mean the secured overnight financing rate published for such day by the Federal
Reserve Bank of New York, as the administrator of the benchmark (or a successor administrator), on the Federal Reserve Bank
of New York’s Website.
“Term SOFR” shall mean the forward-looking term rate based on SOFR that has been selected or recommended by the
Relevant Governmental Body.
“Unadjusted Benchmark Replacement” shall mean the Benchmark Replacement excluding the Benchmark
Replacement Adjustment.
Section 10.21
No Advisory or Fiduciary Responsibility. In connection with all aspects of each transaction
contemplated hereby (including in connection with any amendment, waiver or other modification hereof or of any other Loan
Document), the Borrower acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (a)(i) no fiduciary,
advisory or agency relationship between the Borrower and its Subsidiaries and any joint lead arranger, any book manager, any
Co-Documentation Agent, the Syndication Agent, the Administrative Agent, any
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Issuing Bank or any Lender is intended to be or has been created in respect of the transactions contemplated hereby or by the
other Loan Documents, irrespective of whether any joint lead arranger, any book manager, any Co-Documentation Agent, the
Syndication Agent, the Administrative Agent, any Issuing Bank or any Lender has advised or is advising the Borrower or any
Subsidiary on other matters, (ii) the arranging and other services regarding this Agreement provided by any joint lead arranger,
any book manager, the Administrative Agent, the Issuing Banks and the Lenders are arm’s-length commercial transactions
between the Borrower and its Affiliates, on the one hand, and the joint lead arrangers, the book managers, the Administrative
Agent, the Issuing Banks and the Lenders, on the other hand, (iii) the Borrower has consulted its own legal, accounting,
regulatory and tax advisors to the extent that it has deemed appropriate and (iv) the Borrower is capable of evaluating, and
understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other Loan
Documents; and (b) (i) the joint lead arrangers, the book managers, the Administrative Agent, the Issuing Banks and the
Lenders each is and has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has
not been, is not, and will not be acting as an advisor, agent or fiduciary for the Borrower or any of its Affiliates, or any other
Person; (ii) none of the joint lead arrangers, the book managers, the Administrative Agent, the Issuing Banks and the Lenders
has any obligation to the Borrower or any of its Affiliates with respect to the transactions contemplated hereby except those
obligations expressly set forth herein and in the other Loan Documents; and (iii) the joint lead arrangers, the book managers, the
Administrative Agent, the Issuing Banks and the Lenders and their respective Affiliates may be engaged, for their own accounts
or the accounts of customers, in a broad range of transactions that involve interests that differ from those of the Borrower and its
Affiliates, and none of the joint lead arrangers, the book managers, the Administrative Agent, the Issuing Banks and the Lenders
has any obligation to disclose any of such interests to the Borrower or its Affiliates. To the fullest extent permitted by law, the
Borrower hereby waives and releases any claims that it may have against any of the joint lead arrangers, the book managers, the
Administrative Agent, the Issuing Banks and the Lenders with respect to any breach or alleged breach of agency or fiduciary
duty in connection with any aspect of any transaction contemplated hereby.”
(al)
Exhibit B.
(am)

Schedules 2.01 and 3.13 of the Credit Agreement are each amended in full to be in the form attached hereto as
Each reference in the Credit Agreement to “Union Bank” shall mean and be a reference to “MUFG”.
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SECTION 2. Conditions Precedent. This Amendment shall become effective on the date (the “Effective Date”), not later than
June 30, 2020, on which all of the conditions set forth below have been fulfilled.
(a) The Administrative Agent shall have received all of the following, each dated the Effective Date (unless otherwise
specified below), in form and substance satisfactory to the Administrative Agent and in the number of originals requested thereby:
(i)

this Amendment, duly executed by the Borrower, the Lenders and the Issuing Banks;

(ii)
a new First Mortgage Bond in substitution for the First Mortgage Bond, dated April 18, 2014, referencing
(among other things) the extension of the Expiration Date effected pursuant to Section 1(e) of this Amendment (the “New First
Mortgage Bond”), together with the related Supplemental Indenture (the “New Supplemental Indenture”) and the related bond
delivery agreement (the “New Bond Delivery Agreement”), in each case duly executed and delivered by all of the parties
thereto, together with a copy of the bond application (including all attachments thereto) relating to the New First Mortgage
Bond;
(iii)

a copy of the First Mortgage, certified by a Financial Officer of the Borrower;

(iv) a copy of title insurance policy number NSL 31426-SEA issued by First American Title Insurance
Company, together with all endorsements thereto through the Effective Date (collectively, the “Title Policy”), including an
endorsement dated a recent date confirming that the Title Policy (A) insures the Lien of the First Mortgage (including as
modified by the New Supplemental Indenture) securing the New First Mortgage Bond, in each case with the Expiration Date
extended to the date provided in Section 1(e) hereof, (B) insures the trustee under the First Mortgage as the insured party and
(C) insures the Borrower’s title to the real property subject to the Lien of the First Mortgage, and the validity and first priority of
the Lien of the First Mortgage (subject to Liens permitted to exist by the terms of the First Mortgage), in an amount not less
than $785,000,000, certified by a Financial Officer of the Borrower;
(v)
to the extent requested by any Lenders pursuant to Section 2.04(e) of the Credit Agreement, a new Note
payable to the order of each such Lender (collectively, the “New Notes”);
(vi) opinions of Davis Wright Tremaine LLP, counsel to the Borrower, Hawley Troxell Ennis & Hawley LLP,
Idaho counsel to the Borrower, and Crowley Fleck PLLP, special Montana counsel to the Administrative Agent (or such other
firm or firms as approved
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by the Administrative Agent), each addressed to the Administrative Agent, the Lenders and the Issuing Banks, with respect to
such matters relating to (A) the Borrower, (B) this Amendment, the New First Mortgage Bond, the New Supplemental
Indenture, the New Bond Delivery Agreement and the New Notes (collectively, the “Amendment Documents”) and (C) the
Loan Documents, as modified or replaced by the Amendment Documents, as the Administrative Agent or any Lender or Issuing
Bank may reasonably request (the Borrower hereby instructing each such counsel to deliver its opinion to the Administrative
Agent);
(vii)
evidence that the Borrower has obtained all consents and approvals of, and has made all filings and
registrations with, any Governmental Authority required in order to consummate the Transactions (as defined in Section 3(b)
hereof), in each case without the imposition of any condition that, in the judgment of the Administrative Agent, could adversely
affect the rights or interests of the Lenders, the Issuing Banks or the Administrative Agent under any of the Amendment
Documents or the Loan Documents as modified or replaced thereby;
(viii) a copy of the articles of incorporation of the Borrower (as most recently amended and restated),
including all amendments thereto, certified as of a recent date by the Secretary of State of the State of Washington;
(ix) certificates, each dated as of a recent date, from the appropriate Governmental Authorities of the States of
Washington, Idaho, Montana and Oregon as to the good standing of the Borrower to do business in those states;
(x)
a certificate of the Secretary or Assistant Secretary of the Borrower certifying (A) that attached thereto is a
true and complete copy of the restated articles of incorporation and the bylaws of the Borrower as in effect on the Effective Date
and at all times since a date prior to the date of the resolutions described in clause (B) below, (B) that attached thereto is a true
and complete copy of resolutions duly adopted by the board of directors of the Borrower authorizing the Transactions and that
such resolutions have not been modified, rescinded or amended and are in full force and effect, (C) that the articles of
incorporation of the Borrower have not been amended since the date of the last amendment thereto shown on the certification
with respect thereto furnished pursuant to clause (vii) above and (D) as to the incumbency and specimen signature of each
officer executing any Amendment Document or any other document delivered in connection therewith on behalf of the
Borrower;
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(xi) a certificate of another officer of the Borrower as to the incumbency and specimen signature of the
Secretary or Assistant Secretary executing the certificate provided pursuant to clause (x) above;
(xii)
a certificate of a Financial Officer of the Borrower certifying that the representations and warranties set
forth in Sections 3(f) and (g) of this Amendment are true and correct;
(xiii) to the extent the Borrower qualifies as a “legal entity customer” under the Beneficial Ownership
Regulation (as defined in the Credit Agreement, as amended by this Amendment), a Beneficial Ownership Certification (as
defined in the Credit Agreement, as amended by this Amendment) in relation to the Borrower, in form and substance reasonably
satisfactory to any Lender that requests such a Beneficial Ownership Certification;
(xiv) to the extent requested by any Issuing Bank, a letter agreement between the Borrower and such Issuing
Bank concerning such Issuing Bank’s maximum Issuing Bank Exposure, duly executed by all parties thereto; and
(xv)
reasonably request.

such other documents as the Administrative Agent or any Lender, or legal counsel to any of them, may

(b) All fees payable by the Borrower to the Administrative Agent, the Issuing Banks, the Lenders or any of their
respective Affiliates on or prior to the Effective Date with respect to this Amendment (including, without limitation, all fees payable by
the Borrower to the joint lead arrangers with respect to this Amendment pursuant to those certain fee letter agreements, each dated May
4, 2020), and all amounts payable by the Borrower pursuant to Section 10.05 of the Credit Agreement for which invoices have been
delivered to the Borrower on or prior to the Effective Date, shall have been paid in full or arrangements satisfactory to the
Administrative Agent shall have been made to cause them to be paid in full.
(c) The Borrower shall have paid to the Administrative Agent, for the account of the Lenders, in immediately available
funds, all unpaid interest, Facility Fees and LC Participation Fees, in each case, that is accrued to but excluding the Effective Date
under the Credit Agreement.
(d) The Administrative Agent and the Lenders shall have received all documentation and other information required by
bank regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including, without
limitation, the PATRIOT Act and the Beneficial Ownership Regulation (as such terms are defined in the Credit Agreement, as amended
by this Amendment).
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(e) All legal matters incident to the Amendment Documents, the Loan Documents as modified or replaced thereby and
the Transactions shall be reasonably satisfactory to the Administrative Agent, the Lenders, the Issuing Banks and their respective legal
counsel.
SECTION 3. Representations and Warranties. In order to induce the Lenders, the Issuing Banks and the Administrative Agent to
enter into this Amendment, the Borrower represents and warrants to them as set forth below.
(a) The Borrower has the corporate power and authority (i) to execute and deliver the Amendment Documents, (ii) to
perform its obligations under the Amendment Documents and under the Loan Documents as modified or replaced thereby and (iii) to
borrow Loans and procure the issuance of Letters of Credit.
(b) The execution and delivery of the Amendment Documents by the Borrower, the performance by the Borrower of its
obligations under the Amendment Documents and under the Loan Documents as modified or replaced thereby, and the borrowing of
Loans and procurement of Letters of Credit under the Credit Agreement as amended hereby (collectively the “Transactions”), (i) have
been duly authorized by all requisite corporate and, if required, stockholder action and (ii) will not (A) violate any provision of law,
statute, rule or regulation the violation of which could reasonably be expected to impair the validity or enforceability of any
Amendment Document or of any Loan Document as modified or replaced thereby or materially impair the rights of or benefits
available to the Lenders, the Issuing Banks or the Administrative Agent under any Amendment Document or under any Loan
Document as modified or replaced thereby, (B) violate any provision of the certificate or articles of incorporation or other constitutive
documents or bylaws of the Borrower or any Significant Subsidiary, (C) violate any order of any Governmental Authority the violation
of which could reasonably be expected to impair the validity or enforceability of any Amendment Document or of any Loan Document
as modified or replaced thereby or materially impair the rights of or benefits available to the Lenders, the Issuing Banks or the
Administrative Agent under any Amendment Document or under any Loan Document as modified or replaced thereby, (D) violate any
provision of any indenture or other material agreement or instrument evidencing or relating to borrowed money to which the Borrower
or any Significant Subsidiary is a party or by which any of them or any of their property is or may be bound, in a manner that could
reasonably be expected to impair the validity or enforceability of any Amendment Document or of any Loan Document as modified or
replaced thereby or materially impair the rights of or benefits available to the Lender, the Issuing Banks or the Administrative Agent
under any Amendment Document or under any Loan Document as modified or replaced thereby, (E) be in conflict with, result in a
breach of or constitute (alone or with notice or lapse of time or both) a default under any such indenture, agreement or other instrument
in a manner that could reasonably be expected to impair the validity or enforceability of any Amendment Document or of any Loan
Document as modified or replaced thereby or materially impair the rights of or benefits available to the Lenders,
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the Issuing Banks or the Administrative Agent under any Amendment Document or under any Loan Document as modified or replaced
thereby or (F) result in the creation or imposition under any such indenture, agreement or other instrument of any Lien (other than the
Lien under the First Mortgage related to the New First Mortgage Bond and the New Supplemental Indenture) upon or with respect to
any property or assets now owned or hereafter acquired by the Borrower.
(c)
This Amendment has been duly executed and delivered by the Borrower and constitutes, and each other
Amendment Document when executed and delivered by the Borrower will constitute, a legal, valid and binding obligation of the
Borrower enforceable against the Borrower in accordance with its terms.
(d) No action, consent or approval of, registration or filing with or other action by any Governmental Authority is or
will be required in connection with the Transactions, except such as have been made or obtained and are in full force and effect.
(e) The First Mortgage, as modified by the New Supplemental Indenture, constitutes a valid and perfected first-priority
Lien on the collateral purported to be encumbered thereby (subject to Liens permitted to exist by the terms of the First Mortgage, as
modified by the New Supplemental Indenture), enforceable against all third parties in all jurisdictions, and secures the payment of all
obligations of the Borrower under the New First Mortgage Bond, and the execution, delivery and performance of this Amendment and
the other Amendment Documents do not adversely affect the Lien of the First Mortgage, as modified by the New Supplemental
Indenture.
(f) The representations and warranties set forth in the Credit Agreement and in each other Loan Document are true and
correct in all material respects (or, in the case of any such representation or warranty already qualified by “Material Adverse Effect” or
any other materiality qualification, true and correct in all respects) on and as of the Effective Date after giving effect to the Amendment
Documents, except to the extent that any such representations and warranties expressly relate to an earlier date (in which case such
representations and warranties are true and correct in all material respects (or, in the case of any such representation or warranty already
qualified by “Material Adverse Effect” or any other materiality qualification, true and correct in all respects) as of such earlier date).
(g)
No Default or Event of Default has occurred and is continuing either before or after giving effect to the
Amendment Documents.
SECTION 4. Reference to and Effect on Loan Documents.
(a)
On and after the Effective Date, (i) each reference in the Credit Agreement to “this Agreement,” “hereunder,”
“hereof,” “herein” or words of like import referring to the Credit Agreement shall mean and be a reference to the Credit Agreement as
amended by this Amendment,
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(ii) each reference in the Credit Agreement to “the First Mortgage Bond,” “thereunder,” “thereof,” “therein” or words of like import
referring to the First Mortgage Bond shall mean and be a reference to the New First Mortgage Bond, (iii) each reference in the Credit
Agreement to “the Supplemental Indenture,” “thereunder,” “thereof,” “therein” or words of like import referring to the Supplemental
Indenture shall mean and be a reference to the New Supplemental Indenture, and (iv) each reference in the Credit Agreement to “the
Bond Delivery Agreement,” “thereunder,” “thereof,” “therein” or words of like import referring to the Bond Delivery Agreement shall
mean and be a reference to the New Bond Delivery Agreement.
(b) Except as specifically contemplated by this Amendment, the Credit Agreement and the other Loan Documents
shall remain in full force and effect and are hereby ratified and confirmed. Without limiting the generality of the foregoing, the First
Mortgage, as modified by the New Supplemental Indenture, and all of the collateral described therein do and shall continue to secure
the payment of all obligations under the New First Mortgage Bond.
(c) The execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right, power or
remedy of the Administrative Agent, any Issuing Bank or any Lender under any of the Loan Documents or constitute a waiver of any
provision of any of the Loan Documents, except as expressly provided herein.
SECTION 5.
Execution in Counterparts; Electronic Execution. This Amendment may be executed in any number of
counterparts and by the parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed to be an
original and all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of this
Amendment by facsimile or other electronic transmission shall be effective as an original executed counterpart and shall be deemed a
representation that the original executed counterpart will be delivered. The words “execution,” “executed,” “signed,” “signature,”
“delivery,” and words of like import in or relating to any document to be signed in connection with this Amendment and the
transactions contemplated hereby shall be deemed to include electronic signatures, deliveries or the keeping of records in electronic
form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery
thereof or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and
Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act; provided, that nothing herein shall
require the Administrative Agent to accept electronic signatures in any form or format without its prior written consent; provided,
further, that, without limiting the foregoing, upon the request of the Administrative Agent, any electronic signature shall be promptly
followed by such manually executed counterpart.
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SECTION 6. Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.
SECTION 7. Headings. Section headings in this Amendment are for convenience of reference only and shall not constitute a
part of this Amendment for any other purpose.
SECTION 8. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AMENDMENT, THE CREDIT AGREEMENT, AS AMENDED BY THIS AMENDMENT, OR ANY OF THE OTHER LOAN
DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AMENDMENT AND
THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 8.
SECTION 9. Miscellaneous. This Amendment shall be subject to the provisions of Sections 10.12 and 10.15 of the Credit
Agreement, each of which is incorporated by reference herein, mutatis mutandis.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW.]
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S-1

The parties hereto have caused this Amendment to be executed by their respective duly authorized representatives as of the date
first written above.

AVISTA CORPORATION

By:
Name:
Title:

/s/ Mark T. Thies
Mark T. Thies
Executive Vice President, CFO &
Treasurer

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-2

MUFG UNION BANK, N.A., as Administrative Agent, an Issuing Bank and a Lender

By:
Name:
Title:

/s/ Matthew Bly
Matthew Bly
Director

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-3

U.S. BANK NATIONAL ASSOCIATION,
as an Issuing Bank and a Lender

By:
Name:
Title:

/s/ Joe Horrigan
Joe Horrigan
Managing Director

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-4

WELLS FARGO BANK, NATIONAL ASSOCIATION, as an Issuing Bank and a Lender

By:
Name:
Title:

/s/ Gregory R. Gredvig
Gregory R. Gredvig
Director

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-5

COBANK, ACB, as a Lender

By:
Name:
Title:

/s/ Kelli Cholas
Kelli Cholas
Assistant Corporate Secretary

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-6

KEYBANK NATIONAL ASSOCIATION,
as a Lender

By:
Name:
Title:

/s/ Keven D. Smith
Keven D. Smith
Senior Vice President

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-7

BANK OF AMERICA, N.A., as a Lender

By:
Name:
Title:

/s/ Nathan Zarowny
Nathan Zarowny
SVP

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-8

JPMORGAN CHASE BANK, N.A.,
as a Lender

By:
Name:
Title:

/s/ Nancy R. Barwig
Nancy R. Barwig
Executive Director

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

S-9

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as a Lender

By:
Name:
Title:

/s/ Whitney Gaston
Whitney Gaston
Authorized Signatory

By:
Name:
Title:

/s/ Andrew Griffin
Andrew Griffin
Authorized Signatory

[Signature Page to Third Amendment to Avista Corporation Credit Agreement]

Exhibit A
ARTICLE IX
THE ADMINISTRATIVE AGENT
Section 9.01 Appointment and Powers. In order to expedite the various transactions contemplated by the Loan Documents,
MUFG is hereby appointed to act as Administrative Agent on behalf of the Lenders and the Issuing Banks. Each of the Lenders and the
Issuing Banks hereby irrevocably authorizes and directs the Administrative Agent to take such action on behalf of such Lender or
Issuing Bank under the terms and provisions of the Loan Documents, and to exercise such powers thereunder as are specifically
delegated to or required of the Administrative Agent by the terms and provisions thereof, together with such actions and powers as are
reasonably incidental thereto. The Administrative Agent is hereby expressly authorized on behalf of the Lenders and the Issuing Banks,
without hereby limiting any implied authority, (a) to receive on behalf of each of the Lenders and the Issuing Banks any payment of
principal of or interest on the Loans and LC Disbursements outstanding hereunder, any reimbursements of LC Disbursements and all
other amounts accrued under the Loan Documents paid to the Administrative Agent, and to distribute to each Lender and Issuing Bank
its proper share of all payments so received as soon as practicable; (b) to give notice promptly on behalf of each of the Lenders and the
Issuing Banks to the Borrower of any Event of Default of which the Administrative Agent has actual knowledge acquired in connection
with its agency hereunder; and (c) to distribute promptly to each Lender and each Issuing Bank copies of all notices, agreements and
other material as provided for in the Loan Documents as received by such Administrative Agent.
Section 9.02 Limitation on Liability; Reliance by Administrative Agent.
(a) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein and in the
other Loan Documents, and its duties hereunder shall be administrative in nature. Without limiting the generality of the foregoing, the
Administrative Agent:
(i) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default or an Event of
Default has occurred and is continuing;

shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that the Administrative Agent
is required to exercise as directed in writing by the Required Lenders (or such other number or percentage of the Lenders as
shall be expressly provided for herein or in the other Loan Documents); provided that the Administrative Agent shall not be
required to take any action that, in its opinion or the opinion of its counsel, may expose the Administrative Agent to liability or
that is contrary
(ii)
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to any Loan Document or applicable law, including for the avoidance of doubt any action that may be in violation of the
automatic stay under any Debtor Relief Law; and
(iii) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose,
and shall not be liable for the failure to disclose, any information relating to the Borrower or any of its Affiliates that is
communicated to or obtained by the person serving as the Administrative Agent or any of its Affiliates in any capacity.

The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the
request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative
Agent shall believe in good faith shall be necessary, under the circumstances as provided in Article VII and Section 10.08), or (ii) in the
absence of its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final and
nonappealable judgment. The Administrative Agent shall be deemed not to have knowledge of any Default or Event of Default unless
and until notice describing such Default or Event of Default (as the case may be) is given to the Administrative Agent in writing by the
Borrower or a Lender.
(b)
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(c) Neither the Administrative Agent nor any of its Related Parties shall be liable to any Lender or Issuing Bank as
such for any action taken or omitted by any of them under the Loan Documents except for its, his or her own gross negligence or willful
misconduct (as determined by a court of competent jurisdiction in a final and nonappealable judgment). Neither the Administrative
Agent nor any of its Related Parties shall be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or
representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or
other document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the performance or observance of any of
the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence of any Default or Event of Default,
(iv) the due execution, validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other
agreement, instrument or document, or (v) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to
confirm receipt of items expressly required to be delivered to the Administrative Agent
(d) The Administrative Agent shall in all cases be fully protected in acting, or refraining from acting, in accordance
with written instructions signed by the Required Lenders, and, except as otherwise specifically provided herein, such instructions and
any action taken or failure to act pursuant thereto shall be binding on all of the Lenders and the Issuing Banks. The Administrative
Agent shall, in the absence of knowledge to the contrary, be entitled to rely on any paper or document believed by it in good faith to be
genuine and correct and to have been signed or sent by the proper person or persons.
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(e) Neither the Administrative Agent nor any of its Related Parties shall have any responsibility to the Borrower on
account of the failure or delay in performance or breach by any Lender or Issuing Bank of any of its obligations under the Loan
Documents or to any Lender or Issuing Bank on account of the failure of or delay in performance or breach by any other Lender or
Issuing Bank or the Borrower of any of their respective obligations thereunder or in connection therewith. The Administrative Agent
may execute any of its duties under the Loan Documents by or through agents, sub-agents or attorneys selected by it using reasonable
care and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The exculpatory provisions of this
Article shall apply to any such agents, sub‑agents or attorneys and to the Related Parties of the Administrative Agent and any such
agents, sub‑agents or attorneys. The Administrative Agent shall not be responsible for the negligence or misconduct of any agents, subagents or attorneys selected and authorized to act by it with reasonable care unless the damage complained of directly results from an
act or failure to act on the part of the Administrative Agent which constitutes gross negligence or willful misconduct (as determined by
a court of competent jurisdiction in a final and nonappealable judgment). Delegation to an attorney for the Administrative Agent shall
not release the Administrative Agent from its obligation to perform or cause to be performed the delegated duty. The Administrative
Agent shall be entitled to advice of legal counsel selected by it with respect to all matters arising under the Loan Documents and shall
not be liable for any action taken or suffered in good faith by it in accordance with the advice of such counsel.
(f) The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any
notice, request, certificate, consent, statement, instrument, document or other writing (including any electronic message, Internet or
intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by
the proper person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to
have been made by the proper person, and shall not incur any liability for relying thereon. In determining compliance with any
condition hereunder to the making of a Loan or issuance of any Letter of Credit that by its terms must be fulfilled to the satisfaction of a
Lender, the Administrative Agent may presume that such condition is satisfactory to such Lender unless the Administrative Agent shall
have received notice to the contrary from such Lender prior to the making of such Loan or issuance of such Letter of Credit, as the case
may be. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants
and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.
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(g) The provisions of this Article are solely for the benefit of the Administrative Agent, the Issuing Banks and the
Lenders, and the Borrower shall not have rights as a third-party beneficiary of any of such provisions. It is understood and agreed that
the use of the term “agent” herein or in any other Loan Documents (or any other similar term) with reference to the Administrative
Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable
law. Instead such term is used as a matter of market custom, and is intended to create or reflect only an administrative relationship
between contracting parties.
Section 9.03 Other Transactions with Borrower, Etc. The person serving as the Administrative Agent and its Affiliates may
accept deposits from, lend money to, own securities of, act as the financial advisor or in any other advisory capacity for, and generally
engage in any kind of business with, the Borrower or any Subsidiary or other Affiliate thereof as if such person were not the
Administrative Agent hereunder and without any duty to account therefor to the Lenders or the Issuing Banks. The person serving as
the Administrative Agent shall have the same rights and powers in its capacity as a Lender as any other Lender and may exercise the
same as though it were not the Administrative Agent, and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or
unless the context otherwise requires, include the person serving as the Administrative Agent when acting in its individual capacity.
Section 9.04 Reimbursement; Indemnification. Each Lender agrees (a) to reimburse the Administrative Agent in the amount
of such Lender’s Pro Rata Share of any expenses incurred for the benefit of the Lenders by the Administrative Agent, including
reasonable counsel fees and compensation of agents and employees paid for services rendered on behalf of the Lenders, to the extent
not reimbursed by the Borrower and (b) to indemnify and hold harmless the Administrative Agent and any of its Related Parties, on
demand, in the amount of its Pro Rata Share, from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever which may be imposed on, incurred by or asserted
against it in its capacity as the Administrative Agent or any of them in any way relating to or arising out of the Loan Documents or any
action taken or omitted by it or any of them under the Loan Documents, to the extent not reimbursed by the Borrower; provided,
however, that no Lender shall be liable to the Administrative Agent for any portion of such liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements resulting from the gross negligence or willful misconduct of the
Administrative Agent or any of its Related Parties, as determined by a court of competent jurisdiction in a final and nonappealable
judgment.
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Section 9.05 Absence of Reliance. Each of the Lenders and the Issuing Banks acknowledges that it has, independently and
without reliance upon the Administrative Agent or any other Lender, any other Issuing Bank or any of their respective Related Parties
and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this
Agreement. Each of the Lenders and the Issuing Banks also acknowledges that it will, independently and without reliance upon the
Administrative Agent, any other Lender, any other Issuing Bank or any of their respective Related Parties, and based on such
documents and information as it shall deem appropriate at the time, continue to make its own decisions in taking or not taking action
under or based upon the Loan Documents, any related agreement or any document furnished thereunder. Each Lender represents and
warrants that (i) the Loan Documents set forth the terms of a commercial lending facility and (ii) it is engaged in making, acquiring or
holding commercial loans in the ordinary course and is entering into this Agreement as a Lender for the purpose of making, acquiring
or holding commercial loans set forth herein as may be applicable to such Lender, and not for the purpose of purchasing, acquiring or
holding any other type of financial instrument, and each Lender agrees not to assert a claim in contravention of the foregoing. Each
Lender represents and warrants that it is sophisticated with respect to decisions to make, acquire and/or hold commercial loans, as may
be applicable to such Lender, and either it, or the person exercising discretion in making its decision to make, acquire and/or hold such
commercial loans, is experienced in making, acquiring or holding such commercial loans.
Section 9.06 Resignation of Administrative Agent.
(a) The Administrative Agent may at any time give notice of its resignation to the Lenders, the Issuing Banks and the
Borrower and shall promptly give such notice in the event that the Administrative Agent becomes a Defaulting Lender. Upon receipt of
any such notice of resignation, the Required Lenders may, with the consent of the Borrower (which consent shall not be unreasonably
withheld and shall not be required during an Event of Default), appoint a successor Administrative Agent. If no successor
Administrative Agent shall have been so appointed by the Required Lenders and shall have accepted such appointment within 30 days
after the retiring Administrative Agent’s giving of notice of resignation (or such earlier day as shall be agreed by the Required Lenders)
(the “Resignation Effective Date”), then the retiring Administrative Agent may, on behalf of the Lenders and the Issuing Banks and
after consultation with the Lenders, the Issuing Banks and the Borrower, appoint a successor Administrative Agent. Whether or not a
successor has been appointed, such resignation shall become effective in accordance with such notice on the Resignation Effective
Date.
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(b) With effect from the Resignation Effective Date (i) the retiring Administrative Agent shall be discharged from its
duties and obligations hereunder and under the other Loan Documents and (ii) except for any indemnity payments owed to the retiring
Administrative Agent, all payments, communications and determinations provided to be made by, to or through the Administrative
Agent shall instead be made by or to each Lender and Issuing Bank directly, until such time, if any, as the Required Lenders appoint a
successor Administrative Agent as provided for above. Upon the acceptance of a successor’s appointment as Administrative Agent
hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring
Administrative Agent (other than any rights to indemnity payments owed to the retiring Administrative Agent), and the retiring
Administrative Agent shall be discharged from all of its duties and obligations hereunder or under the other Loan Documents. The fees
payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise
agreed between the Borrower and such successor. After the retiring Administrative Agent’s resignation hereunder and under the other
Loan Documents, the provisions of this Article IX and Section 10.05 shall continue in effect for the benefit of such retiring
Administrative Agent, its sub‑agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of
them while the retiring Administrative Agent was acting as Administrative Agent.
Section 9.07 Syndication Agent and Co-Documentation Agents. Neither the Syndication Agent nor any Co-Documentation
Agent shall have any rights, powers, obligations, liabilities, responsibilities or duties under the Loan Documents other than those
applicable to all Lenders as such. Without limiting the foregoing, none of the persons identified as “Syndication Agent” or “CoDocumentation Agent” shall have or be deemed to have any fiduciary relationship with any Lender or Issuing Bank. Each of the
Lenders and the Issuing Banks acknowledges that it has not relied, and will not rely, on any of the persons so identified in deciding to
enter into this Agreement or in taking or not taking action hereunder.
Section 9.08 Removal of Lender.
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(a) If a Lender (i) is a Defaulting Lender or (ii) fails to give its consent to any amendment, waiver or action for which
consent of all of the Lenders was required and to which the Required Lenders consented, such Lender shall, upon notice from the
Borrower, execute and deliver to the Administrative Agent one or more Assignment and Assumptions assigning all of that Lender’s
interests, rights and obligations under the Loan Documents to one or more Eligible Assignees designated by the Borrower, subject to
(A) compliance with the provisions of Section 10.04, (B) payment in full of all principal, interest and fees owing to such Lender
through the date of assignment (including any amounts payable pursuant to Section 2.14 but, in the case of a Defaulting Lender,
excluding any amounts payable pursuant to Section 2.14(c) or (d)) and (C) delivery by such assignee(s) of such appropriate assurances
and indemnities (which may include letters of credit) as such Lender may reasonably require with respect to its participation interests in
any Letters of Credit then outstanding; provided, however, that the failure of any such Lender to execute and deliver to the
Administrative Agent such Assignment and Assumption(s) shall not render such assignment(s) invalid, and the Administrative Agent
shall record such assignment(s) in the Register. Alternatively, the Borrower may reduce the total Commitments (and for this purpose the
minimum amounts for Commitment reductions shall not apply) by an amount equal to that Lender’s Commitment and pay and provide
to such Lender the amounts, assurances and indemnities described above and release such Lender from its Commitment; provided,
however, that the Commitment of a Defaulting Lender may not be so reduced so long as any Default or Event of Default has occurred
and is continuing. The Administrative Agent shall distribute an amended Schedule 2.01 (which shall thereafter be incorporated into this
Agreement) to reflect any new Commitments and Pro Rata Shares.
(b) In order to make all Lenders’ interests in any outstanding Loans and in any fees and other amounts due in respect of
Letters of Credit ratable in accordance with any revised Pro Rata Shares after giving effect to the removal of any Lender, the Borrower
shall pay or prepay, if necessary, on the effective date of such removal all outstanding Loans and fees and other amounts in respect of
Letters of Credit and pay, to the extent applicable, any amounts due under Section 2.14. The Borrower may then borrow Loans from the
Lenders in accordance with their revised Pro Rata Shares.
Section 9.09 Administrative Agent May File Proofs of Claim. In case of the pendency of any proceeding under any Debtor
Relief Law or any other judicial proceeding relative to the Borrower, the Administrative Agent (irrespective of whether the principal of
any Loan shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of whether the
Administrative Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not obligated) by
intervention in such proceeding or otherwise:
(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the
Loans and all other obligations and liabilities that are owing and unpaid and to file such other documents as may be necessary or
advisable in order to have the claims of the Lenders, the Issuing Banks and the Administrative Agent (including any claim for the
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reasonable compensation, expenses, disbursements and advances of the Lenders, the Issuing Banks and the Administrative Agent and
their respective agents and counsel and all other amounts due the Lenders, the Issuing Banks and the Administrative Agent under
Section 10.05) allowed in such judicial proceeding; and
(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the
same;
and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby
authorized by each Lender and Issuing Bank to make such payments to the Administrative Agent and, in the event that the
Administrative Agent shall consent to the making of such payments directly to the Lenders and Issuing Banks, to pay to the
Administrative Agent any amount due for the reasonable compensation, expenses, disbursements and advances of the Administrative
Agent and its agents and counsel, and any other amounts due the Administrative Agent under Section 10.05.
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Exhibit B
Updated Schedules
[See attached.]
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SCHEDULE 2.01
Names, Commitments and Addresses of Lenders
Lender
MUFG Union Bank, N.A.
1980 Saturn Street MC V01-120
Monterey Park, CA 91755
Attention: Evelyn Lagpao / Commercial Loan Operations
Telephone: 323-720-2549
Email: evelyn.lagpao@unionbank.com ; CLD.SF@unionbank.com

Commitment
$66,000,000.00

With a copy to:
Attention: Cherese Joseph
Telephone: (212) 782-4358
Email: CJoseph@us.mufg.jp
U.S. Bank National Association
Address: 1095 Avenue of the Americas, 15th Floor
New York, NY 10036
Attention: Johnny Hon
Telecopy: (917) 326-3944
Email: johnny.hon@usbank.com

$66,000,000.00

Wells Fargo Bank, National Association
90 S. Seventh Street, 15th Floor
MAC N9305-156
Minneapolis, MN 55402
Attention: Gregory R. Gredvig
Telecopy: (612) 316-0506
E-mail: Gregory.r.gredvig@wellsfargo.com

$66,000,000.00

CoBank, ACB
6340 S. Fiddlers Green Circle
Greenwood Village, CO 80111
Attention: Jacob Good, Vice President
Telecopy: (303) 793-2226
E-mail: jgood@cobank.com
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$46,500,000.00

Lender

Commitment

KeyBank National Association
127 Public Square
Cleveland, OH 44114
Attention: Keven D. Smith
Telephone: (206) 343-6966
Telecopy: (216) 689-8329
E-mail: Renewables.ProjectFinance@keybank.com

$46,500,000.00

Bank of America, N.A.
601 W Riverside Ave - 5th Floor
WA2-141-05-34
Spokane, WA 99201
Attention: Tom Thoen
Telecopy: (206) 585-9205
Email: tom.thoen@bofa.com

$37,000,000.00

JPMorgan Chase Bank, N.A.
8181 Communications Pkwy, Plano, TX 75024
Attention: Nancy R. Barwig
Telecopy: (972) 324-1721
E-mail: nancy.r.barwig@jpmorgan.com

$37,000,000.00

Credit Suisse AG, Cayman Islands Branch
Eleven Madison Avenue
New York, NY 10010
Attention: Nawshaer Safi, IBCM Corporate Lending NY
Telephone: (212) 538-4358 (*106 4358)
E-mail: nawshaer.safi@credit-suisse.com
Total:
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$35,000,000.00

______________
$400,000,000.00

SCHEDULE 3.13
Significant Subsidiaries
None
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Bond Delivery Agreement
______________

AVISTA CORPORATION
to

MUFG UNION BANK, N.A.,
as Administrative Agent
_______________
Dated as of June 4, 2020

_______________
Relating to
First Mortgage Bonds, Collateral Series 2020A
_______________

4845-8314-4892v.2 0088333-000202

THIS BOND DELIVERY AGREEMENT, dated as of June 4, 2020 (this “Agreement”), is entered into between AVISTA
CORPORATION, a Washington corporation (the “Company”), and MUFG UNION BANK, N.A. (formerly known as Union Bank,
N.A.) (“MUFG”), as Administrative Agent (in such capacity, the “Agent”) under the Credit Agreement, dated as of February 11, 2011,
among the Company, the financial institutions party thereto as lenders (the “Lenders”), The Bank of New York Mellon and KeyBank
National Association, as Co-Documentation Agents, U.S. Bank National Association, as a Co-Documentation Agent and an Issuing
Bank, Wells Fargo Bank, National Association, as Syndication Agent and an Issuing Bank, MUFG, as an Issuing Bank, and the Agent
(as amended, amended and restated, supplemented or otherwise modified from time to time, the “Credit Agreement”).
WHEREAS, the Company has entered into the Credit Agreement and may from time to time borrow thereunder or request the
issuance of letters of credit thereunder in accordance with the provisions thereof; and
WHEREAS, the Company has established its First Mortgage Bonds, Collateral Series 2020A, in the aggregate principal amount
of $400,000,000 (the “Bonds”), to be issued under and in accordance with, and secured by, the Mortgage and Deed of Trust, dated as of
June 1, 1939, as heretofore amended and supplemented and as further supplemented by the Sixty-third Supplemental Indenture, dated
as of June 1, 2020 (the “Sixty-third Supplemental Indenture”), of the Company to Citibank, N.A., as successor trustee (the “Trustee”),
such Mortgage and Deed of Trust, as so amended and supplemented, being hereinafter sometimes called the “Mortgage” (all capitalized
terms used herein without definition having the meanings assigned to them in the Sixty-third Supplemental Indenture); and
WHEREAS, the Company proposes to issue and deliver to the Agent, for the benefit of the Lenders, the Bonds in order to
provide the benefit of the lien of the Mortgage as security for the obligation of the Company under the Credit Agreement to pay the
Obligations;
NOW, THEREFORE, in consideration of the premises, of certain agreements of the Lenders, and of other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Agent hereby agree as follows:
ARTICLE I
THE BONDS
SECTION 1.1. Delivery of Bonds.
In order to provide the benefit of the lien of the Mortgage as security for the obligation of the Company to pay the Obligations,
as aforesaid, the Company hereby delivers to the Agent Bonds in the aggregate principal amount of $400,000,000, maturing on April
18, 2022 (or such later date to which such Stated Maturity Date shall have been extended as provided in the Sixty-third Supplemental
Indenture) and bearing interest as provided in the Sixty-third Supplemental Indenture. The obligation of the Company to pay the
principal of and interest on the Bonds shall be deemed to have been satisfied and discharged in full or in part, as the case may be, to the
extent of the
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payment by the Company of the Obligations, all as set forth in clause (f) of subsection (II) of Section 1 of Article I of the Sixty-third
Supplemental Indenture and in the Bonds.
The Bonds are registered in the name of the Agent and shall be owned and held by the Agent, subject to the provisions of this
Agreement, for the benefit of the Lenders, and the Company shall have no interest therein. The Agent shall be entitled to exercise all
rights of bondholders under the Mortgage with respect to the Bonds.
The Agent hereby acknowledges that it has received the Bonds and has surrendered to the Trustee all of the Company’s First
Mortgage Bonds, Collateral Series 2014A, held by the Agent.
SECTION 1.2. Payments on the Bonds.
Any payments received by the Agent on account of the principal of or interest on the Bonds shall be distributed by the Agent in
accordance with the applicable provisions of the Credit Agreement, and the Company hereby consents to such distribution.
ARTICLE II
NO TRANSFER OF BONDS; SURRENDER OF BONDS
SECTION 2.1. No Transfer of the Bonds.
The Agent shall not sell, assign or otherwise transfer any Bonds delivered to it under this Agreement except to a successor
administrative agent under the Credit Agreement. The Company may take such actions as it shall deem necessary, desirable or
appropriate to effect compliance with such restrictions on transfer, including the issuance of stop-transfer instructions to the trustee
under the Mortgage or any other transfer agent thereunder.
SECTION 2.2. Surrender of Bonds.
The Agent shall surrender the Bonds to or upon the order of the Company when and as required under Article VIII of the Credit
Agreement.
ARTICLE III
MISCELLANEOUS
SECTION 3.1 Definitions
“Effective Date” shall have the meaning specified in that certain Third Amendment to Credit Agreement, dated as of
June 4, 2020, among the Company, the lenders party thereto, U.S. Bank National Association, as an Issuing Bank, Wells Fargo Bank,
National Association, as an Issuing Bank, MUFG, as an Issuing Bank, and the Agent.
“Indemnitees”, “Issuing Banks”, “LC Disbursements”, “Loan Documents” and “Loans” shall have the meanings
specified in the Credit Agreement.
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“Obligations” shall mean the obligations of the Company for (a) the due and punctual payment of (i) the principal of
and premium, if any, and interest (including interest accruing during the pendency of any bankruptcy, insolvency, receivership or other
similar proceeding, regardless of whether allowed or allowable in such proceeding) on the Loans and LC Disbursements, when and as
due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii) the reimbursement of the LC
Disbursements, when and as due, and (iii) all other monetary obligations, including fees, costs, expenses and indemnities, whether
primary, secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred during the pendency of any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding), of the
Company to the Lenders, the Issuing Banks, the Agent and the other Indemnitees under the Credit Agreement and the other Loan
Documents and (b) the due and punctual performance of all covenants, agreements, obligations and liabilities of the Company under or
pursuant to the Credit Agreement and the other Loan Documents.
As used in this Agreement, the words “include,” “includes” and “including” are not limiting.
SECTION 3.2. Governing Law
This Agreement shall be governed by and construed in accordance with the law of the State of New York.

______________________________
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IN WITNESS WHEREOF, the Company and the Agent have caused this Agreement to be executed and delivered as of the date
first above written.
AVISTA CORPORATION
By: /s/ Mark T. Thies
Name: Mark T. Thies
Title: Executive Vice President, Chief
Financial Officer and
Treasurer
MUFG UNION BANK, N.A., as Administrative Agent
By: /s/ Lawrence Blat
Name: Lawrence Blat
Title: Authorized Signatory

(Signature Page to Bond Delivery Agreement)

