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. In{}’r,ﬁ'fum’”}\, o sectire ite firgt mortgags bonds wherein kN
,(“,’ it iy pmﬁdcdafhat the bonds secured thereby way be

.« isstied in one or motre gerics and eoch series othel than © ‘
: 6 First Mortgoge Bonds, Series A, shall be crented ,
by mn indenture supplemental thieréto designating the N ;
new serigs, to be created and deseribing and, defining
* the bonds of suchforiss; and 0 ° o

SR WH;?@?E Ei%\?“(:ompany has exepted prd defive o
R t7the Trostee and to E. L. /P gne, Jr. a Iirst
" Suplemental Yidenture dated-es6% Apl L 1948, & -
U iSteond Supplomental Tndenture dated ag of January L
19513a Third Suppleriental Indenture dated as of Sep-
Coe tember 1, 1954, & Fourth Supplemental Indenture dated
as of June 1, 1959, a Fifik Supplemental Indenture
_Jdated as of Jply 1, 1900, a Sjch Supplemental Tnden:
A . ture dated ag of Detembize 1,3/1":60. a Scovettthe Supple-
) ° ., mental Indenture dated na of June 1, 106 an Bighth
Supplerental Tadenture dated no of September 1, 1964
o Ninth Supplemental Indenturs dated as of April L
1966, 4 Tenth Supplemental Tidenture dated as of De-
estaber 1, 1067, vl Bleveath Supplemental Incentus?
o dated as of Mareh 1. 1969, anda Twelith Supplame ntal |
N Tticatose dated ns of July 1, 1971, amending and aip- o -
) ‘ ‘Wmﬁ'n‘d{ig such Otiginal Tadeature pursunnt toewhich W i
E o supplemental indesturey the SCompany” ha, ismed 88 -0
v Kiist Mortpove Bonds, Sigies 1, €, D, B Y G Hs i I -
i K w1 and Yo o

* ! o ‘ =
“ R B Y
[Ty— N i )
Lo “”’»‘f‘zf}-ﬂs a0 thisdimae the Orianal Tndintore Wl
i exceated e vaspneafe mivge of the Troetn s i Peoply
Nutionit Fussds o ”"Vashim\\,%’g'ncin Bragth angd suck evre o
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. {NITED 1ELEPHONE coMPANY Q¥ THE
© T NORTHWEST RN

- UmmD\IWaom CoMPANY OF m}'{ Norry«
. wess, a cororation of the State of on:g4 A (hedein
ealled the Cympany), for value rccgi[vc&i,'hmby

romis “phyito _ ) ,
PO, 5 orregistered alsigns, on ﬁf/‘: first ey of

February, 2002 the 'principct-sum of ¢
ahd to pay interest thereen from the
date hereof (unless this bond ghall haive been called
' gor previous sedemption and paymint duly pro-
vided therefor) at the rate of seven and five eighths
phy cent (754%) pet annum, payable semiannually
o1 |the first day of February and the first day of Au.
i\ in each year until said printipal sum is paid.
doth the principal of and the interest on thig bond
“ shall be payable at the main office of Peoples Na-
tonal Bank of Washington, in Sedttle, Washington,
or at the main office of its successor as corporate
yustes in the trist heretnafier weferred 0, in laws
ful money of the United States! bf America, When
funds have been made Avedlable. for the purposs,
sajd Bank, or jts diicoessor eorparate frustee, shall
mail its check for said isterest to the registered
owner hereof at his registetgd address.

This bond 18 one of & duly authosized issue of
fist mortgage bouds of the Company, limited as
to aggregate principal amount a8 set forth in th-
‘Yndentuse hercinafter mentioned, issuable in series,
{f}xnd is one of n series known a3 First Mortgage
Bonds, Serics M, all bonds of all geries being issued

and to be issued under and pursuant to and all
equelly sccured-(except as any sinking or other
analogous fund, established in accordance with the
provisions of the Indenture hereinafter mentioned,
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o~ . mayafford additional security for the bonds f any ;

w7 “particular geties) by an Indenture of Mortgage sid " iy

Deed of Trust dated as of January 1, 1946, o3 .

amended and modified by a First Supplemental S«
denture dated as of Apsi] 1; 1948, a Second Supple-

, smental Indenture dathd as of Jaousry ¥, 1951, 4

. * Third Supplementel Tndenture diited ay of Septems

g ber 1, 1954, a Fourth Supplementsl Indenturs dated

/ a4 of June 1, 1959, a Fifth Suppleﬁnental Indenture

/  duted as of July 1, 1960, a Sixth Bupplemental In- -~ . o =

/ deature dated as of December I, 1960, a Seventh

/ Supplemental Indenture dated as of June 1, 1962,

{/ #n Eighth Supplemental Indenture dated as of Sep-
it tember 1, 1964, a Ninth Supplemental Indenture i
‘ dated ag of April 1, 1966, a Tenth Supplemental i
| =" Indenture dated as of December 1, 1967, an Elev- “ i,
o ' enth Supplemental Indenture dated as of March R
’ 1, 1969, a Twelfth Supplemental Indenture dated ‘ o

. a3 of July 1. 1071, and a Thirteenth Supplementsl .

7 ifddntuse dated as of Februaty 1, 1972 (said four-

/ teen instruments being collectively called the In-
dedthre), all duly exeented and delivered by the
Conipany to Peoples Natinnal Bank of Washington,

_of Scattle, Washington (herein called the Trustee),

%00 aod 4o sither Robert G, Perry of Sealile, Washing~
ton (hetein called the Individual Trusteg) or to
Robert G Perry's predecessor in the office of indi- .
vidual trustee pursuant to thie Indenture, as tm;&t;es,

N

to which Indenture antl to all indentures su e ~ 2
miental theteto referencd, is herchby mide for a de-
seription of the property transfesred, assigned nqd
mbrigaged thoreunder, the nature and extent of the
sheurity, the toms and conditions upon which the

bonds are seeured and additional bonds may be iy

/ sued and secyred, and the rights of the holders or

/ segistered owners of said boiids, of the Trusteus
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¥ matufity, rateof interest and in other ways
if\the Pidenturé provided or permitted.

jonde of this series ave redeemalile in pidle or
0} the option of the Company at anir Hme,
‘ lnf{ the principal amotint thercof plus ixgtn;t’&st e
#f)ed to the date fixed for redemption, plus & pre:

/ ”1 ym equal to the then. applicable percentags of
! ! $he principal amount thereof:
‘ /Tiéfc‘zmmmm Jamansy 31, 197376255 o,
v,,,r' U fedeemed therentter, but befort Januaty 81, 1974“»7.3,5,9

o CxT M rediemed theceafter, but before: Sanuary 81, ‘1975-—-7_,125:',,9
1f redeemed thevalter, bt haford Juntiary 31,1 976‘*—&‘87?‘ ]
IF tedeeme thercaftes, but befor fanuscy 31, 19774662350

£ redeemed thecestter, but bizfore Janvary s 1678637559
f redermed thereafter, but before Jannacy 31, 1979-~6.128%0

I

« ., I redoemed] shieafies, but before January 31, 1981-5.61%
©1f vedeemed therealti, bt befose J ahuary 355 1982—«-?.47;&9
- 1 selesnend thersafide, bt before Janmary 3L. 106 5.125%0

1f rederonrd theseaites, ot tefore Jantary 31, 19841873

1E rudeemed thereafler, hut before Janwasy a1,1985

B reoemed therentter but before JaniurySdl, 1980

1 resdenrned thercafres, sut before Jamary 31, 4987wtk

Y redesmmed therealter, bk before Jonunyr 34, 1985-»*3.%’3;2‘;'?3 ;
K4

1# redeemed tiierealter, fut before January 31, 196038220
I pedeemed theseafter, by Lielore January 31, 1990—-3;3:15 o
1f redeernsd therenfter, bup before Janvary 31, 199i-»3.1.’5‘;”g

1# redermed theseatter, but before January 31, 198055780

, m&&"? ﬁﬁ@ﬁ&u

Y ) ~ fnd the Compehy in Tespect 10 such secudby Sigkie-"
RoRunent-series of said bonds. may, yary 48 to. date, °

31 redessed thereafter, buf Leiara Januacy 31, 1992~ 2.878%
32,6257 .

ed thereuftes, bug before | anuary 31, 190 +=2.30¢

ed taereafter, bug before January 31, 199521280

if redeemned thorenftes, bt before Janpary 31,1 LB75%
W eedeened therealter, hat bilore Yanuarly 3, 1997=-168070
A1 rédestied therenfter, but Pefore Jamaiy 31 1081 3755
1 vedeensed thereatter, but %orc Tavuart; 31, 1699~

g«mgmed thireatter, hultiefore Januagy 31, 199320
1 redal

1 sedesitwd tharvalter, but Defore, Juuuark 31, )

» .t reseemnnd shereatier, but pebbre Japunry 3o
% Ifr-dmmamwnm‘ ﬁmfﬁﬂmwm,?mw. ¢

ided, howevep, the

UK ' :w IMMWN:\
e Sl By adennble,
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, 0 elton mmﬂd&t{m ‘ind in the marner provided i »‘
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EXEARYP SR
/1) ‘ [ ! u ‘\v‘ i

! pilor to Febf‘uary 1, 1983, [lirectly or dpdirectly as
(/»fi‘ part; of, or iy anticipation) of, any refug Hing opess
@ 'at'io‘ps involving the incorripg of an inded fedness by
¥ “the Company at an intkejit cost of lets | a0’ seven -
and five eiphths per cent Z'f?%%) o A Apd .
provided further that the Bonds of Serids M Bihbes A
stibject to redemption i part from Gme to time
o through the operation of the sinkitg fund es pro-
vided in the Indonturs|at the principy| amount o
thereof, without premiupy, together I any, cast ”
with interest accrued tijereon to the dufe of re-
demnption, ail ofi the torfditionsand in the manner .
provided in the Indenture i
oot Oa the eynditions angd in the manger provided
v in the Indenture, Seriga M Ydnds may vecome sub- )
jrat to redemption in wﬁ ole or in part at any \ime W '
by the useof maneys deposited with or pa\\g to the :
Prusteg t8) as tHR}g}m locdls of property soldi or. o
(b} as the ‘proceeds df property taken undeg power
of pmingat demain or 4y the proceeds of insheance J §
2 guficles deposited with (v paid fo the Tsustee e 9
epige of Gamage. to or jdestruction of propesty or
~ cut of moseys deposited with.or paidto thi Trustes -
° . by fhe Coraplny becatse of 8 fiture on the part of '
the Conipany to meet [rertain tequiremdits of the
Indenture feapecting, ,t\Je replacement’ of property. v
Series M Bonds so spaeemed shinfl be redeemed at
their principul amotyati pluy interest ncerved 4o the
dnte fined for redempfion plus the then applicable A
C giremiumn éet fosth in fhe pregeding pacagghph. 7 . '
T R Wotieegf eny of r'c;p.: aforetaid redempfions shall "
o , given by segistebed mal (6 the segistofed pames o,
=9 erscf at his registered addre, such notice to e S
S madied st Jesit sixty (60)-diye prior o the.date’ '
/;5 " * ed for Helemption, providd thatngtice of re-
w ’L/ N C.\“ . s ua ! It
/o
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ing fund may be mmled“as
aforesaid pot lessthdin ten (10). days prior to. the
-date fixed for yademgtion; all on the condition$ and
i the manner provided in ‘the Indenture. The In-
o ’,).!anture provides that if in cage of redemption qf
/ lcss than all of the bo {}
| bonds then outstanding\are fully registered in
namies of holders, the a~qgegate of moneys 1o be
* applied in rademption shall be apportioned by the
Prustee pra rota as nearly as practicable among such
tiolders in the manner provided by Sectivn 1.05 of
the Thirteenth Supplemental Indenture. If exact ap-
portioriment [proves impracticable, then any portion
of the moneys available for redemption, but not ex-
actly apportionable in multiples of $300, shall be re-
tained by the Trustee and applied as o part of the
next distribution and apportionment in redemption.
If notice of the redemption of any fully registered
bond without coupons or of any portion of its
prmcupai snornt so selected a3 aforesaid has been
duly piven, then such bond or such portion tlicreof
shall beecome due and payable on the redemption
date and if the redeniption price shall have been
duly deposited with the Trustee, interest on such
bond or on such poition therecf shall cease to
aceris from and after the redemption date, When-
aver the redemption price thereor shall have been
duly deposited with the Trustee and notice of rp.
demption shall have been duly given or provision
therefor made as provided in the Indenture, such
bond or such portion thereof shall no longer be
entitled to any len‘or benefit of the Indenture.
In the event that o po:tion only of this bond shall
be so nailed for redemption, tie Company will, at
the option of the owner and holder thereof, issue a

!

of this seties and all qu&; N
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:Ecwm for the untedeemed pozbwn\\wmo[. )

In the event *hat all or any psrt of 1.he bonds
of thig series shall be redeemed or otherwise dig- -
chargeds pnor to ¢their maturity pursuant 4o or in
acgorlane with the, order of any governmental
commlssiox‘ AP xeg“v.ﬂatory aut iomy upgn the reor-
ganizdtion, dissolution or liquidation f the Com~
pany, the holders or repistered ownsrs of such bonds
éhall be entitled to be paid therefor an amount
equalito the redemption price thin applicable in
the ciise of a redemption at the option of the Com-
pany‘;{‘

T vase an event of default, as defined in the
Indenture, ovcurs the principal of this'bond miy
becorne or may be dieclared vlug and payable priar
to the stated fuaturity hereof in the manner and
with the effect and sulbject fo the conditiony pyo-
vided in the Indeniure,

Fursuant to the provisiong of Section 2.00 of the
Origing) Indenture, thit bond is transierable by the
regtsremd ower hersel, in person or by duly au-
thorized:, . ttorney, only upon the books of the:Com-
pany to be kepy for that purpose at the office of
the Trustee under the Indenfire, upon surrender
thercof at smd ‘nftice for cancellation and upon
preseatation ofha writlen instrument of transfer
d{iy execated, ahd theretfpon the Company shall
jrsue in the name of the transferee or transferces,
and the Trustee shall outhenticate and deliver, &
new registered bond ot bbnds, of like form and ia
an autherized denorningti.n or in puthorized de-
nominations and of the same series, for the appre- "
pate unpaid balance I‘uﬂy registered bonds without

siew fully regxstcred bond withs Lv: Loupum‘ in hk’e R




= O “ .
coupons of this serfés upon surrender thereof at
said office may be. exchanged for the same ABEEFE ’
¥ L. gate principal amount either of fully repiaterbd .
. : \\ bonds of this sexjes of anotlier authorized denoniis
' nation or other authorized denominations. of of ,
' coupen bonds of his serles of the dentonination of .
” oy ¢ $1,000 with ¢iupons attached representing inferest
Y - from the dgte to which interest sball hove been
. : - paid on th /surrentlered bnids or o both all upon .,
. payrhent of charges, if any, and suliject to the ferms '
+ and condjtions specified in the Indentafe .~

i 4 Th‘%/cmfpany and' the Trustee mzy treat the

| ‘ o registgred owner of this bond as the absclute owner y

5 : \ hereqf for the purpass of recelving payment hereofs /
or ¢n account hereof. and for all other purposes: \

/ With the consgnt of the Company and to the
'z:"e“t permitted by and og provided.in the Inden-
/fure, property may be releaged from the lien there-
/ of The ferms and provisions of the Ind ature OF
) U of uny instqpment gupplemental thercta. may be
e s . /. modified or gteged tapon the assent and of authoriza-
/. tion the hol el of at least cighity per cent (8070
in amount of the tunds then outstanding thereun-
der until all Series A through L bonds have Yeen 1&=
tfred and thercafter upon the nssept and authoriza-
tion of at leagt sixty siz and t\Jo diirdg per cent
(66-2/39%) 6f such holders, provided, howevers that
1o auch modification or alteration shall be made
which will (1) affect the terms of payment of the
principal of or decrease interest on the Londs outs
! ”Standing thereunder, or (b) wuthorize the ereation ©
«1 “any lien prine or equal to the lien of the Indenture
upon any of the mortgaged and pledpred property, OF
(6) give to any bond or bonds secured thercdy 4 ,
preference over any ‘other bond or bonds geeure &
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thereby, and provided fuﬂh‘é*i'&\ at no modification
of any right which shall have bepn specifically pro-
vided in respect to any particnjar serles of bonds o
& shali be effective uniess assente ) o by the holders of
at least eighty per cent (899%%).ir amount f the bonds o - :
- of such particular serie (until all Series A tirough L e
- bonds have been retire] ond thereafter upon the.ae- o
. sent and authorization ofat least sixty six and two ”
// © thirds per cent {66-2)3%09) of such holders,
/ No' recourse slfj' be kiad for the payment of the
p principal of or theé-interest on this bond, of of any
// ) claim based heresa or in respect hetiof or of the
J Indenture; against gny incorpurafor, stockholder,
officer of director Of the Company or of wiy sue- -
cessor company, whether by vittue of anyistatute )
or rule of law or by the enforcemcnt of any agsesge
ment or penalty or atherwise, all such Bability be- .
ing by the acceptinee hereof expresaly waived and
released and being alsg wasved and teleased by the
terms of the Indenture,

Payments on account of principal of this bond .
may be made without surrendeis  cancellation or
peisgae hereof in the manuer and to the extent
provided by the terms of Seetion 1.06 of the Thir-
teenth Supplemental Indentore, -as reflected by the.
Y4 records of the Trustee, R P
Thie bond shall nat be valid nor become oblipas.. &/
! ) * tory for any purpose until it shall have been authent-
Heated by the exceution of the certificute nereon
endorsed by the Trustee gnder the Indenture.
In Wintss Wieeor, Unwen  TELEPUOND ‘
OMPANY OF THE Nogriwest hag caused this bond @
' 3 be signed in its name by Its President or one of
ite Viee Presidents Land ita corporate seal 1o be < 7 TN

£
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frereurity affixed and ,lat:‘g;stcd Y its sw{ 1y o
one of ils Assistant Secrstaries, and this bont:tg be
v dated at of the st day of Ftebvm%fy, 1979, - *9\\

Upirep  TELEFHOME  COMPANY e

h < or THE NORTHYEST
By (“

£

President
il o

y o ~y

Scretary

«

‘ jﬂ'i»m of Srexrffés m Coupon’Bond o

Wo. .. & b N $1,000
‘UNITED TELEPHONI COMPANY OF THE
NORTHWEST

. Pirst Mertgage Bond, Series M
Dug Febyrtiary 1, 2002 1
tuetrep Cozeprons Comphi¥ or Tk Noxri
wrast,f eorporation of the Siate of Oregon (herlin-

after Lalled the Company), for value riceived, Hzve.”

by pipmises to pay to bedier, Of, it this b be

repistored @9 to principal. then fo_the registered
owner”Hiereof, on the first day of Tebruary, 2002
the principal «um of One Fhousand Dollars ($1,000)
and to pay interest thereon from the date hereof ot
the ate of stven und five eightbs per cent (755%)
per annuny; payable semiannually on the first day
of February and, on the firat doy of Auvgust in ench
year updil said principal Sum i§ paid, but, until

maturity hetect, only upon the presentation and i

surtender of the.interest coupons hereto apper
faining a8 they séveraily become due. Both the
principal of ¢nd the interest on this bond shall be
payable at the main uifice of Peoples Mational

!

///’ #

o




L7

/? v

I h . V‘ W A o
/‘ i 13 ’

at 'the main office of ity sudcessor as corporate
trustee in the trust hereinafter referred to, in law-'
ful monéy of the United States of Amerira.

v

R
T

first mortgage boddls of the Comipany, lmited as
0 aggregate principal emount as set furth in thie

Tudenture hereinafter mentioned, issuable in 56188, |

and is one of a seripy known as ¥irst’ Morrgape”
Bonds, Series M, all bands of all series belng issued
and to be issued under mnd pursuant to and all
equally secured (eéxeept as any sinking or other
analegous funds, established in accordance wikh the
., provisions of the Indénture hercinafter nentioned,
. may atford additional sécuyity for the bonds of any
particular series) by an Indentute of M_fkﬁrgabe and
Deed of Trust dated as of junuary”1,.1946, as
amended and incdified by a First Suppleinental
Tadenture dated as of April 1, 1948, a Secofid Sup-
plemental Indenture dated as of January 1, 1951,
a Third Supplemental Indenture dated ag of Sep-
tember 1, 1954, 2 Fourth Supplémental Indenture
dated ag of June 1, 1959,/a Fifeh Snpplcmeuta’,‘lm
denture dated as of July 1, 1960, a Sixth Supple-
mental Indentare dated as of Dlecember 1, 1960, a
Seventht Supplemental Indenture dated o5& of June
1, 1962, an Eight} Supplementy! indenture dated ag -
of September !, 1964, a Ninth Supplemental In-
denture dated as of April 1, 1966, a Tenth Supples
wmexital Indenture dated as of December 1, 1967, an
Eleventh Supplemental Indenture dated as of
Vi . March 1, 1969, a Twelfth Supplemental Tadenture
' . dated as nf J &Ty %, 1971, and a Thirteelth Supple-
mental Jndentore dated as of Februnry 1, 1972

|
e ,, Sy

S T RO

e

Bapk of Wushington, in' Seattle, Washington, or °

"This bond is.one-of % duly authorired issue of

{said fourteen instruments bfyingriisreiij. vollectively -

@



bes 0 ¢ calledethe Indenture}, all duly executcd and de-
- livered by the (“ompanj o Peoples National Banly
of Waaﬁmgtor in Sd%me, Wash;rgton /{ncl’éﬂ’l‘
o called the Tristec), ang to cither Rq er/ .
e ' " of Sepftle, Washington | (herein called the In f1351‘
; o . ual T hstce), or to Rabert G. PenJ 'S prcdec /
i .in ﬂly’l office of individbal trustes gursuant the
- . Indeﬂm}‘ﬂ‘\ae tristees, fto which Infleniture nnd to” .
/ all ndefithres ctippleriintal thereto reference is
i ‘ ber;, r made for a desctiption.of the' property trans-
: o A farfed, assfigned and mdrtgaged theceunder, the na-
. \ ture and exfent of the jlectrity, the terms and cone Lo
_ \ ditions upon which the bonds are sapured ane ad-
 -ditional bonds may be lissued aid sedured, and the
- . sights of the holders dr registered owners of gaid
o © /boﬂdm of the Trustees and of the. Company it are-s
) © o 8peet to such decurit | ¢ Subsequent - teries of said
-0 y blmds may. vary s to ’date, date of maturity, rate [

[l

;0 ¢ interest aid- in othé'r ways a6in the Indenture
i px‘ovxd:’d or parmttted

! v‘ Bonds of this sex':eJLare redeemable i th‘]“\\‘” ’/

.\part at the pption ¢f the Company at any tmd.
af the principal emotlnt thereof plus interest ﬂc
}ed to the date fixe(l forsredemption, plus 4 pré-
tqual to ‘the then applicable gercentoge of
tf’d ipal; hmo\mk eréo;,]\ [
It lcdnb oo Jikbhaly 1 16737 12547
If shdcanied ﬂj reaft‘zx, gﬁ el 1$’m auary’ 3:,4‘1074«-—7.375
It yedeetned thibrentrer, ] | brtore January 31, 197'4—-“7 125
fw deetned thireafter, bub hefore Januoty 31,1976-03 5"’

“decmed thiercafter, but hefare January 31

o

s
cemed thereaftorybut befdre Tanuasy 31 1078e-6.
remed thereafter, urbefoxeganuag 41]1970--6.125% &
emed (herentter, Tt before Janvary 81] 1980-5.875% “
nacd lleseatter| but before Janvary 31) 198156259
Lﬂﬂﬂ ed therentter but before Junhry 31) 1083--5.375%
ietieemed thereater; but beforc Janyiary 31 1983—5.125% -
rc dogmed tlmrmitig but chore Judmy? 1934 B75%. .




If tedeemed theelatter, but Before Junuacy 31, 1986--4.3
1k vedeerned thedbefter, but before January 31, 1087—4.1
:redc:u.&ﬁe efter ‘but before January 31, 198&—-»38 !
I radee el 1RRkeatter, but before 'unuaryaz. 1989«'3 5o
IF redeet, 2 4hy eaitery but before January 3161990-<
!f redeemed thipeafter, but bafore Jan ‘aryzl. 1901
If redamnadtiereatier, but before Jantary 31, 1993
ifredeemed tliereaftes, but before Jandry ETH 199
if redeemed thereafter, buthefore Jandary 31, 1
If vedeenied E;cn‘ftcr. but bex‘ore anupry 31, 141

Xfrcdecmcd%h;? fter, but belore Januaty 31, 15985--4,62 2;7

If redeered thercafter, but before Janudiry 31,
1f redeemed Uherenfler, but befbre Januggry dl{
5€ redeemedd) ryal 908137507
o gtterphut hetore Ianu:ﬂ\'y ‘
iierentter, but hefore Januak‘y i1,
hereafter, but brfore Jam\a&\-y a,
If redeemed thereafter, bu; bafeve, Jaonaty 31, NP2 000%
all on the ¢onditions and in. the mpnner Provided in
the Indenture; provided, however, that no bond
shall be redeemable, in wiole er in part, at any : B
time prior to February 1, 1982, directly or indi-
] jrectly as a part of, ordn antit %] fon of, any refund- e
' i ng operations involving the- cumng of any in-

4 debitedneds by the Company-.at dn intefest cost of P
less than seven .and five exghths per cent (754%5) 3 0N
per annum and pxowdexl further that the bonds of . SRR

Series M shall be sibject:to redemptmn in partfrom
y/ time to time tnrongh the operatxcm of :the =mkmg
! fund as provided in the Indenture it the pnnmp“tl
o %mount thereof, withéut premitim, tyg;ther i any ,//
;i sase with interest acosued. thereon o the date
! rcuamphan, all on the conditions and thc ma er
; provided in the Indentute,

_ the conditions and in the manne provided -
i bﬁe Indenture, Series M bowls may bcc\ me §8b-
’ jeut to redemption in whole or in part at aw time v:;
. byt the use of moneys deposited with or pai \to ﬂm
i Prustee (a) ns“the proceeds ol propsrty so ;
()] as the proceads of pmperty taken und \{hc > T

ceafter, but befors Jany
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pawcr of eminent domain or us the ﬁ’!i‘ocec&g °f/ |

insurance policies deposited owith or-paid to g
Teustee because of damage to or destruction /iy
roperty or oul, of maneys deposited with oy faig ‘
tp ths Trustes by the Company because of a f"]“m/} \ p
on the part of k\e Companiy- {o meet: certg.’in foo b
guirements of the Tndentire respecting the faplace. )
ment of property. Series M;\bcmd,s 80 redee;{&cd shall
be redeemed at their principal Bmounit plis interest
accrued to the date fixed fon rlzdemptiq}; plus the
then applicable premium. set fouth ih the preceding
paragraph. " K L

Notice of any of the aforesaid redemptions, ex-
cept (zedemptions. for the sinking fund, shall e !
phttighed oncs 4 week for two suncessive weeks in |
one deily newspaper printed in the English language
ahd published and of general cirovlation in the
Borough of Manbattan in the Citgrand State of
New Vork and siie such pewspiper published-and
of apiieral circulation it the City of Chicago, Jii-
fiois, the first such piiblicatior! in each newspaper
to be not more than sceenty’ (70)-mot I8 than
sixty (60) days Jyior to the tlate fixed for redemp-
ton, Notice of thuking fund redemptions shall be
published onee in-esch suzh newspaper not more
than twenty (20) nor less than ten (10) days prios
to the date fixed for redernption, all on the condi-
tioss and in the manner provided in the Indenture.
If any of the bonds to he redeemed at the tite of
any redemption of bonds are fully registered bonds
viithout coupons or are, coupon bonds registered as
to principal, notice of any such ~redemption chall
be moiled to the xjmistefc:d owler of each such
Joond by registered v yail, addressed to him at his

.

registered address, npt fater thatt the last date on



/

which the first notice )y pufmcatgon (or in the

“~afe of redempttom for thé sinling fund, the notice

by publication) is required tc|be given, provided,
however, that if the bon Ls’fto be redeemed include

_ none except fully registafiid borids withiout coupons

and coupon bonds, reg:stqzred a4 'to principal, pub-

lished notice of such redemption need not be given,

‘The Indenturé provides, mmiong other thingd, that
notice of redemption having been duly given, this

-bond shell become due @nd payable upon. the re-

demption date and, if the redemption price’ shall
have beenn duly deposnted with the Trustee, interest
hereon shall cease to agerud from and after the
?de fixed for redemptign afd that Wwhenever the
redemption price hereof shall have been duly de-
posited with the Trustee and notice of redemption
shall have been duly given or provision therefor
made as provided in the Indenture, this bond shull
no longer be entitied t any lien or begefit of the
Indentire.

In the event that all or any part of the bonds
of this Series shail be redeemed or otherwise dis-
chirged prior to thelr maturity pursnant to or in
accurdance with, the order of any. governmental
conitnission or regulatory authority ixpon the re
organization, dissolution or .Aqmdq"'dn of the Com-
pany, the holders or regmered ow:\ rs of such bonds
shall be entitlsd tobe pmd tde1xfor an amount
equal t¢ the redcmpt:xon price "then applicable in
the case of a redemption at the option of the Curp-
pany. o

In case an event of default, as defined in the
Indenture, ccours the principal of this bond may
become or may be declared due and payable prior
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to J s gtated. matunity hereof in the/manner and

witl the sfiect and subject to the cdnditions pro-
videfi in the Indenture,

" T

‘Phis bond Is transferable by delivery unless -
intelt:d as t) principel in the ownel’s fiame ujjon

hoolea of the Company to be kept for that purfjose

‘at the office of the Trustee under the Indenture,

such registration being noted hereon. After such
rcgih‘traﬁoﬁ& no transfer of this bend shall be valid
unlfiss made on said hooks by fhe registered owner
hertof i .person, or by atteiney duly authorized

thefefor, and similarly noted hereony but this bond

may be digchibrged from registry by being in like

_ menner transterred to beaier; whereupon {ransfer-
dbility by delivery shall be restored and this bond

hay again and from time to time be registered or
tiansferred to bearer ag before. Spch registration,
however, shali not affect the negotiability of the
annexed coupons, which shall always be wansfer-
shle by delivery and be phyable to beaer, ‘ond
payment to the beaser thereof shall fully dischavge
the Company/in mspect of the interest therein men-
tinhied, whetlies or nat this bond be reglstered. 08
to principal and whether or not any such covpons.
be wverdye, :

» WX i " .
The {dmpany nnd. the Trustes may trgat the
\jamr of this hindd or, if registered as fo priricipal
“§qufegisieaedl ownet, as.she absolute swhier hereol
foir the- putpose: of sheeiving payment herdof or oft
account hesof and for all other purposed

+ ~With the consent of tiie Compiny gnd to the
- extent petmitted by and ny providyd in/the Inden-!

ture, property may be relenscd from thib en there-

" of, Theterme 'end provisions of the Ingerture or of
‘ o Ca / .

" 2 '
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ALy ‘smuyént aupplgm‘qnta\&/ﬁxemgo may be mdéd-
So

:" [ J} 19 ,,{'Vr %I

Hjed or-altdred upon the pssent and authorization of
t(;’w olders of at leastreigaty per cent (809%) in
gmount of the bonds thed outstanding tliereunder
until all Serips A thrugh 1L bonds have been retired
pnd theréaftér upon t?:‘wv\@ssent and guthorization of
At least sixty six and twisthirds per cent (66-2/3%)
of such frolders, providedy. however, that rio such
i‘zgi vdification or afteration shall be made which will
{it) nffect the terms of payment of the principal of or
Jierense interist on the bonds outstanding thereunder
ol (b, guthorize the creation of any: licn prior of
equal 1n the lien of the Indentur® ugjon any of the
mortgaged and pledged property, or {c) give to any
botid or botfds seeured thereby any preferer~. jover
any other bond bi bonds secured thereby, and pro-
vided forther, i o modification of any right
which shall have bebmn specificelly provided in re-
spect to any partietixe ceries of bonds shall be
effective-agless assented to by the holders of at
least elghty per cent (80%) in amount of the bonds

. f guich particalar series nntil all Séries A through L

honds have been retired and thereafter upon the as-

sént a0 authorization of at least sixty six and two

thisdla par cent (662/3%) of suth holders,

No récay - & ghall be had ‘j"or the payment of the
prinipal of Gr thevintetest ) thiy Dond, or ofany
claim based hireon og in respect hereof or of the
Indenture, against any incorporatar, stockholder, of«
ficer or director pf the Company or of any successer
comp .oy, whether by virtae of any statute or rule

of law or by the enforcement of any-pssessment or |

penalty or etherwise, all such liability heiag by the
aceeptance hereof expressly waived and released and
buing also waived and released by the terms of the

k Indenture, “




THE b&i"a shall not be valid ror ba&cme oliga-

parposs until it .ghall ,has\e‘/ beer ay-

l;t’mv//fch- an, ‘ ‘
endaticated By the execution of the cestif cate here.
Van endorsed \by the, Trustee under th‘r,“r’ln&&: t}!t:.‘//
B ) an. \WHEREOF, UNI‘rED:/i‘Eijj,y;fONE
 gOMPANY WF THE NORTHWEST 'tys gaused
. this bond to bisigned in its nare by iy President
or one of its Vida Presidents ant ity zérporate seal

" to be hereunto affixedrand-atidited liy its Secretary
" or by one of it /Assistant Secrctaries, and interest
coupons braring the facdimile signature of its Treas-
user to be atfached hereto, and this bond to be

V
~

\ | doted as of February 1, 1972, MO, oo b

Tiniten TELEPHONE COMPANY
of THE NORTHWEST

By e J— o . TR
- Pregident
ATTEST:

P wensmern

aumranmubexssasRIRIRRIN D

Secretary

Form oF InTeEREST COUPON
No. $
On ihe 1st day of , 19 , upon
gurrendier of this coupon, unless the bond herel nafter
mentioned shall” hav~ been previously called for
redemption and payment duly provided thetefor,
UNIMED TELEPHONE COMPANY OF THE
NORTHWEST will pay to bearer at the main of-
fice of Peoples Nasonal Bank of Washington, in
. $eattle, Washington
" Dollars ($ ) in lawful raoney of the United
Segtes of America, being «ix {6) months’ interest
theni dye on s Fifst Maortgage Bond, Series M,
dated s of February 1, 1972, NO. . v e

.
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Unirep Terterons CoMprNy o 5
OF THE NORIHY. kst ) ‘ E

5 . , { /Treasurer
,‘ - FORM OF TSUSTEE'S Tr. . A5 W
~ ' For Boxps oF SEREs I/

, This is one of the First Mortgage Bonds, Series M,
. referred to in the within mentioned Indenture. ‘

. PEOPLES NATIONAL BANE. OF WASHINGTON
TRUSIER

Trust Oiticer

Authorized Olficer

WHEREAS, ﬁ/e Company, subsequem*td the execution
and delivery oZthe Twelfth Supplemental Indenture, his
sequired and 1how owns additional properties and. de-
sires, pursuan{‘\ to the covenants and provisions of the
Original Indenvute, to tonfirm in the Trustees title to
such properties with the same force and effect ag though
expressly inclided in the granting clauses of the Orig
inal Indenture; and

WHEREAS, all acts, preceedings and things necessary
to authorize the execution and delivery of thege presents
and to make the additional Six Million Dollars
($6,000,000) of First Mottgage Bonds, when executed
by the Company and authenticated by the Trustee and
sssued 2s in this Thirteenth Supplemental Indenture
provided, the valid and binding obligatic 4s of the Com-~
pany, and to make this Thirtcenth Supplemental In-
denttite, the Origiral Indenture, and the twelve prior

v



Formed,

BOOK 415

Sx.pp!emeni;al Iﬁdenim-cs*zrc‘fcxrcd to above (%axd four

teen, ingtriimesits at tye date héreof constituting” the
“ﬁ.‘ndcnmnﬁ" as thet term ju defined in the Original In-
denture, vrm\? bmng berzin eotisctively so catled), a valid
mortgagy to secure the payment of the principal of and
interest on all bonds at any titne Issusd drd outskinding

Junder the Indenture, cqually and yatubly in Gtenrdance

with the terms of erid bonds, I\n‘: i been done and pers

Now, Taererore, THIS Trmnl';:::mx SrprLEMENTAL
INDENTURE WITNESSETH !
“That United Telephone Cianmny of the Nortiviesi,

in consideration of the premises asd of the nicceptance by
ihe Trustees of the frusts hereby cisated aad of the pur-

chase and acécpianee of sald bonds by the owmers theres

of and of the pum of One Dollar lawful mouey of the
United Stater of America to it duly paid by the Trustes,
the receipt wherepf is hereby ecknowledged, in order te

seclire the payment both of the pringipal of nnd interest
onall boads thit ey st any time be isued and out-

gtanding under the Indent.re according t their tnor
and effent and the performance and observance by the
Company 5f all the covenants expressed and implied in
the Indenture and in said bondy, without in any way
imiting the grant of afterchequired property contained
in the £ ‘giral Indénture, has given, granted, bargained,
sold, releasad, conveyed, alienated, sssipned, confirmed,
transferred, mdrtgaged, warranted, pledged and set over
and does by these presents, give, grant, bergain, sell,
‘redgane, comvciq alien, astign, confirm, transkir, mostiage:

wmant,r :plque and stl over untay 1 Peoples Navional

s g

’

LY
PRGE s¢,

-~ e @733
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. Bank of Washington and T bért G. Perry, Trustees,
and to their sucrsssors ia thi-trusts hereby and i snid )
Original Indenturs, nt hevetofore amended, ereatsd, and b
fo them and their assigns forever:. e ‘ "

5 g s
All and singular the premises, planty properties‘ //'
leases and leaseholds, franchises, pertaits, pm;.:‘ts,»rigbts'/ 1
and powers of every kind and degeription, real and pers
sonal, of the Compary consiructed or acquired gince the
delivery of the Twelith Supplemental Indenture or not 9
described in the Original Indenture, or the first twelve
supplemental indentures, other than pérsonal praperty
of the nature of that excluded bythe granting clauses
of the Original Indenture; including but witliont limiting /
the generality of the forcgoing, the foll swing, togethur
with the tenements, heveditéments ar“_A' oppurtensuces
thereuito helonging or appertainitl:
i
The following deseribed real property, together with
all improvements thereon:
 Situated in the County of fienton in the State of
Washing i ‘ ;
Lots Four (4), Five (5), Six (6), Seven (7) and
Eight (8), Block One Hundred Five (108), First
Subdivision of Prosses, accogiling to pint thereof
recorded in Volume 1 of Plats, -page 11,
11
The following:déseribed easementst L ‘
1 Euneménil\.gmnted by William ¥, Baker and
Alice E. Peterson Bilker dated Junc 40, 1965, re-
“Eort Y, tnder Auditor's File No. 852261 on July 6,

)



1965, in volume»-§36, page 513, records of Kitsap | . |

County, State of Washington, as t%gagﬁg\cal'pmp.

erty described as follows:
The south six feej of Lot 2, Block 4, ;}Amolo
@ plat ‘;Qemg T %ded i,

Acres, nccording
Avaieg

the office of the
12, Essement gmnt by Jam&s R. Sisley and
Carolyn M. Sisley dated November '5,. 1962, re.
corded under Auditor’s File No. 842128 on Feliru.
ary 26, 1965, in volume 825, page v50, records of,
Kitsap County, State of, Washington, aa to thie real

property described as follpws: 3
The West twod fect d" Lot 3, Bleck 3, Ongma]
Town of Keyport, sm:ordm:g to plat thereof
recorded in volume 4 of Platp on page./lq rec-

7, ords of Kitsap County.

3. Easement granied by Etnest L, Anders/,,n
and Ruth V. Andersor, dated February 8, 1965, fer
corded ‘under Auditor's File No. 841623 on Febju-

" ary 18, 1965, in volume 825, page 337, record/A of

Fitsap County, State of Washington, as to the'réal

property described as follows:

A sirdp six (6) feet Wide across the nerthwest
corner of Lot 1 in Lemolo Acres, Section 25,
Township 26, Range 1 East, WM,

4, Fasement granted by John McNulty and
Ella MclNulty fated February 17, 1965, recorded
under Auditorq File Mo, 842121 on February 26,
1965, in volumg 825, page 548, records of Kitsap
Counfy, State ¢f Washington, as to the real prop-
erty deseribed gs follows:

The east thrcc feet of that portion of Section
35, Townghip 26 Nocth, range 1 East, W.M,,
deseribed b follows:

A
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Beginning at a point 1250,50 feet nprth ofs the
quarter -corner between sectiona '35 and 36;
thence north 21541 feet to the meander line:
thence ‘north 81° west 74 feet; thenee south
215,41 feet; thence south 81° eash 74 feek to
the polnt of beginning, . "

5. Edfement granted by Leroy Meek and Jean

Meek A Fted September 1, 1056, recérded under

Auditor'/ File No. 651332 on November 30, 1956,

in volu Ae 642, page 515, records of Kitsapy County,

State of Wagshington, es to the real propirty de.

scribed as, fo)}ows: ' 8
The Sofith 100 feet of the north half of Govestt-
ment: /;'Zot 37 all in Section 9, ‘Township 26
Nortl, range 2 East, WiML.: TOGETHER with
seeeatd ¢lass tide lands adjoining.

., 6. Epsemeny pranied by Frank L. Fugit and -
Verna Elizabeth Fugit dated Aupgust 25, 1956, re-
corded under Auditor's File No, 651334 o No-
vember 30, 1956, in volume 642, page 519, records
of Kitcap County, State of Washington, as to the
real prepecty deseribed as follows:

All that portion of Government Lot § in the
fnorthwest quarter, and of the northwest quat-
ter of the northeast quarter, section 9, town-
~hip 26 north, range 2 east, WM, lying west-
erly of the Millers Bay-Indianola Beach High-
way, EXCEPT the north 160 feet of sald Gov-
ernment Lot 5, TOGETHER with second class
tide lands adjoining,

7. Basement gronted by Sidney R, Price and
Edna I, Price dated August 25, 1956, necorded un-
der Auditor's File No. 651333 on November 30,
1956, in volume 642, page 517, records of Kitsap
County, State of ‘Washington, as to the real prop-

=
=

o



. . sty deflriBed as ollows: R M
' ' e morth hulf of the soul) weat qaites of the
pocthwest quaster, B4 CEPT i west 30 scres
theveofy also EXCEIT xodds agm‘ba porth Lol
. ‘ of Goyernment Lot 3; #lljin nction 9, Town-
:  ghip 46 north, xange \ ‘cast,“,?W.M.; TO- .
L " GET&%ER with second ¢l %a tide Jands adiginsm—e-
iﬂz- lw‘ o ° i u \/
8 Bafement gronted by Willizm £ Dunean and
Mady /AE . Duncan, Angeln | A Qq‘desson;‘Map-
vel ,,Veﬁtom and Laverne Vertoza) fienny Georse
and Maxtha Cnurge, not dated, | ecbrcled under Au-
ditpr's File 0. 71329 o Narth 25, 1970, on Reel
Ce , 1 Hpame 439, secords of Ritsay Countyy State of
T ' Woslington, as 10 the teal propesty deseribud as
follows: o
: . o hat eertain 20 feet; the chnterdine of which
4 v .7 lze situated 6t the location of exsting lectric
‘ : trasurifigsion Yiney, placed) by  Puget oup

Fowe t Light Cotmpariy, Iy

]

o

\_,__// .

2,

log within thatpor

‘ o tion oF the Sonth 50D feet, 8 mensured; para-
£ el to the oeander line, of the East 300 feet
- ‘ sy Golfemuent Lot 7, Seetibn 83, Township 26
i Noith, Range 2 East, WM., and lying within
B . thet pottion of the South 300 {eet, as measdred
‘ th the meander tine of ¢ (‘E West one-hal

et Lot 2, Seatidn 5, Township 25 -

i

) J ) C )
S s Hosgineat granted by Poulsbo Investment
‘Drmpony | dated March 8, 1966, ceborded under

3 \) o N\ Auditor's [File Noj 872351 o April %, 1966, in vel- .
~ wie 859, page 444, w«:ﬂté(} 7t Kitsap County, Btate i
o7 b Wadhipgior i to thetenl property deseribed a8 i
follows: | ’ AN o
fear bf:quv

i

vy
P

Lo
Ti’/af ’ Wiur ‘{‘5 fret of ¢ha front and
= |

C?‘ ¢

o
igg{
Narthy Range £ Bast, WM. " . “

j

i

i
i
[
I
i
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To HAVE Awp 10 HoLp 4N said francliises and prop-
erty, resl, persomal and mniixed,: g‘@ni?cgtd,—’;ttmmfe:-:::él,

_ assigned, mortgaged or pledged By the Compeny s !

Ay e ., B s b ;
aforesudhor intendeid soto be unto tfsu(’ Trustees and to

their successors: in said trust and )
assigns forever; /

\ithem and “their -

. / '
In TrusTt, NEVEMHELE‘\?, for the purposes; with the

powers and subject to the)pgreenjents, covenants’ and
conditions, set forth and fix‘esSc,’/ it the Original In»
dentute &s supplemented mbdified by the First Sup-
plemental Indenture, ¢ &coml Supplemental Inden-

ture, the Third ”Suppleméntal Indenture, the Fourth.

Supplemental Indenture, the Fifth Supplemental In-
denture, the Sixth Supplemental Indenture, the Seventh
Suppletnental _Indenture, the Hiphth Supplenental In-
dentury, thie Ninth Supplemeéntal Indenturé, the Tenth
Supplemental Indenture, the FEleventiy Supplemental
Indéntuze, aral the Twelfth Supplemental Tudentute, it

Being agreed as follows, Lo wit:

ARTICLE ONIE
SuRms M BoNEs

Section 1.01, Thete shall be and is hereby -
ated a sesies of Homds entitled “Fist Mortgage
Bonds, Series M" (heseinafter sometimes referred to
as “Series M bondy” or “bonds of Serles ™M™y lim-
jted ir \ principal amount to $6,000,000, Series M
bonds shall b coupon bonds of the denomination;
of $1,000 each, registrable as to principal, and fully
registered bonds without coupons of the denomisas
ton of $500 and multiples thereof. The coupon.
bonds of Setics M shall be dated February 1, 1972,
and the reglsterekd bonds of Series M without cous
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pons shall bg/;/ dated as provided in, Section 234 of
. the Original Indenture. All Series M bonds shall
mpture Februaty 1, 2002, and shallibear infiest at
tlié rate of seven and five eighths per mn’é/U%%)
per annum; from their respettive dutes, sucb:‘;ﬁter-
est to he payable serq?és't?nujally on the 1st day of -

February and the 1st day of August in eack yeay,
_ Both th/g,/principal of and iutesyst on bonds of Se-
“ries M shall be payable at the main office of Peo-
ples National Banlt of Waskington, in Seattle,
Wrshington, or at the main office of its successor
as Corporate trustee, in lawfal money of the United
States of America, The tests of the cotipon and fully
registered honds of Series M, the Trustes’s certifi-
cate with respect to Series M bonds and the coupons
appertaining to Series M olipon bonds shall be
respectively substantially of the tenor and purport
hereinbefore set forth,

Section 1.02. At the option of the Company and
upon notice given as provided in Avticle Seven of
_the Original Indentire, tlie bonds of Series M ghall
¢ redecmable, in whole or in part, at any time ot
<2 principal amount thereof, plus interest acerued
thereon to the date fixed for rédemption, plus a pre.
mium equal to the then applicable pereetitage of the
principal amount thereof,

1f vedeemed before January 31, 1973—7,625Y%%
1f redeemed thereafter, but hefore Janvary 31, 1974-~7.3759%
1f redecmed thereatter, but before J 'y 31, 1075-7,1259,,
If redeemed thereafter, bal before January 31, 1076-~6,8750%
If redesmud thetraiter, but bBefore Januvacy 31, 1977662585
if redeemed thercxfter, but before Jonuary 31, 1978-—6.375¢)
If redcemed therealter, but before Januacy 31, 1979612595
If redeemed thereefti, but before January 31, 1980~<5.875%%
If redeemed theren(tes, but before January 31, 198156257
If redcemed thercalter, but before January 31, 1082-=5.3759%
If redeemed thereaficr, but before January 31, 1983512595
1f redecined thereafter; but before January 31, 1984—4875%,
1f redecrdea-thereafter, but before Junuary 31, 1985452575
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N
1f redeemed thereaft\t\\\but bifore January 31, 1986--4.375%0
ry 31, 1087-—4.126%

1f redeemed thespaftel ut belore Janud
I sedeemerd therfuiter) at Bifore Janvary 31, 1988-—3:873%
1f redeemed e after tus =ohire Junuary 3L 1089362595
xgmdcgmcd thiercafter, but ety Jannary 31, 1990-3.375%0 >
¢ vedebmed therendser, but bcforé‘ snvary 31, 990]-3,125%5"
1f redeumed therenitnfﬁhut pefore, patary 31, 1992+ ;2.875%
1t redeemed thereaf or, Bt befors-Jan nry 31, 19985 12,6250
1f redeemed Piereafter, but pefore Junuiy 31 196, —2.375%
1f redeerned thereafter, but teofore Juguary 31, 1005--2:125%
1f redeentd thereaftes, but nefore Jahuaty 33, 1006—1875%
1¢ redeemed thereaftety but besre January 511997-+1.625%
11 rrdeemed thereafter, but betore Janyary 31, 1008-1,375%. -
1# redecmed thereafter, but before Janugrygls 1009—1.000% ‘
16 redeemed thescafter, bt before Januiry 31, 2000-— 6259
I redeemid thegeafter, but beface Tanuary 31, 2001 250%
1 redeemed {hereafter, bit before J anuaty 31, 2002~ 0009
all on the conditions ‘and in the maoner provided
in the Indentures provided, howeven Jthat, no bond
part, at any

shall be redesmable, i whole or i
time prior {0 February 1, 1982, directly or \i\ndirectly
as npagtgof, Of in anticipation of, 80y refunding
operations involving the incursing ol any indebt-
sdness by the Company at at srterest cost of less
than seven and five cighths per cent (75 §9%) per atl-
s and provided further that the bonds of Series
M shall be subject to redemption in part from time
{0 time thiough the operation of the sinking fund
as provided in Section 1.03 at the priuci’\al amount
thereof, withiout premium, tog
witly waterest accrited thereon to the date of 7e°
demption. 0
Section 1.03 e Company cavenants and £arees
that so leng a8 any Series M ponds are gvisfanding
persunder, i will, not less than thirty (30
prioy to Febroary st % each of the years 973
through 200k Hoth inclusives deposit with the Trus
tog, av and for n sinking fund for Series M
moneys qufficient (when inereased bY the payment
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of acerued interest to such February ‘15t) to tedeem
oy such Fehruary 1st, Series M bonds in aggregate
pincipal amount equal to cne per-uent (190) of
th total aggregate! principal amount of Series M .
botids authenticated ind delivered to and including
such February let (exclusive of Series M bonds in
ekchange or substitution for which ether bonds of
Series M may have been anthenticated: and deliv-
ered under the provisions of Sections 2,09, 211
2,12 and 7.06 of the Original Indenture and Sectiofl
1,07 heico). On <ach such February 1st, the Trus«
tee shall, ineqfar as it is possible for it so to tlo, ex
haust the maneya in said sinking fund. by ppplving
the same to the redemption of Series M bonds .

The forepoing is subject to tle provision, how-
ever, that in lieu of depositing all or part of such
moneys the Company “ay deliver to the Trustee
for cancellation, on or before the date required for
such deposit, available tonds of Series M, such
s to he credited against such sinking fund pay*
ment at the price (exclusive of accrued {ntérest)
paid by tne Company for such bonds, which ptice
(exclusive of acerued interest) shall in no event b
greater tlin par.

In the event that iy fvailable tonds be de-
livered o the Trustee as aforesaidl there shall also
be filed with the Trustee a certificate signed and
verified Wy the Treasurer ofr an Avsistant Treasurer
of the Company stating the amount o amounts
paid by it for such honds

The redemption price for Series M bonds re-
deemed for the purposes of the sinking fund sreated
by tais scedon shall b ¢ principal amoun? there-
of, plus interest acer thereon to the date fixed
for such redemption, without any premiuny
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No bonds of any other seA‘i‘é‘\s\ shall be entitlzd to

‘the benefits of the sinking fund created under tnis

gection, o \
Section 1.04.-Serdes M borids ft}d:e!}hed putsuant

" to the.provisions of Article Twelve of ‘the Qriginnl

Indenture with money paill to os deposited wity
the Trustee pursuant to Swition 8.1, 814, 9.0
und 11,04 of the Original indenture a8 amended
shall he redepmed at the then applitable redempﬁoh
pxji‘s;ﬂ»\‘gpecified in Section 1.02 hercof,

“afi, the event that all or any part of the Bionds of
Series M shall be redecmed or of* srwise divcharged
prior to their maturity pursuamw%r in aecordance
with the order of any goveinmerital commissior or
regulatory vuthority upon the reorganizetion, aisso-
iution or liguidation of the Company, the holders or
registered owners of such bonds thull be entitled to
be paid therefore an amount equal % the then ap-
plicable redemption prite specifiedyin Bection 1.02
heteof,

Section .05, If in cose of redemption of lzss
than all of the Seri~s M honds outstanding, ol of
the Series M bonds then outstanding are in fully
registered forr in the nemes of holdess, the agpra-
gate of moneys to be applied in redemption shall be
apportioned by the Trustée pro raty as nearly as
practicable in amounts of §500 or uny integral mul~
tiple thereof betileen enchh of such fully vegistered
nolders of bonds of suth series in the proportich
that the eggregate principei sinount of registered
bonds of such series then fieid by each such holder
concetnied bears to the agaregate pritcipa’ amount
of bonds of such serius then outstanding! and the
Trustee shall within ten (10) days after sui'h appor-

BYOK 7 PEGH & 2
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tionmept;” notify the C\ipany in writing of the
numbyirs and principaamounts of bondi desighated
or selected by the Trustee, for redemption, whether
in whole or in patt. If exdiet apportiynthent froves
impracticable, ther any portion of t";‘;a“ mbneys ﬁvail-
able for redempition, but not exact V' apportionable

in multiples of $500, shall e vstained by the Trys. | |
tee and applied as a part of the nexe sueceeding

apportionment; in redemption as herel providya

gy

Section 1,06, In<ihe event of redermption. or Pres
paym=pt for sinking fund purposes of a portion ¢f
the piincipal amouat pf any fully registered Serdg
M bond reristered inthe naine of any inital plik-
chaset or its nominey in whose name g bind br
bonds of suck series wire first registered, the Tryg-
tee shall smake paymest to such egistesed bond
holder without surrender to the Trustee of the bynd
on whithi partinl redemption or pregayirent only g
being mide if tiere shall be oi file with the Trustee
(and not therctofore rescilided by writtesi netice
from any such registered boid holder to the Trugtee)
an ogréement between the Company-and such purs
chaser to the vifect that: (1) Payvabnts will be shade
as aforeseid; (i) such holder promptly will maka
rotatibng on such bond, or on a paper attached
therefo, of the portions thereof so redeemed or
prepalcy (iii) such holder will not sell, assigh, en-
cumber, pledge or hypothecate such bend; jithout
first surrendering the same to the Trastis in ex-
chang? o1 a bond or bonds in a principe| amonnt
* equek to the napaid balance of the principsliamount
58 “he bond surrendered. In case any pavment js
ainde o+ provided in thiy subparagraph, #ity Trustee
shall make an apyp.opriste notation: +f ghch pay-
ment oh its records, and such paymeit:made by

;

/
i
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‘ ‘ the Trustee shall be valid and c?“fectiv,;e to sutisfy
? R and distharge liability upon such bond to the extent
| ofthe siurn go prid, ! VY
" , /f fection 1.07. Fully regictered ‘bondy of Series M,
. ! upon surrender thereof xt the fnain cfficg of\the -
i :’ . Prustes, may ‘be exciiapid fqrgfﬂw aypregate uhs
paid principsl ‘balance’%{f., fully fegisternd tonds of
that series and/or for ecpon honds of thot series: s
colfpott bonds 80 received jn exchange to have cou- i ,,‘)
poris attache? epresenting interest from the date g / ‘
\ ko wiiich intefest shall frave begn paid on the sur-
. /A‘Cﬂ«df»md b&)‘és‘ - ,J“;:‘—:’ T .
Within & iensoiable it (hfter the receijit of a
request for such an exchangll, the Company “shall
1gane and the Trustes shall aythenticate and deliver o
all bonds sequired in connectin herewith, and the o
Peustee shall makisuch exchr/lxge upon payment to i/ %
it of such charge, ingny, as % B
lowing p@néggephisf-::;\, . / )
For any cxéi};{pge,) ¢ fully megistercd, bonds for
v other fully wgiﬂia‘ggr/” Thonds, and except as herein
7 dter stated, for ahy exchang® of fullyl segistered
bnds “Tor coupon bynds, the Compasay,|at its op-

¢

k <

required by the fol-

//
// ‘ tion, mny require the payment of a snait sufficient
] to reimbuiie it tor oy gtamp or other 'qa:: or gov-
. . . epnmental chirge o nired to be paid by the Com-
, W, L phayor the Trustee, The original regluteied owners
i ) ol the $6,000,000 of Serirs M [ully registéred bonds, I

4

thout coupony isjtialy isuuj;d undet Siction 1,09
Hpreof shatl, howevey, have the privileg of exchang-
it withont charg for oy 1 more eotipon bonds or
\l,}\( \ppiaterd bopds or for a com-

| any sucs_t fully registered bond

o fpr otic ¢ mone /
SR Tination of the iR,
‘ and any iully registered bond

sy Initinily iﬂjﬂlﬂfil-




which has become sub‘:‘:‘k‘,tituted for  portion of such
a fully registered bond, ov for several such-fully

i

registered bonds. i
Section 1.08, Fully registared bonds of Series M
shall‘r Bie numbered aR.1rand consteutively (p-
wardll Cioupon bonds of Serict "M shall be numbered
“pE-17 and consecutively upwirds. -"

Section 1,09. Upon the execution of this Thir-
teenth Supplemensal Indentnre the Company shall
execnie and deliver to the Trustes, and the Trusten
{the Comphny he fing compred with the provisions
of the Opiging] Inflenture fjith respect to {htdssu-

ance of “additional bonds) shall authenticate and
deliver to, or upoh the order ¢f, the Comprny bonds
of Series M in the form’ of fully raistered bonds
without coupony in the aggregate principal amount
of Six Milliin Dollars ($6,000,000).

ARTICLE TWO
{70 ADDITIONAL PROVISIONS

f3eetion 2.01: So long as any Seriecs M bonds ate
outstanding the Company will not apply any aum
to the redempition, retifemient or purchnse of any
ghares of its capital/stock of any elnss (other than
prefersed stotk puithased to gntisfy sinking fund
téquirements relating to such preferted stocky Tk
to the payment of any dividend or other dighuirses
ments on its common stock (exclusive of dividends
peyable in its common stoek)y if, aiter giving effeat
t¢ such dj}vidend, distribution, purchase or other
acquisitio/\', the sum of () the aggregate amount
of all disidends and distributiops ipaid on shares of
capital stock bf any-<lass (othey than dividends and
diatrib",\“v»,faﬁs made in shares of ‘capital stock) sub-

o
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gequent to January 1, 18%1,7plus (b) the exceds, if
any, of the smount applhed to or set apart for-the
S putchoye or other acquigihéh of any shares of cegi-
<Nl stock of any clasy sﬁfmqncnt to the tinie when
the first of such Serfss M tonds shall be, authenti-
cated by the Frusted; dver such amounts ag shall
- " l:;ive been recelved e the net cash proceeds of sales
2 798 shares of crpital stock of any class iubsequent
to the tite when the first ofisich Serles M honds
. shall be authenticated by the Prustee would exeeed
the Company's niet income ksince January 1, 1971
(trented as one accounting period), plus One Mil-
Tion Dollars ($1,000,000). . ‘ ;
-~ Section 2.02. ‘Plie Company coveyants that it fs°
W JawEuly seized and possessed of the progerty de-
,,\scribcd in the pranting clanses of this Thirteenth
~ USupplemental Indentute and that it will warrant and
j f defend the title to said propérty-o the Trustees for
N the equal pro tata benefit of the holders of all honds:,
;o at any time outstanding unden the Indenture against
the elasis nnd Gemands of all persons Whomsoever.

. Scction 2.03, The property’ of the Company will
dt all times be maintained and pregerved in pood
vepair and efficiency in accordance with accepted
standards and the requireinents of the Washitigton
Utilities and Transportation Commission and the
Public Utility Commiissioner of Oregon with respect 1 !
to properties within the respective gtates. Upon the
written request for the holder or holderg of at least
25 per cent in principal amount of Seh, M bonds
then outstanding during eatk three-yegd, 'riod be-
i ginning February 1, 1972, the Compfz‘nyg ‘ﬁll: have
o it properties inspected by an engin er os drm of
engineers who shall be appointed by\ghc board of = !
directors of-the Company and. satisfrrory to the \

i '
| A
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o evostensSusisenginest or fio of engingers willl4 >
. . - Company cxzpense, file with “the‘;f;l‘msiteé a wﬁlﬂ‘bgﬂ. | -
‘ * repast stating the extent to which She property of tie l \
Corapany has berh maintained fn compliance v Jﬁ{th“i\ A T
this covenant, The Truster will mail o copy of the' /i 1)
\\ report 1o each bondholder who hag sequested sU‘%F \
| inspecting, ./ " i T

", ; SR ey
, aly qu:ﬁm;//ﬁ,c‘i, All newspager rotices with resp‘éql
1o Seties M bonds shall be publishéd ina “e“'spait
per publivhed gnd of general circulation i the Citir
of Chieago, State of Illinois, as well a5 in ane so
published and of general circulation in the;Heroug e
of Maghattan, City and State of New Yaork, &

AL
q\ Yemstions; 2,05, For_any default by the HBompanty
' iy the covenants, stipulations, prosiives and agreéL
- shents bereln contained or contained in the bondh '
- of eriky M the Trugtees and the bondholdirs shall
have: the same fights an Semedies, subject to thy
sump lineitations, as ard “provided in the Origing
Yndsriure: i

Section 2.8 At auch time us all Bonds of Seres
througlt L. issued pursuant to.the Indenturs have Deen
retired, Station 17.04 of e eginal Iadenture shall he
. deem¢d amended to rdhd as fol Zws: !
) “Section 17,04, ¥rom ( irse to time the holdr."“,‘ta
of sty-six and two-thi/dy percent (66-2/3%) in
hpgregatt principal amdint of bonds outstendig
‘hercuttder, by an instrugjent oF instruments in writ-
‘ing signed by 'such hol{#rs and filed with the Trup.
" tee, shall havé power ';a) to assent 1o and euthor-
" jze the release of any/part of the mortgaged prop- )
1 erty without prejudfee to the powers conferred i
él,’or the Corapany b}g{nﬁ@l‘e\v )

Y
/
§
// Cn

! §

upon the Trustees a
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i !

“\

)
h
)



“
S
n

.

|
i

i
i
i

;

\
i

Yilevbn hereof; and (b)- to assent %o
iy Imodificath \"oi any of the prbyisions of this
"/ Indgnture that !}}an be proposed b7 '
and any acton

the essent or aulhority, given asy aforesnid, of the
| fholders '

\ /

i

+ of ghali g’i‘Xc to any bond of bonds hereby secured any

- Em}}i ¥y PAGE 5»/
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v and avthorize

the Company;
o ?:’pe takten with

larein wathorized |
of  sify-six et twfo-thirds percent
(66+2/3%) in aggregatd ptiucipq){ amount of honds
utﬁz wpdisig herpunder shedl, by binding upen the
olflers of all of 'the ba:i¥; at g/ y time ontstanding

sfeunder and upply® thin Trugtecs as though such
action were, specificall jdind exprossly authorized by
the termy of this Indenturs) W,'ovidﬁ-;‘,d‘ always (1)
that the oblization of the Corhp by to pay theyptiz- i
cipal of zaid’bonds at thei redpective makitities
a8 thé sanié shiall from time ¢ tire becotne dlis, it
continte unimpaited and the interest: payable therebel
thall net b decrensed, (if) that no modification heres

over any othey/bond dr bondls heteby se- !
catipn 6f any right which ’ ‘
shail hiave bcen\;specifica) provided in respect of any )
paticular series of bond shall be effeciive unless as- )
sented to by the holdérs of sixtyesis and two-thirds
percent (66-2/3%%) in fegregate prihcipal atmount of
‘bonds oatstanding hesflipder of such particular series,
Gi) thet no such mpification shail authorize the
crention of any lie é '

frior or equal to the lien ¢f
this Indenfure vpan

iy of the r~*ndyed property,
and (iv) that no fuch modiic, °\shall ip any
manner affect any of the sigh: . Wigations of
the Trustees, or either of the, v g, its or
his written fhoent thereto; and .o \further,
that, anything in this Section to the &1 not~
withstanding, the ?oidem of gixty-pix and-w, tpirds
pereent (65-2/3%\‘ in'}y grepate ‘principal dfiiount
of tonds outstquﬁ\kg ) ,ézrcunderg),qf any particolar

preferenc
cured, and that no modi
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&, series shall have power to walve any right specific-
\\g}ly provided in respect of that series, and to ag- R
fq;g:;& to any modification of any such right which. ‘8
shigl be proposed by the Company, subject, how-
evé&;?ko the provisions of clauges’(i), (i (iil) and ‘ Lo
. (i), of this Section. Aoy modification of the provi- g
y  sion of this Inderture so made a3 aforesaid shall

be set’forth in & supplemental indenture between \
4 the Trustees and the Comptiny which shall, if
Y deemed’ advisable by counsel, be recorded and/or
o L filed in the same manner as this Indenture and the
! Prustees, and each of them, shall be fally piotected
| inacting {n accordance therewith.” X

S

s />'
e
s

1‘5(11-:; provisiotd ‘contained in this Section shall in no Wiy
| affect the viglhts under Stetion 17.04 of the {Jriginal
_ Indenture of the holders of the Serjes. A through 1o

_ Bondd issued pursuant to the Indentare.

‘ . Section, 2.07 Except ns herein spicifically
changed, tlie Original Tndenture, the First. Supple-
mental In(;\é,nture. the Second Supplemental Inded-
ture, the Phitd Supplemental Indenture, the Fourth
Supplementyl  Indenture, the Tifth Supplemental
Indenture, the Sixth Supplemental Indenture, the
Seventh Supplemental Indenture, the Eighth Sup-
plemental Indenturé, the Ninth Supplemental Io-

i : denture, the Tenth Supplemental Indenture, the
‘ Eleventh Supiplemental Indentsie and the Twelfth
Supplemental) Indenture are heveby in all respects

. ratified and chnfitmed. )

! Seetionn 208, This Thirteenth Supplemental In-
denture shall He simultaneously executed in several
\l counterparts. each of whicl shall e an original and
i " all of which shall constitute but one and the same

instrument,



Is Wrisess) W;mm»r, HITED 'mmvumm CM«
ANY, OF THE rmrmwm s caused thelg prowents to
§ S"med in Jts nams Eﬁ};F Yiehglf by its Yresident nr

Vize President and its crrq te ceal to be }mi#tn affined

and a*te:.ezi//by\ Seercialy of Assistant Seeritary and \\\\

1 guidemen/Aheir Jceptanch of the trusts hereby wreoted:
Propues flmf.amg Bank or WasHINGION has Yansees

thase pryffents to be.signed in its name and be}: Mk
ssie ot 15 Viee Presidents or Trust Officers and saikor-
porate seal to be hereto affixed and attested by cile of
its Trist Offinsrs, and Robert G. Perry has herctp oo
his Rand and seal, 2ll as of February 1, 1972, bt this
irsbf'{v.:'ﬁen.. has been actually executed and deliversd
the L\,"' day of Aaklaat

3 > Ukirep TerepHONE CoMpARY
Y , :,A,KE r'lr)’a'tuv,gﬂ- o
By .. e N
President
{Curposats Seal)
|, Attest: ,
i ’J“;"“Jun"—n"‘ "I/( '
‘*e*‘refary

Signed. ssaled azd acknowl-
édged by United Telephone
Compeny of the Nerthwust
in the presestee nf:

. " PrOPLES NATIONAL BaNK 0F WASH-
_.4,,‘ 1.4!}3'.11} . INGTON
Tmst Ollzoer




By

e oy
w e Trugt Ofticer
o {Corporate Seal)
Signed, sealed and acknowl- '
edged by Peoples National
Banjr of Washington in the

presence of o T .
. or ol //’ﬂ ’{ZX;-,A sarenneper yeany ;)

Signed, sealed and acknowls
ed;,ed by Robert G, Perry

in f.hl‘ pt’ 77;{,._-——-
oA

) ﬂ ;’(a , PR

#STATE Op WASHINGTON )
) s,

County of King )

On this [ day of WARPH, 1972, before me, the un-

dersigned offiver, appeared ? WG Bert . and

Saan.. Veor eelborte me personally known, wlio, being duly

sworn, did ackriowledge themselves to be President and

Secretary. respectively, of United Telephone Company

of the Northwest, a eorporation, and that said instru-

ment was signed ond sealed by yl.t Gt Vas such

President on behalf of said corporation and as the free

- net qs\d deed of snid corporation by authoerity of its

T iekrd of Directors and that Fuy. Wy s Cibituas such

Secietary affixed the corporate seal of said corporation
thereto and attested the same, ;

-./";(,Z:,Lw s a‘.»’:/{—a ' %%3 sﬁ'iéf ‘?’g'gy‘
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‘ W
’ Z o In TES!‘XMOX?FY WrerEos, I have hereunto set my
hand and affixed my official/seal this day and year first OV
in this my centificate above _wtﬁttm. ;

. RS, 8 S oo A
Nofary Public in and for the State
of Wasiingron, residing at Seattle,

(Motarial Seal) ~ Washingion. =y

ByarElor WASHINGTON )
! ) 88, .
Countﬁ of King ) "
O:% this 7. deariof ®ii.yd, 1972, before me, the un-
dersigned officér, personslly appeared EVRTRE S CATE N
and ¥, MWk, , to 1me known i3 be Trust Officrrs "
) of Peoples Natipna) Bank of Washington, the national ;
“ panking associafion which executed the within and fore- “
going instrsment, and X tbTen . e and Sk .
whr e as Trost Dificers acithowledped said instrument to

0 be the frec andl veluntary act and deed of said qssocia-
n tion for the uses and pusposes therein imenticned and,

on both, stated thit they were authorized to execute said
Cinstrument and - 100 ns ‘irisi;’b?ﬁgcrr on cath
stated that e was authiorized to affix the seal of said
astociation s snid instritment and to attest the same
4 and that the seal affixed to said instrument is the seal
. \) of snid assoclation, ..
) In TustivMony WHEereor, 1 have Bereunto set my
“ hotid and alfised my official seal vhis the Hay and year
fifv ' §nn this my certificate nbove writtin.
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Notary Public in and for the Stake
of Washington, residing at Seattly;
(Notarial Seal)  Washingion.

)STATE oF WASHINGTON ) i
= )ss,

(/ ' County of King )
\

On this . /day of /ﬂ‘“’t/ 1972, before me, the under-
sigtied officer, personally appeared ROBER1Y G PERRY,
to me known to be the individual described i and who
executed the within and foregding instrument apd Age
Jnowledged that he executed and sighied the samé as his
free and voluntary act and deed for the uses and pur-
poses therein mentioned,

IN TesTiMONY WhEREOER, I have hereunto set my"
hand and affixed my official seal this the day and year:

first in this my certificate above written,
( ur.‘h G ATl e

Notm'y Public in and for the fitate
of Washington, residing at Scaitle,

(Notarinl Seal) = Washington,




