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THIS TWERTY-THIRD SUPPLEMENTATL INDENTURE, made
ol ?f the laf day of November, 1970, by and between Gryesar Ters-
"i‘nuil‘i Company or tus Nosrawesr, Ino. (formerly named West Qoaal
: elephona Compax.\y), & corporation duly created, organized and exist-
ing x.mdar‘an.d by virtue of the laws of the S8tate of Washington, and hav-
ing mi prineipal place of business at Everett, Washington (hereinafter
scfne*unes culied the **Compauy"), the party of the fieat part, and
B;zm. or Ammn.u I:Imomn Trusr axp Savives Assoczaion, & Hational
Emhyg Association daly organized under an Act known as the
) Nah.om}l Bank Act’ of the United States of America and having
its principal pldce of business at San Francises, California (herein-
after referf'ed to as the **Corporate Trustee), and M. J. Bannerr, of
San Franciseo, Califursia (hereinafter reforred to as the ‘‘Individual
Trustee") as Trusiees under that cerfain Indenture hereinafter re-
ferred to, the parties of the second part;

WizNeseBou ¢

‘Waereas, the Company’s predecessor executed and delivered a
Trust Tndenture, dated as of the 1at day of March, 1939, to the Corpo-
rate Trustee and W. J. Kmernnone, as Trusteon (M. J. Bannzrr being
suceessor Individual Trustes to W, J. Kereroone), to securo payment
of the principal of and the iiterest on bonds issued and to be issued
by the Company’s predecessor, which Indenture has been supplemented
and amended by twenty-two supplemental indentures referved to in the
fori of bonds hereinafter st forth (suid Indenture 8 so supplemented
and amended being hereinafter xeforred to as the ¢ Indenture’’); and

‘Waeneas, the Company has succeeded to allrights and obligations
of, and has heon substituted for, its predecessor under the Indenture;
and

‘Wauzness, the aggregate principal amount of bends which may
be issued and outstanding at any one time under the Indenture is
$1,000,000,000; and

‘Wurnpas, all of the First Mortgage Bonds, 4% Series due 1064,
provionsly issued and ontstanding under the Indenture have been
redeemed and retired; and
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, Wazsss thero are presently issnod aud outstending undor the
. Indenturs, bonds ia Hie-nggregate jirincipal amount of $115,225,000, ax
" followa: " 1, ,
iret Mortgage Bouds, 814% Rories 4ue 1071.... & 3,725,000
Tirat Mortgage Bonds, Heries B dos 1971.,,. 1,000,000
First Mortgage Bonds, 8% Reries due 1980,.....0  1,000000
First Mortgag~iitids, 8%% Serjen dus 1980, » 1000,000
First Mortgage Bonis, %% Suyies due 1020, . o 12,000,000
Pirst Mortgage Bonds, 534% Neties due 1980..,. | 3,000,000
First Mortgage Boudy, 33,% Bories dus 1985, v 3,500,000
First Mortgage Bends, 4%% ferien duo 1985.,.0 . 3,000,000
First Mortgage Ronds, 496% Saries due 1985, , .. 4,000,000
First Morigage Bonds, 5369 Harion dus 1980, .. . 3,000,000
Pirst Morigago Bouds, 5% Series duo 0L, 4,000,000
First Morigago Honds, 474 Sorice due 1990, . 5,000,000
Tirst Mortgage Bonds, 414% Horles die 1093....  5000,000
Firat Mortgaze Bondy, 4% Heries dua 1995, ... 10,000,000
First Mortgags Bonds, 6% Seriea P due 1998, ... 9,000,000
Pirat Mortgage Bonds, 6347 Series ¢ duo 1098. .. 16,600,000
First Mortyage Bonds, 744% Serios B dug 1089, ., 18,000,000
First Mortgage Bonds, 9% Reries 8 dne 2000, ,. 25,600,000

Tﬁtﬂlan-.omn-wn--n‘--novo.onq-c
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; L

resrly granting and son.
Ivaying to the Trustoss the Yaenbantt d«;zal:ib‘cd imtﬁ sequired
,‘,y the Gonqwz sabssquer o tha u ‘wﬁon’ of the Yudantuts davi

¢




8

as of March 1, 1939 and which are'not specifically described therein or
in any of the aforementivmed snpplemestal indentures, bub which
properties, upon the acquisition thereof by the Company, became and
now are subject to the liem, operaiion gnd effect of the Indontyre by
virtue of the after-nequired properly ¢lause or other clauses thoreof,
and confirmning the lien off the Indenture as heretofore supplemented
and amerided on all property deseribed thersin or intended to be cov-
ered thereby, whether by operation of the after-acquired property
/%lumges thereof or otherwise, other than properties heretofore duly
relensed from the lion theveof, as seourity for all hends that winy at
any time be issued and outstanding under the Indenture as from time
to time in effect, (2) setting forth the form and substance of said First
Mortgage Bouds; 954% Series T Due/2000, and the terms, provisions
and conditions thereof, all to the eitent and in the manmer heveinafter
provided, aud (8) providing for aniendments to the Indenture; and

Waneas, all conditions and requirements necessary to make this
Twauty-third Supplemeontal Indenture, in the form and terms hereof,
o valid, binding ard legal instrument, in accordance with its terms,
and for the purposcs hierein exprossed, have been performed and
fulfilled, and tho exeoution and delivery hercof have been in all respeats
daly authorized:

Noy:, Tnkarrons, in consideration of the premises, and of the sum
of One Iellax ($1.00) duly paid vy the Trustess to the Company at or
liefiten the ensealing and delivery of these prasents, and for othor valu-
able considerations, the roceipt wheraof is horeby acknowledged, the
Company horeby covenants sndl agrees with the Trustees and their
sticcessoxs in the trust undor s0id Indentare, foy the eaual Senofit of all
present and future holders of all bonds and coupons which may at
any timeé be ontslanding under said Yadenture, as follows, to-wit:

ARTIOLB L. | -

Teeus axo Coxorriows or Fipar Mosrarus Bowos, .
9% % Sunms T Dur 2000.

Frcrox 1, There shall bo and is hersby establishad a sexies of
bonds destgnated Pirst M\?rtgage Tionde, 9% % Series T Dyn 9000, said

)
-
-

BOCK /7 pagR res—
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bonds being someiimes Loveinaftor referred ‘to as thg ‘.‘ Bondg of Series
7% pua the form thereof shall contain suitable provisions with regpect
ho 1 od. Bonds of Series T

i in thio Section 1 specif
to tho mattaro herelna Tbr ol snd shall be issued in the form of

shall maturo on Noveraber 1, 2007 | be ] :
rogistered bonds and shall be of the denominations of $1,000 or. any
mnltiples thereof, '

Tho Bonds of Series T shail bear intorest at the rate of 9%% per
punum, payable semi-snpusily on May 1 and .November 1 in each
year; hoth the principal of and the interest on said tonde shall be pay-
able in any coin or currency of the Unitcd Btates of :Amerlca which at
the time of payment is legal tender for public and private debts, af the

¢ San Francisco, State of

offico or agency of the Company in the City 0
Culifornie,
futerest on each Bond of Series T ghall acerno from the date
thoreof, ualess such dato is un intorest piyment date and the Cgmpnuy
ghall default in the interest due on gnch date, in which case guch interest
shall acorne from the first day of May or the first day of November
next preceding the date thereof, The Bonds of Series T shall be dated
as of the last interast payment date preceding the date of authentication
to which interest has been paid on snoh bonds, except that (i) if any such
bond shall be authenticated on any interest payment date to which
interest hiay boen paid, it shall be dated as of the data of such authentica-
tion, (i) if any such bond shall be authenticated prior to the close of
husiness on the record date (as hereinafter in this Section defined) with
zeapeot to the first interest payment date for the Bonds of Séries T, such
bond shall bo dated s of November 1, 1970, and (iii) if any such hond
shall be authenticated nftor the close of business on the record date with
respaot to any interest payment dale and prior to such interest payment
date and there is no existing default in the payment of interest on the |
.'go:xds of Bovies T, such bond shall be dated as of such interest payment
atn,

The peri:on in whose name auy Bond of Séries T is registered ot the
close of bus 1ess on any record date (ss hereinafter defined) with
respect to an;® interest payment date sha'' be entitled to recelve the
interest payal'e on such interest payment date notwithstanding the
coneellation of ~uch bond upon sny transfor or exchange thereof sub-
sequent to the rocord dote and prior to such interest payment date
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(unleas there is an exisling default in the payment of interest on the
Bonds of Series T at {he time of such cancellation), except if and to the
extent the Company shall defanlt in te payraent of the interest due on
such interest payment date, in which case such defaulted interest shall
be paid to the persons i whosé names outstanding Bonds of Seriea I
are registered ot the close of business on the day preceding the date of
payment of such defaulted interest or at the close of bmsiness on the
special record date fixed for the payment of such defaulted interest if
one shall have boen fixed as hereinafter provided. Such speoial record
date may be established by or on behalf of the Company by notice
given by mail, first class postage prepaid, to hiolders cf Bonds of Series T
at their last addrosses es they appear upon the registry books not less
than 10 days preceding such speoial resord dats, whith spesial record
date shall bs not more than 30 days prior to the subsequent interest
payment date, In the event that any Bond of Series T ia relisd for
redemption and the redemption date ia subsequent {o & record dote with
respect fo any interest payment datd und prior to such interest payment
date, interest on such bond will be paid to the holder of such bond. The
term ‘‘record date’’ as used in this Section with respect to any regular
interest payment date shall menn the April 10 or October 15, g the case
may be, next preceding such interest payment date, whether or not such
April 15 or October 15 is a business day.

Sroriow 2, Bonds of Series T shall he exchangeable at the prin.
oipal office of tho Corpiorate Trustee or, at the office or agency of the
Company in the Oity of 8an Franeisco, State of California, ory at the
option of the holdars thoreof, at the office or agency of the Compuny
in the Borough of Manhattan, Cily and State of New Yorlk, for honds
of the same series of other atithorized denominations having the aame
aggregate principsl amount., Upon the mirrender of any Dond of
Series T ot the office or agency of the Uompany in the City of San
Francisco, State of Unlifornin, or, at the option of the holder thereof,
at the office or agency of the Jompany-ifi the Borough of Manhattan,
City and State of New York, together with a written instrument of
transfes in form approved by the Company executed by such holder
in person or by attorney authorized in writing, the Company shall
excente, and the Trusteo or authenticating agent shall authentieate,
ond it or the Company shall deliver in exchange therefor a new Bond
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or Bonds of Series T for the same aggregaie principsl amour.. No
gervico charge shall bs made for any transfor or exchange of Bonds
of Series T, but the Company may require the payment of a sum suf-
fioient to sover any tax or taxes or other governmental charge.

The Qompany shall not ba required to make transfera or exchanges
of Bonds of Sevies T during the periad of 15 days precoding the mailing
of notice of a partial redemption of such bonds, or to transfer or
exchange any such bord, or the portion thercof, which ehall have
been designated for redemption,

Srorox 8. 'The provisions of Section 8 of Article I of the Inden-
turo shall not be applicable to the Bonda of Series T excopt that suoh
bonds may bear such numbers and letters and may contain such other
specifioations or bear auch legends or endorgements a5 may be required
to comply with the rulee of any governmental authority or of any stock
exchange or to conform to usage with respact thereto.

Notwithstanding the provisions of Section 3, Article I of the Inden.
turo, the signaturea of the officers of the Company executing Bonds of
Sories W and atteiting the corporate seal thereon may he faesimile, and
in ease any of such officers ahall ¢aane to be such officersro the Company
before the Bonds go signed and sealed shall havo beén actually authenti-
catod by the Corporate Trustee or delivered by the Company, such
Bonds nevertheloss may be issued, authenticated and delivered with
the same foree and effect as though the person or persons whose fac-
gimile signatures shall appear on such Bonds had not ceased to be such
ofiicer or officers of the Comipany,

Seomtox 4. .Any or all of the Bonds of Series T shall be redecmable
(1) af the option of the Company at any timo, and from time to time,
prior to maturity, by the payment of the redemption pricos as specified
in the form set. orth herein for the Bonds of Series T under the heading
“*Regular Redemption Price’, and (ii) from funds deposited with the
Oorporate Trusteo in the Sinking Fund as provided in the Indenture by
the payment of the *Sinking Fuad Redemption Price”’ of 100% of the
principal amount, thereof, together with ncerued interest to the date of
redemption; provided, however, that no Bond of Series T may be ro-
deemed prior to November 1, 1975 as provided in olause (i) above if auch
redemption is for the purpose of, or in antisipation of, refunding snch
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bond by the applieation, directly or indirectly, of funds horrowed by
the Company at an interest cost of less than 9.74% per anaum cal-
enlated in accordance with accepted financial practice.

Notice of redemption of Bonds of Series T ghall be given by mail,
first class postage prepaid, not less thon thirty and not more than
forty-five days prior Yo the date of redemption, to the holders of the
Bonds of Series T which are to be redeemed, at their last addresses as
they appear upon the bond registry books, and the partienlar Bonds
of the Series T' to be redeemed shall be selected by the Trustee by guch
raethod as it shall dnem £air and appropriate and which may provide
for the selection for redemption of portions (equal to $1,000 or & mul-
tiple thereof) of the principal of Bonds of the Heries T of n denomi~
nation larger than $1,000. The references in' Sections 3, b and 6 of
Article 7 of the Indenture to the publication of notice of intention to
redeem shall be deemed, with respect to the Bonds of the Heries Ty to
refer to the due mailing, as horeinaliove provided, of notice of redemp-
tion. Otherwise, the provisions of Sections 5 and 6 of Article V of the
Indenture shall be applicableto Bonds of the Series T\

Upan surrencer of aniy Bond of Series T which is to be redeemed
ouly in-part, $s Company shall execute and the Corporate Trustee
ghell authenticate and deliver to the holder of such bond without
service ¢harge; a.new Bond or Bonds of Series T of any authorized
denominations as requested by such holder in the aggregate principal
gmount équal to and in exchange for the unredeemed portion of the
principal of the Bond g0 surrendered.

Srorion 5. Notwithatanding anything contained in tie Indenture
or any Supplemental Indenture or in the form of Bond of Series T,
if nny Bonds of said series are redeenied from funds received by
tha Company from the snle of property or from the proceels of insur-
ance, thon and in any such event, there shall be paid, the Regular
Redemption price as specified in the form got forth herein for the
redemption of Bonds of Series T at the option of the Company, together
with acerved intorest to the date of redemption,

~ Sroriox 6. To the extent not expreasly provided by this T'wenty-
third Supplemental Indenture, the Bonds of Series T shall be of such
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torine and provisions, ba issued npon and subject to nuch terms ‘ami
conditions and bo entitied to such rights and benefits, il as provided

by tho applicable terms and provisions of the Indanture,

Sgorron . The Bonds of Series T and the '..l‘mstee’s Ge‘rtiﬂcato
to bo endorsad thereon are (suhject to the provisions of Sgehon 9 of
Article I of the Tndenture) to be substantislly i the following forma:

{xonzt OF FACE O¥ DOND OF SBRIND T)

Gunnner, Terupnors Coxpany oF THE NODTHWEET, Ino.
Birat Morigage Bond,
958% Nezms T Dun 2000

$'l0--uu-o.

No. shrsessasin
Onxxiay, Trrepmone (oupany ox TE8 NORTAWEST, Yo, & dorpora-
tion organized and existing nnder and by virtue of tae laws of the
State o% ‘Washingion (hereinafter called the ““Company’’), for valne
received, horoby promises to pay 1o evveseseiss th

baevesiasaes

ven . ]
registered holdor heroof, on the 1ek day of November, 2000, wnless the

wesnsunssssessainassssss Dollars

bond is sooner redeamied, +ioveeens ¢
and to pay interest thereon at the rate of Y649 per annum until the
payment of said principal sum, semi-annually on the first day of May
and on the firsl dny of November in each year.

Such interest shall acorus from the date hereof, unloss such date
is an intorest payment date and the Company shall dofault in {the
payment of the interost thon due, in which czde intereat horeon shell
acorus from the firat day of May or the first day of November next
preceding the dnte hercof. The intarest g0 payable on any interest
payment dabe will, subject to cortain ezisptions provided in the Inden-
tor ., sreinafter referred Yo, bo paid to the person in whone neme thia
Be., (or any Bond or Bonda of Seriey P evidenocing the same debt) is
registered at the close of business ¢n the 16th dry of April or the 16th
day, of Octobey, as the case may be (whetlier or nof, such duy is &
business day), noxt preceding such interest ﬁuymont' date. Poth the
principn! of and the interest on this Bond shall be payable at the office
or agency of the Company in the City of Bon Francisco, Stato of Qali-
fornin, in any coin or currency of the United States of America which
at the time of payment is logal tender for public and private debts.

This Bond shall not be valid or heasome obligatory for any purpose
nn!essba;tlgu nnttﬂtlilt %uxll hu.vte I'FW tauthentti:ated by the nitecué;ion by
or on bohalf of the Corporate Truatee or its succeseor in fra
the Indenture of the el;l:tiﬂcnte endorged heregn. et in. frust wndor




JOOE 2 pRGY 777

)

"The provisions of this Bond cre continted on tho reverse tids heraof
and such continued provisions shall for # 4 the
effect a8 though fully get forth at this platntael. purposes kava S

In wrrness waerkor, Goyzray Tarzemons CoMpARY OF IR Normx-
wausr, Ino, has caused this bond to he signed manually or by faceimile
by its Presidant or ono of its Vice Preaidents, and its corporate seal
or & focsimil. thereof to be hersto aflixed and attested manually or
by facsimile by its Secretary or one of its Assislant Seoretaties,

Pated covvervivinnionvinees
Genenan TrizeEoNn ClOMPANY
or rax Nonzawesr, Ino.

BY e veeniocniiiiniiiiaennss

President
Arresy:

tesreersiaracsersissisansnasaine

Szevetary

(POMM OF TRUSTER'S CERTIFICATR)
Cowponate Trousres’s CERTIFICATE

Tt is hereby cortified thot, the within bond is one of the bonds
deneribed in the Indenture herein mentioned.

Banx or Assinck Narosay Trosr AND
Savings ABEGOIATION,
Corporate Trustee

Authorized Officer
or
By Bawrers Trosr Comeany,

Authenticating Agoat for the
Corporate T'rusteo

By SareriersErrarmuiareriiebed

Atithorized Officer

i
A

'
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(FORM OF REVERSE OF NOND OF BKEIY T)

This bond is ona-of an authorized iscne of bondy of the Company,
Imown as First Mortgage Bonds, all issned and fo be issued pursnant to
the terms and condilidas of, and irrespective of ihe time of actnal iasine,
equally secured by an Indenture dated ns of March 1, 1939, duly eire-
cuied; admowledged und delivered by the Company to Bank of Anieries
National Trust and Savings Associution (therein termed. the ¢ Cors
porate Trustea’) and W. J, Kieferdorf (therein termed ““Individial
Trustee’’), as Trustées (to whom M, J. Barrett is successor Individnal
Trustee), Supplemental Indentures dated as of November 1, 1941,
December 9, 1941, March 1, 1948, November 1, 1950, May 1, 1951, May 1,
1952, November 1, 1958, November 1, 1954, November 1, 1955, May 1,
1957, May 1, 1958, May 1, 1960, May 1, 1961, Mng , 1962, May 1, 1963,
June 1, 1964, Jenuary 1, 1966, December 1, 1966, Septembor 1, 1967,
June 1, 1968, August 1, 1969, Februnrﬂl, 1550 and November 1, 1970,
to which Indenture and Supplemental indenturea (hereinafter referred
to a8 the ‘“Indentive’’) reforcnce is herehy mads for a desoription of
the property, rights and franchises thereby mortgaged and pledged,
the nature and extent ot the securily thereby granted, and the rights
of the holders of sald bonds and of the Trustees and of the Uompany
in respect to such stourily, The Indenture limits the aggregate prin-
cipal amount of the honds of all series at any one time ontdtanding fo
$1,000,000,000,

With the consent of the Trustees, and to the extent parmitted by,
and 88 provided in, the Indenture, any of the provisions of the Inden-
ture, or of any indenture supplementel thereto, may, wpon the proposal
of the Company, be modified or aitored by the affrmative writton
agsents 0f the holders of at lesst 76% in prinsipal amount of the bonds
then outstinding under the Indenture .and any indenture supplomental
thereto; provided that no such modification or alteration (a) shall
give {0 any hond or bonds seeured by the Indenture preference over
any other bond or bonds thereby seoured, (b) ehalf authorize the
crention by the Company of any lian prier or egual to the lien of the
Indenture upon any of the trust property at the time of such modi.
fieation subject thereto, (¢) shall anthorize or permit the extension
of the time or times of pAyment of the dprincipul of or the inferest or
premium, if ony, on the onds, or the reduction in the principal amount
thereof, or in the rate of interest, or in the amount of premium,
if any, thereon, or an{ «ther madifieation in the terms of the poy-
ment of the principal ¢ eroof or the inte:est or premium theveon, (g)
shall anthorize the extension of any waiver of defaull to a subsequent
default or the impairment of any rights consequent theretn, or ()
shall reduce the percentsge of bonda required ‘Ly the provisiona of
Articlo XY of the Ind miure for the taking of any action thereundor;
and, if such mydificaion or alteration shall affeot the rights of the
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holders of bonds of one or more, but less than all, of the series of bonda
ther, outstanding, such modification or alteration sball be assented to
by the holders of at least 6% in principul amount of the bonds of each
series so affected,

Tn the manner, upon the notice, and upon the conditions specified in
the Indenture, this Rond or any portion thereof may bie redeemed af any
time dnring the respective twelve months periods heginning November 1
of the years shown below, (i) at the option of the Company at the
prices {expressed in percentage of principal amount) set forth under
the heading “Regular Redemption Price” and (ii) from funds de-
posited with the Corporate Trustee in the Sinking Fuund as provided
for in the Indenture at the Sinking Fund Redemption Prica of 100%
of the prineipal amount thereof:

nmﬂ'ﬁiﬁn Re%:mon
Year Prica Year Price
1970.. 000000, 109.83% 1985 iy v veew. 104.66%
1971..... verss  109:9% 1086, .00 00vee 10431%
1972, 00vuver.,  300.96% 1987... . iaees 10898%
1973, . 000000, 108.683% 1988...... Lies 103.66%
1974, 000evne. 108309 1989, 0000 0hee, 103.32%
1976, 0000y s 107.97% 520 e 102.99%
1976, .0 00vnees  107.83% 1+ ) R, . 102.66%
1977, cvvinn.s 107,309 1992, 000000, 10232%
1978, 00vvv...  10607% 1998....0000..  (101.99%
1979, .. ouiin. o 106.64% 19M4....... voe [ 101.66%
1980, . 0b0.es - 106.31% 1065, 0uveins. . 101.33%
1981...0 0000, 10697% 1996, .0 ¢ veeen. 10L00%
15820, 00en, . 100.64% 1097, , civv. ey 100:66%
1983, 00 vervess  10631% 1998, 0. eeee. . 10083%
198L, 1 iierseny . 104.98% 1999, v veses  L0000%

togetner in each case with acdrued interewt to tha-date fived for re-
domjition; provided, however, that no Bond of Sories T may he ve-
doemad prior to Novenbor 1, 1676 as provided in elause (i) abave if such
redem;ition is for the pizpese of, orin anticipation of, refundm%) such
Bond b,r the applieation, Jizectly or indirectly, of funds borrowed by the
Company at an interest vost o less than 9.14% per annum ealenlstod
in accordance with accopted financial practice,

If one or mora of the events of default as defined in the [ndenture
ghall happen, then the principal of this bond may he declared and
become due and payable, on the conditions, in the manmer, snd at the
time, provided in the Indenture,




BOOK #¢ PG

1

. The Company and hn Truatees may deom and treat the person
in whoss anme this Bond is rogistered as the nbgolute owner for the
purpose of receiving payment (28 herein provided) of or on account of
the prinoipal and interest due hereon and for all other purposes,

. In the manner and upon the conditions preseribed in the Indenture
this Bond is trensferable by the registered owner hereof, in person
or by attorney duly authorized, at the office or agency of the Company
in 8an Franciseo, Oslifornia, or, at the option of the holder thereof, at
the office or agency of the Company in the Borough of Manhattan, City
and State of New York, upon the surrender and canceliation of thin
Bond, and upon any, such transfer & new bond or vonds of the sams
series and maturity date and for the saius aggregate rincipal amount,
in authorized denominations, will be iasueq to the transieree in ox-
change horefor. Bonds of this series shall be exchiangeabls for bonds
of other suthorized denominations having the same aggregnte prin.
cipal amount, in the manner and upon the conditions preseribed in
tho fndentura, Bonds of this series issued upon any exchange or trans-
for will be dated nnd will bear interest us provided in the Indenture,
No service charge will he made upon azy such transfex or exchangs bt
the Company may require the par.aent of s sum suliciert to cover any
tax or other governmental chatges in relation therato.

ARTICLE II,
AMEXDMENTS TO THE INDENTURN.

he Indenture is hierchy nmended as follows:

Tngert the words ‘‘or Bonds of Series T" in each of the following
places in the Indenture as horetofore supplemented and amended:

Tmmedintely béfore the word ‘“remain’ in the first line of
Section 13 of Article IX (p. 12, line b of the Twenty-second Supple-
mental Indenture)

Tmmediately before the word **in’’ in the fifth line of Seotiox 43
of Article IX (p. 12, line 8 of the Twenty-second Supplemental
Indenture)

ARTIOLE I51,
ApprrioNan, Covewant or wru Coneany,

Sgomon 1. The Company covenants and agrees thet the provi-
sions contained in Section 5 of Article IT of the Supplamental Tndenture
dated November 1, 1941, as gmended by Section 2 of Article 111 of the
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Supplemental Indenture dated November 1, 1950, and the provisions
conteined in Section 6 of Article IT of said Supplemental Indenture
dated November 1, 1941, shall be, and shall continue to be, in full foree
and effeet, until the payment or redemption of ali Bonds of Series I,

ARTICLE 1V,
Coxvevanom or Apprrionat Prorerry.

Secriox 1. The Compnny does, by these Ppresents, hereby grant,
bargain, sell, convey, confirm, morigage, pledge, assign, transfer and
set over unto the Bank of Ameriea National Trust and Savings Asgo-
ciation and M. J. Barrett, as Trustees, and to their auccessors in trust,
all of the property deseribed in the schedule attached hereto and
marked Schedule A, to which reférence i herebiy made, and the same
is made a part hercof with the sarae force and effeol as if herein net
forth at length, to have and to hold said property in trust es a part of
the mortgnged and pledged property under said Indenture and subject
to all of the terms and corditions of said Indenture and of all Inden-
tures supplemental thereto; provided, however, that nothing Nerein
contained shall be conatiued to he o limitation upon the provisions of
said Tndenture for the vesting under said Indenture of all proporty of
the Company acquired subsequent to the date of said Indenture, it
being the intention of the parties horeto that all property of the Com-
pany owned on the date of said Indenture or thereafter or hereafter
aequired, subject to the rights reserved in said Indenture by the

Company, shall be covered by the granting and pledging clavses of
eaid Indenture,

Svsszer Neverrarvess, to any lions on any of the property hereby
mortgaged at the time of acquisition, ineluding as to any of such
proportics subject thereto, the lien of the indenture dated January 1,
1940 executed by General Telephone Company of the Northwest
(formerly named Interstate Telephone Company) to Seattle-First
National Bank, as Trustev, and First Security Bank of Idgho, National
Association, as Separate Trustee, as said indenture hag been or here-
after may be supplemented and amended by supplemental indentures,
provided, however, that no such suppleniental indenture shall supple-
ment or amend the provisions of said indenture, as supplemented and
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amended on the date of this Supplemental Indenturs in such manner
that (i) the lien thereof shall be more extensive as to classes or kinds
of property covered thereby, or (ii) covenants for the protection of
tho sesurity or provisions with respect to velense of property and with-
drawal of moneys held by the trustce thereunder shall, in the opinion
of counsel for the Company, be less adequate as protection for the
holders of the bonds thereby secured than the restrictions; covenants
and provisions contained in said indeatwre, ms supplemsnted and
amended on the date of this Supplemental Indenture.

ARTICLE V.
MsoeLuANEOUS PROVISIONS,

Szoror 1. All of the covenants, stipulations, promises and agree-
ments in this Supplemental Indenture contained by or on behalf of the
Company shall bind its sicceszors and assigns, whether so exprossed
or not,

Srortow 2 'Thig Supplemental Indenture may be‘executed in sev-
eral counterparts, each nf which when so executed shall be deemed to
ko sn original ; but such counterparts shall togeilier constitute but one
and the snme instrument

Siortow 3. ‘This Supplemental Indenture is dated, for conve-
nience; November 1, 1970, although excouted and delivered on the date
of the aclmowledgment heriiof by the Trustess, and the ssne shell
bo effective from the date or which it is no oxeonted and delivercd,

In Wirsess Weeeeor, Guneran Trreexmons CoMPANY OF THR
Nonrawear, Ino. hae cansed this Supplemental Indenture to be signed
in its name and behalf by its Prosident or one of its Vice-Presidents,
and its corporate seal to be heiounto affixed, duly attested by its Secre-
tary, or one of its Assistant Seoroiaries, and Bawxx uvr Ammrion
Narronan Trust anp Savines Jssoornrmo, to evidence its accoptancs of
the trusts hereby created, haa caused this Supplementsal Indenturs to
be signed in its name and behal? by its President or one of ite Trust
Offlcors and its corporate soal to be hereunto affixed, duly attested by

+
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tary or one of its Assistant Secretaries, and M. J. BaprzT,

nce his acceptance of the trust hereby created, has et his
d year firat above written.
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Srara or WASHINGTON
Counzz of HNOHOMISH 88.

On this 9th day of November, 1970, before me, the undersigned, a
Notary Publio in the State of Washington, in and for the said County ,
of Snobomish, residing therein and duly commisgsioned and. sworD,
personally appeated Dox J. Soiz, known to me 10 o the Viee President
of Geneasn TrrzpoNe COMPANY OF TuB Noxrawesr, ivo. and 1 J. ,
Trmnee, known to me to be the Secretary of CiNuRAL TELEPEOND
Comraxy or Txe Noprawest, INo, the corporatiun of that name that
oxecuted the within and foreyoing Suppleniental Indenture and algo
Jmown to zse to b the perdons who exesuted said Supp'emental Inden-
ture on behalf of said corporation; and ackpowledged said instru-
ment to be the free and Joluniary act and decd of said corporation,
f£oi the nses und purposes therein mentioned, and on onth stated that
they were authorized to deoute gaid inebiument by authority of its
Board of Divectors, and that the soal affixed to said instrument is the

corporate geal of gaid corporation, and acknowledged to me that such

sorporation exqcuted the same,

T Wreness Woeseor, 1 fave hereunto set my hand and affixed my
gen! at/my olite in the Cify of Bverett, County of Snohomish, State of
‘Washington, the day and year first above written,

et s AL TR ARG e |
(Mildred L. Kelly)’
Notary Publie in and for the State of Washington

Residing at Hverett
My Conimission expirzs Qotober 1, 1973,
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Stare cr CALITORNIA
Orry axp Counmy or Bax Frawouco } 8.

On this l&b‘duy of November, 1970, before me, the undersigned, »
Notary Public in the State of Californin, in and for the said City and
County of San Franciaco, residing thorein and duly commiszioned and
sworn, personully appearedJ. H. HOWE |, known to me to be a Trust
Officer of Baxx or Amrwras Nao,ovan Trusr Anp SaviNas ABSOCIATION,
and[, V. OSBORNEkn?/wn to mo o bo an Assistant Secratary of BANK
or Anmertoa Nationar Truse axp Savings AsSOOIATION, the corporation
of that name that executed the within and foregoing Supplemental
Tudenture and aiso known to me to be the persons who-execntod said
Supplemental Indenture on behalf of said corporation, and acknowl-
edged said instrutent to be the free and voluntory act and deed of
gaid corporation, for the uses and purposes therein mentioned, and
on onth stated that they wero puthorized to execute anid dnstrument
by authority of its Board of Directors; and that the senl affized to said
instrument is the corporate seal of said corporation, and acknowledg ~d
to mo that such corporation exeented the same,

T ‘Wirness Wreator, I have lieraunto set my hand and affixed my
offiein] seal ot my office in said City and County of San Francisco thel

day and year firstabove written, s J

R
&
‘?M:\O‘-\ﬁﬁ&m it
L . EDIAOND LEE KELL‘{ :.'
“ % noraRt puaugfmgcf&x;a %
ST RN t &h4 PRANCIDY X
"""'.;?, ‘.n::‘r.t:‘:\i?\h::“um; Jan, 22, 1417 _":.,’
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Brare op Carrronwia .
Crry axp CounTy or Baw Fravcizco .t

On this {b‘d\dny of November, 1970, before me, the undersigned, a
Notary Public in the State of California, in and for the City and County
of San Francisco, residing therein and duly commigsioned and sworn,
pevsonslly appeared M, J, Barnerr, known fo me to'be the idantical
individual person deseribed in and who executed the within and fore-
going Supplemental Indenture and stated that he executed, signed,
sealed and delivered the same freely and voluntarily as hig free and
voluntary act and deed for the consideration and purposes therein
mentioned and set forth,

Ix Wirxess Wnnnnor, I hinve hereunto set my hand and affized my
g, official seal at my office in said City and Couniy of San Francisco the
1s

IO NT 6;1 and year firat abovy written,

g t w by ¥4
::.5&“ . o "o’
X CEM

<5 :
et S

’ “‘, et hhl\,‘ ¢:

o _“ AL COEDOE S
v “’ T ONOND LEE KELLY

- OTARY PUBLIC- GALWORNM

oty kit CRULTY of st RAHGISED.

! ;
§§ % My Comtalasioh aplred Jons 21, 191"
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SOHEDULE A"
Riar Prorerry Siruate 18 ag County or SroroMIBE

Srars of WASHINGTON
Payrcel 1

Lots 30 & 31, Block 1, Randell’s Second Addition to Darrington, accord-
ing to the plat thereof recorded in Volume 7 of Plats, page 10, records of
the Auditor of the County of Snohomish, State of Washington,

Parcel 2

Soutl 200 feet of Lots 11 and 12, Block 1, Fndson’s Addition to Sultan,
as per plat vecorded in volume 10 of Plats on page 12, records of Sno-
homish County;

Situate in the County of Snoliomish; State of Washington.

Rean Properry SITUATE IN THE Counry oF BoNNER

SraTs oF Inamo
Parcel 3

A portion of Lot 7 in Block 14, Farmin’s Addition to Sandpoint, Idaho,
according to the plat {horeof, recorded in Book 1 of Plats, Page 21,
records of Bonner County; Tdaho, deseribed s follows:

Commeneing at @ point 31 feet Kast of the Southwest corner of said
Toot 73 thence Bast 29 feet; thenee Nor 5L feet; thenee West 28 feet;
thence South 50 feet to point of commencerent,

Crragrris ANp Oruen PRrOPERTY Srrtate 15 7as CoUNTY oF SNOHOMISH
e o Seare or WASIINGION AND I% THE Couxty oF Bonxen IN
orrs Staze oF IpAno, AND BLSEWHERE!

All proporty, real, personal and mixed, now owned or hereattor acquired
or to bo acquired by the Qompany, and, wheresoever sitnated, incinding
(without in any wige limiting or Impmring by the enumeration of the
game, the scope or the intent of the foregoing or of nny general desorip-
tion contained in the Indenture) nll lands, easoments and rights of way,
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buildings, struotures and imgﬁvementsz and other appurtenances; all
plants, systems, works, machinery, eqmpmant,' supplies, tqols,. ngplo.

ments, fixtures, furniture, automobiles and vahicles of all desoriptions,

telephone lines, tolephone exchanges and sysiems, poles, oross-arms,

insulators, wires, cables, underground_conduits, anderground oables,

gwitch boards, electrical appliances arZ appvirbipances, and oll exten-

sions, branches, additions or improvements of the ssme; all ordinances, .
privileges, rights, franchisos, licennes, patents, patent rights and inven-
tions, all returns, contracts, leasen, elaims, demands, choses in action,
shares of stock, bonde, notes, books of account, contract rights and other
obligations of all kinds belonging to the Companys togethier with the
tonements, hereditaments, an appurtenances thereunto belonging or
in any wige appertaining to any puch property, or any part therof, with
reversion and reversions, xemainder and remainders; tolls, rents and
yevenues, issues, income, product and profits thereof, and all the eatate,
right, title and interest and claim whatsogver, af law as well as in equity,
which the Company now has or may hereafter acquire in and to such
property and each and every part and gurcel thereof, subject to the
rights reserved by the Company in and by other provisions of the

Tadenture.
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