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THIZ TWENTY.FOURTH SUPPLEMENTAL INDENTURE,
made as of the 1st day of May, 1972, by ~nd between Geyenan Trer-
rroNE Company oF Tog Nonrmwesy, Ivo, (2urmerly named ‘West Coast
fl_‘olephonn Company), a corporation duly created, organized and exist-
ing under and by virtue of the laws of the State of Wushington, and hav-
ing its prineipal plnee of business at Tverott, Washington (hereinafier
somutimes called the ‘*Company’?), the party of the first part, and
Baxyx or AMentca Narionaw Trust Anp Savines AssociATion, o National
Banking Association duly organized under an Act kiown as the
““National Bank Ast!’ of the United States of America and having
its principal place of business at S¢n Franciseo; California (herein-
after roferred to as the **Corporate Trustee’), and M. J. Banugrr, of
Sun Francisco, Californio, (hercinefier referred to as the *“Individual
Trustae”’) as Mrustees under thut certain Indenture hercinafter re-
farred to, the parties of the getond part;

Winrnassrri:

Wuzrreas, the Company’s predecassor exeouted and delivered a
Trast Ind . nture, dated as of the ist day of March, 1439, to the Corpo-
rate Tenstee and W, J, Krereroonr, as Trustees (M. J. Batinezs being
suecesaor Tndividun., Frustee to Wi J. Kirerouar), to scoure payment
of .he principal of and the intarest on honds issued wnd fo be issued
by the Coiipany's predecessor, which Indenture hos been supplemented
and amended by twenty-three supplemental indéntures referred todn the
form of honds liereinnfter set forth (said Indenture as so supplemented
and nmendad heiig borelnnfter sfeferved to as the *Indenture’) s and

Wrrziae, the Company has suceeeded to all vights and obligations
of, nnd Yius beon substituted for, its predecesgor under the Indenture;
und

Waeness, the aggrogate princinal amount of bonds which may
be issued and outstanding ut any onc time undor the Indentuve is
$1,000,000,000; and
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‘Wreness there are presently issued and outsinnding wnder. the
Indenture, bonds in the agigregate principal nmount of $126,500,600,-a8
follows: C

' ¥in
ite pirin
. Firat Mortgago Bonds, 3% Series due 1530, ¢ 1,000,000

First Mortgage Ronds, 355% Series due 1950, ... 1,000,000

Firet Mozlgugo Bonds, 3%% Series due 1080, .0, 2,006,000

First Mortgage Bonds, 334% Series due 1930, .. 4,000,000

First Mortgage Bondy, 335 Series dno 1983, . . 3,500,000

First Mortgage Bonds, 475 Series due 1085, . .. 3,000,000
First Mortgage Bonds, 4345 Sories dus 1985, ... 000,000
First Mortgage Bondy, 535% Sneics duo 1980, . 3,000,000
Firat Mortgage Bonds, §5% Sexics due 1080,, ... 4,000,000
Tirat Mortgage Bonds, 474% Sories due 1090, ., , 5,000,000
Fivst Mortgage Bonds, 434% Serics dun1993. ... £,000,000
Tirst Mortgage Bonds, 454% Series que 1993, ,.. 10,000,000
First Mortgag~ Bonds, 655 Series P due 1996, ... 9,000,000
Fivat Mortgage Bonds, 6139 Series () due 5098, .. 15,800,000
First Mortgnge Bonds, 7245 Series B due 1999, .. 18,069,000
Tirat Mortgage Bonds, 9175¢ Heries 8 due 2000.,, 25,000,000
Tirst Mortgagoe Bonds, 995¢% Series T due 2000, , 16,000,000

Tobtaloovsveininiininainnmbhon ., $126,500,000

and

Wrenaas, pursuant to the Indentire, (s Board of Direstors of the
Company has provided for the estublishment of n new series of bonds
of the Tompany to be knowh ns its *Piest Mortgage Bonds, Tk Series
U Tine 20027, the nggreate prineipal amount of such serios not to be
limited oxcbpt as to the limitations upon Hisssuance of bonds contained
i the Tydenture, and the form and substance of such bonds and the
torme; provisions and conditions thereof to be ns sot forth wnd provided
in the Indenture g supplemented hereby: and

Waeneas, the Company desires and hing requested the Trustees to
Join with it in the exeenticn and delivery of this Twenty-fourth Suzplo-
mental Tdenture for the purpose of (1) exprossly granting and eon-
“veying to the T'rustees the hereinaftor deseribod propertios aequired ;
by the Company subsequant to the execution of tho Indenture dated
B N Q)
\

]
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us of Mareh 1, 1939 and which are not specifically deseribad therein or
m any of the aforementioned supplemental indentures, but which
properties, upon the acquisition theivof by the Company, became and
now are subjeet to the fien, operalion and effect of the Indenture by
vietue of the after-aequired property clanse or other clanges thercaf,
and eondicming the lien of the Indeniure us hereiofore supplemented
and amended on all propurty deseribed therein or intended to be @ov-
ered Lhereby, whether by operation of the after-nequired property
cininses thereof or otherwise, other than properties heretofore duly
relensed from the len thereof, as seeurity for all bonds that miy at
any time be isseed and outstanding under the Indenture as from fime
to titue in effect, (2) setting forth the form and subistance of said First
Mortgage Bomds, T7x% Seeies U Due 2002, aud the terms, preovizions
and conditions thereof, all to the extent and in the manner heroinafter
provided, and (3) providing for amendments to the Indentnure: and

Wrizneas, all eonditions and regriteents neccssary to make this
Twenty-fourth Supplemental Indenture, in e form and ferms hereof,
a valid, binding and legal instrumnent, in aceordanee with its terms,
amd for the pnrpeses hevein expressed, have been perfarmed aml
fullilled, aud the excontiva und delivery lieveof have been iu all vespects
duly anthorized:

Now, Tungerore, in considaration of the premuses, and of the sum
of Gtie Dollay ($1.00) duly paid by the Trostees to the Comipany af or
liefore the ensculing and delivery of these presents, and for other valu-
abie eonsiderations, the receipt whoereaf is horeby acknowledged, the
Compuny horeby covenants and agrees with the Trusfees and their
givvessars it tie trust under said Indenture, for the agiinl benefit of all
tresent and futurp holders of all bonds and eoupouns whick may at
#ny time be outstanding under said Indenture, as follows, towwit:

ARTICLE L

Thitss axp Connrrions oF Fmsr Monreson Boxps,
Tos%e Senres T Duw 2002,

Seerow 1. Theve shall beand is hereby established p. sories of
Bl desiguated Fivst Mortgage Bonds, 774 Seriea 1 Due 2002, il
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bends being sometimes horeinafter referred to as thq "‘Bomlfl of Series
U, and the form tliercof ghall contain suitable provisions with rngpeet
to the matters hereinafter in this Section1 specified. Bonds of Semas‘U
shall mature on May 1, 2002, and shall be issued in the foym of regis-
tored bonds and shall be of the denominations of $1,000 or any multiples
thereof.

The Bonds of Series U shall henr interest at the rate of 7% % per
sunum, payable semi-annually on May 1 4nd November 1 in each
year; both the principal of and the interest on said bouds shall be pay-
able in any coin or currency of the United States of Ameriea which at
the time of payment is legul tender for publioand private debts, at the
office or ageney of the Compayy in the City of San Francisco, State of
Oaiifornia,

nterest on cach Bond of Series U shall acerue from the date
theraof, unless such date is.an interest payment date and the Company
shall default in the interest due on such date, in which case such interest
shall acerue from the livgt day of May or the first day of November
noxt preceding the-date thereof. The Bonds of Series U shall he dated
as of the last intevest payment date preceding the date of anthentication
40 which interést has been paid on such bonds, except that (i) if any such
bond shall bo authenticated on any interest piyment date io which
interéat hng heen paid, it shall be dated as of thie date of such nuthentica-
tion, (ii) if any such bond shall ba authentiented prior to the close of
business on the record date (as heveinafter in this Seetion defined) with
respect to the fivst interest pnyment dute for the Bonds of Series U, such
bend shall be dated g of May 1, 1979, and (iii) if any such bond
shall be authenticated after the close of business on the record date with
respect to any intordst payment date and prior to such interest payment
duto nnd there is o oxisting defnult in the payment cf interest on the
Bonds of Series U, such hond shall be dated as of such interest payment
date,

The person in whose nane any Boud of Series U is registered at he
close of husiness on any vevord date (as hereinafter defined) with
respect to any interest payment date shall be entitled to receive the
intarest payable on such inferest payment dats otwithstanding the
eanceilation of such bond npon any transfer or exchange thereof sub-
sequent o tho recar? date and prior to such interest puymunt date
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(vnless there is an existing default in the payment of interest on the
Bonds of Series U at the time of such eancellntion), except if and to the
extent the Company shall default in the payment of the interest due on
sueh interest payment date, in which ease such defaulted interest shall
be paid to the persons in whose names outstanding Bonds of Series U
are registered at the close of business on the day preceding the date of
payment of sueh defnulted intorest or at the close of husiness on the
specinl record date fixed for the payment of yuch defaunlted interest if
one shall have been fixed as hereinafter provied. Such speeial reeord
date may be established by or on hebalf of the Company by notice
given by mail, tivst class postnge prepaid, to holders of Bonds of Scries
U at their Inst addresses as they nppear upon the registey books not less
than 10 Jays preceding such speein] record date, vhich speeial vecord
date shall ba not more than 80 days prior to such dale of payment
In the cvent that any Bond of Serieg U is ealled for redemption and
the redemption date is subsequent to o record date with respect to
any interest pnyment date and prior to such inferest payment date,
interest on such bond will be paid to the lolder of such bond. The
term “*record date’? as used in this Seetion with respect to any regular
interest pnyment date shall incan the April 15 or October 16, as theéase
may be, next preceding suck mierest payment date, whether o, not guch
April 15 or Qctober 15 is 4 business day.

Seerox 2 Bondg of Series U shall be exchangeable at the prin-
cipul office of the Corporate Trustee or, at the offite or agency of the
Company in the City of Sau IPrancisco, State of Culifornia, or, at the
option of tlie holders thercof, at the office or agenoy of the Company
in the Borough of Manhattan, Cily and State of New York, for honds
of the snme series of other anthorized denominationg having the same
nggregate principal amount, Upon the suriender of any Bond of
SSopios Uil the offiee or neeney of the Company in the City of San
Franeiseo, State of California, ov, at the option of the holdar thereof,
at the office or ageney of the Cfompanyin the Borough of Ilanhattan,
City and State of New York, together with a written ingtriment of
transfor in form approved by the Company excented by such holder
in person or by attorney authorized in writing, the Company shall
oxecite, and the Trusteo or authentieating agent shall authenticate,
and it or the Company shall deliver in exchange therefor a new Bond
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or Bonds of Series U for the same ag sregate principal amonnt. No
sevice charge shall be made for any transfer or exchange of Bonds
of Series U, but the Company may require the payment of a sum puf-
ficient to cover any lux or taxes or other governmental charge,

The Compauy shall not be required to make transfers or exchanges
of Bonds of Sevies U during the period of 15 days preceding the mailing
of notice of a partial redemption of such bunds, ‘'or to iransfer or
oxchange any suck bond, or the portion thercof, which shall have
been designated for redemption.

Seoron 3. The provisions of Section 8 of Artiele I of the Inden-
ture shall not be applieable to the Bonds of Series U except that such
bonds may bear such numbers aid letters and may contain such other
gpecifications or hear such logends or endorsements as may be required
to comply with the rules of any governmenial anthority or of any stock
exchange or to conform fo usage with respeet thereto.

Notwithstanding the provisions of Seetion 3, Article I of the Inden-
ture, the signatures of the officers of the Company executing Bonds ol
Serles T and attesting the ecorporate seal theresn may be fhesimile, and
in case any of such oflicors shall cense to be suchrofficers of the Company
befoie the Bonds so signed and sealed shall have beer aetually nutlienti-
coted by the Corpovate Trustee or delivered by the Compnny; sueh
Bonds novertheless may be issued, authenticated and delivered with
the same force and effcet as thouglt the persen ot persons whose fac-
imile sigantures shall appenr on such Bonds had 10t ceased to be sueh
officer ot officers vi the Company,

Szorow 4. Any or all of thuDonds of Series U slinll be redeemable
(i) at the optinn of the Company at any time, and from timo to tinie,
prior to maturity, by the payment of the redemption prices as spocified
in the form sot forth herein for' the Bonds of Scries U under the heading
t‘Rogular Rudomption Price’’, and (ii) from fonde deposited with the
orporate Trustes in the Sinkinyg Tund as provided in the Indenture by
the payment of the aginking Fund Redemption Price’ set forth in
Section 7 hereof, together with acerued interest o the date of re-
demption provided, however, that no Bond of Series T may be re-
deomed prior to May 1, 1977 as provided iv elause (i) above it such
redemption is for the purposo of, or in nnticipation of, refunding such
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bond by the application, direotly or indircelly, of Zunds borrowed by
the Company at nn interest cost of less than 7.940¢ per uunum cals
culated in accordance with aceepted financial practiee,

Notice of redemption of Bonds of Qories U shall be given by mails
lirst class postage prepaid, not less than thirty and not taore thar
forty-live days prior to the dute of redemption, tu the Jolders of the
Bonds of Scries U which ave to he redoome Y, at their last addreases ag
they appear upon the pond regisiry bwoks; and the partiendar Bonds
of the Series U to be redeemed sl he selocted by the Trustee by sueh
method as it shull deem fair andt approprinte and which niny provide
for the selection for redemption of purtions (equal to $1,000 ov & -
tiple thereof) of the principal of Bonds of the Feries U of o denoniic
nation larger than $1,000 The reforencitis in Seetions i, 9 and ' of
Article V of the Tndenture to {lie publication. of yotiee of intention “o
redveem shall be deemed, with respect fo the Bonds ol the Sevies U, to
yefer to the due mailing, a8 noreluabove provided; of notice of redemyp-
tion, Otherwise, the provisions ol Seetions 5 and Sot Avtiele V of the
Tndenture stall be applicable to Bonds of the Sevies U,

Upon surrender of any Pand of Series Uwinel is Lo he redecmed
only in part, the Company shall exeeuto and the Corporate Trusioe
gholl authentieate and deliver to he holder of such bond without
geprviee charge, o new Bond or Bouds of Series U of sy authorized
dezomir: W8 08 requested by suel. holdor §1 the aggrégate principal
atnount . - i to and in oxchange for the unredeemed portion of the
prineipal of the Kond so surrendered.

Sporion b, Nobiwithstanding anything confained in the Indanture
ov uny Supplemental Indenture or iu the form of Pond of Soervies T,
if any Bouds of said series ure redeemed from funds yeeeived by
the Conipany from the sale of property or from the proeceas of msar
ance, then and in any suel event fhere shall he paidd the Roegular
Redemption Price as apevified in e fomn set fortl herein for the
vedemption of Bonds of Sories 1 al the option of the Cenpany, tugether
with necrned interest Lo the date of redemplion.

geerox 6, To the extent not expressly ])_rn\'id:-«l by thin Trens-
fourth Suppleniental Indenturs, the s3onds of Serirs U ghall he off such
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terms and provisions,/Ge is,yed upon and subject to such torms /(nd
conditions and be extitled ta such rights and benefits, all a5 pro ded

by thy applicable/terms and provisions of the Tndentura, /(

o

Suoyon 7. Tho Bonds of Series U ard the Trustea's Cer Fm{{;e
to be endorsed thereon are (subject to the provisions of Sgctxo 9 of
Article I of the Indenture) to ba substantially in the following frmsz

(Foiist 6F PAPE OF DOND OF BERIES T) {

GeNenin TELEPHONE &QM?AM orF cex Norrmwesr, Ino,
First Mortgage Bond,
775% Semes U Dus 2002

NOw svrerniianes $on..--c.....

Generay TerEraons Coapany oF s NORTHWEST, INo,; & corpora-
tion organized and existing under and by virtue of the Inws of the
State of Washington (herewafter ealled the *Company’’); for value
reseived, hereby promizes to pay to Fraverenidsescustisatiness the
rugistered holdler bereof; on the 1st day of May, 2002, upless this
bond ig soones redeemed; suvvsvirosseerersaneneeviniinee .y Dollars
and to puy interest therevn at the rate of 7744 P annm_until tha
payment of said principal sum, semi-annually on ihe Brat day of Moy
and on-the first day of November in each yonr.

Such interest sholl acorue from the date her¢.f, unless such date
is an interesh payment date and the Company \hall defauli in the
payment of the inturest then due, in which casg iritdrest horeon shall
acerno from the first day of May or the fivst duy of Mavembor next
preceding the dats herenf. Tho'interest so payable on any intorest
paymient date will, subjéct to cortain exesptions provided in the Indon-
thrz hereinafter reforred to, be paid to the person in whoss naro this
Bond (or any Bond or Bonds of Series U evidencing the same deht) is

| registered at the close of business on the 15th day of April or the 16th

day of October, as the cage may be (whether or not such day is a
business day), next preceding such interest parment date. Both the
prineipal of and the interest on this Bond slqll by .payable at the office
or agency of the Company in the City of Sun Frat visco, State of Cali-
fornin, in any coin or eurrency of the Fuited State) of Amierica which
at the tune of payment is logal tender for public and private debts,

This Bond shall not be valid or become obligatory for any purpose
unless and until it shall have been aunthenticated by the excwition by
or on bohalf of the Corporate Trustee or its suceessor in trust under
the Indenture of(;ﬂxe cettificate endorsed Lereon.

W
i
h
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The provisioha of this Bond sxe contizned on t&\e reverse side hereof
and, such continved provisions shall £ ’ ‘
effect as though fun;.nat forth ot this op?aﬁ? PLIBss Ribwo the samo

A “ s
3 Yt \ . ‘
Iy wixwess widinzor, Geserar, Tevepriony Cosrany or wie Nonmy-
wesT, 1xo. has eaused this bund to be signed manualiy or Ly faesimile
by its President or one of its Viee Presidents, and its corporate seal
or 4 fnesimile thereof to be hereto afliced and nttested manually ox
by facsimilo by its. Secratary or one of its Assistunt Seeretarigs, -
Datedsoovviviiiiiinnuns,. |
‘ Qexenar Troeenoxe ConteAny
or tae Nowrmwess Tre,

BY tiereenniinne idloia,
‘ Pregident
ArresT:

LR R R R BT VIS

Seerelary

(FORM OF TRUSIEE'S UERTIFICATE)
Corrorars Trusten’s CerTiFicaTs

It s horeby certified thut tlie withiv bond is one of the bonds
deseribed in the Indenture heroin montionedl.

Barr or Anziiica Narionan PrusrT Axp
Savivas Asaocineion,
Clorporate Trustee

By viiiiiiiiaiiiii iy
Authorized Officer
or
By Baxrrns Trugr Comeaxy,
Autbentieating Agent for the
Corporate Trusteo

Authorized Offiver
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o . (vonm ov mavERgE OF DOND oF gERIZs U)

This bond is one of su authofed iaue of honds of the Company,
¥nown as:First Mortgsge Bonds, all issued axd to ba issned pursuant to
ths terme siid conditions of, and Irrespsctive of the time of detuat issus,
A equully gscured by an Indenture dated as of Maj ch 1, 1038, duly exe-
0 onted, stknowledged and delivered by the Qompany to Bankof Amorien ..
A - o NationalMags b dSesty 8 ~AB0CIHTIoN (THETeIn tevinad the “*Cor-
. B porate Trustee'’) and- W, J, Kioferdoxf (therein tezmed “Individual
a o ¢ Prugfee’), as Trustees (o whom M. ), Barreth is suscossor Individual
L s = Prostee), Su?plementql Indentures dated s of "November 1, 1941, ‘
g Ducomber 9, 1941, Marck 1, 1548, Novamber 1, 1950, May 1, 1951, May 1. . :
‘ 1962, Novesaber 1, 1053, November 1, 1954, Novembor &, 1986, Muy L
1957, May 1, 1958, May 1, 1960, Muy 1, 1981, May 1, 1962, May 1, 1063,
. dzne 1, 1964, January 1, 1965, Dresmber 1, 1866, Seplember 1, 1967, .
(("/ﬁ fonlne 1, 1963, August 1, 1969, Febphary 1, 1970, November 1, 1970 and
® 1 May 1, 1972, to whioh Indenture and Supplemental Indentures (hereins
after reforved £o as the “Indenture?’) vaforonce is hereby made for a
deseription of the property, rights and franchiscs thereby wortgaged
and pledged, the natuve and extént of the seenrity thoreby granted, a;yj
thé rights of the koldexs of suid bonds and of tlis Tristees nud of ]
Company in respect to suoh seourity. The Indenture limits the aggib-
gate principal amount of the bonds of ail sories at any one time out-
. standing to $1,000,000,000,

" With thy conpent osi(lho Lrustecy, and to tha oxtent permitted by,
and as provided in, the ndentare, an{r of the provielons of the Indoi-
turd, or of any indentups supplemental thereto. 7ay, upon the ‘propossl

., 9f the Company, bo modified or altgred-4y the afficmntive weitten
= agaents of the Loiders of at least 7564y nrineipol amount of the honds

i
& CF

v then outstanding tmder the Indenturs and any indentire supplomental
73 thercto; provided tliat nu sueh wadification or glteration () shall N
~ // give 1o any bond or honds seenred by the Indenture preforence over

any other hond or Honds “therehy seeured, /(b) ohail. suthorizs the
" ereation by the Company.of any lien prior or equal to the Hen of the
Indenture upon any of the trust property ut G Sime of such medi.
ﬁeahon'subject‘thereto, (¢) ehall nuthorize or Pt the extension
4f the time or thes of pnyment of the principal of or the iutorait or
prémivm, it auy, on the bondg, or thereduction in the pribeipa] agiount .
7o thereot, or in the rato of interest, or in the wmount of premium,
if any, thercon, or any other modifeation in the 1 rma of the puy-
ment of the principal thereof or the inforestoop prcn%mn therson, (d) u
shall nuthoriza the o;tanmq}n of any waivor of dofault to o stbsequent \ |
N .- defoulk or the impeirmen of*nny rights connequont therwo, or (6)
. sHAl Fednea the peveantnge of hunds required by the provisions of
. + “Arliclo XT of the Indentfive fo /'lm teking ol any action théveunders
Y and, if suoh modifieation or a¥ sation shall affoot the rights of the

R0

4
Q =
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then ontatanding, sueh modifieation or alturation shall be assented to
- l\y'glxe holders-of at lénst 75¢% in prineipal Amount 6f the honds.of cieh
serjes so affected. U e © et

In thio masmer, upon the notice, nud ufwn the conditions spuvi}iml in
the Indenture, 1his Bond or any porticn thereol may bo redecmed |

(

-
<

)

o in seeordutive, with ddeepted financial prac

TG auring the respeetive twelve month periods beginuing May 1
of the years shown below; (1) at the option of the Company al the
prices (expressed in pereentage of prineipal amount) set Torth under

. the heading “Regular Redemption Price® and (1) from fands de-
ogited with the Corporafe "Trusics in the Sinfdug Fond.as provided
for in the Indenture at the “Sinking Fand Redewption Price®, (ox-

pressed in sneh perdentage) seb forth below: . iy W
Rejmulayr-  Sinking Fand Rof e < Sinking Fun\\
) Redetiption  Redemplion . Rededplion  Redeption)
X Price Prica e A Frico L}

AT oo 108305 LMo ESTLL o qeaige, oz
1W078.... 1078RCE 1000y 0SS, ., WEhesel
1974.,,. 107.60%  WMMEE . QO8BL L, TRSSe poente
1975., .. 107326 100085 1900, ... ,f"‘«%::.m'; 100207
1976, .. 107.0400  I0GRANCGT 1001, TO2RIG 100,19
1077, .. 106755 1002847 1002, 0 035G TN
10780000 106475 . 100.27% - 10900, 10235 H0e D
1978, .. 1061947 100875 I8, TOIDYY planine
1980, ... 103515 100206 1995, 101G mn,n]f
1981.,.. 05836 0026 | 1996, ... ~d0ta1e g
. 1982,... 10388% - l002GTE 0 1057.... T10LIS'0 loninblse
YO8, H0DO7E 100205 1008, 10084 mn.nf(y/ )
1084, 0, T0ETHE I00AEGE 1ML\ TO0GEG 0007
1085, o 1045050 1002460 - 2000, ... HO0ERG ”"ﬁt Yars
1986, .. 1042260 100238 _2001.... 100.40¢ mo/ o

topether in eneh caseigath aceriied interest t /Al dato fise /Tor ro.
demption; provided, however, that no Bond-sf Series T nyr he voo
deemed prior gp May 1, 1977, a8 1n~d~;~1dml/5 clinae (i) alwge H such

redeuption ig Tor the pusp ol or i apsipition of, velanding sk |
rwetly or indingétly, 0F Tumds boprowed hy the™

Bond by the applientione e g
Clompany at an fieest cost of Tess thim

e
1]

5 é.w ¢« peranwnn ealenluted

ice, o g
£ otie or mora of the events of defanlt as defined in Hw\gh‘ﬂhn‘u
-shall happen, then the.rinGpal of this boud may be declifial and

hacome due snd p’.&ublm\‘(m the conditions, itl. tlie manner, anlar the
v @ i P smm,

In@é\x@.re-

time,. provided in
N[

o

holdars of bonds of ane or more, bint less than all, of the se;ics of bomdsl  ©

fany .
Sie

¢

a
&

N
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The Company and the Trastecs may deern and treat the person
in whose name thiz Bond is registored ns the absolute owner for the
purposo of receiving peyment (as herein provided) of or on account of
the principal and interest cdue hereon and for all other purposes,

In the manner and upon the conditions prescribed i» the Indenture
this Bond is transferabl by the registe: ~d owner hereof, iu person
or by attorney duly authorized, at the office or agency nf the Company
in San Franciseo, Oalifornia, or, at the option of the holder thereof, at
the office or ageney of the Company in the Borough of Manhattun, City
and State of New York, upon the surrender and cancellation of this
Bond, and upon any such transfer a new bond or bonds of the same
series and maturity date and for the same a gregate prmc?ml amount,
in authorized denominations, will be issued o the transféree in ex-
change herefor. Bonds of this series shall be exchangeable for bonds
of other aathorized dencminations having the same aggregate prin-
cipal amount, in the manner and upon the conditions preseribed in
the Indenture. Bondeof this series issuad upon any exchange or trans-
for will be dated and will bear interest as rovided in the Indenture,
No service charge will b mads upon any sue transfer or exchange but
the Company may require the payment of o sum sufficient to cover any
tax or other governmental charges in relation thereto.

ARTICLE IL
AMENDMENAS T0 THE INDENTURE.

The Indenture is Lereby atiended as follows:

Tusert flie words “or Bonds of Series U'*in each of the following
places in the Indenlure as heretofore supplemented and amendod:
Tmmediately before the word ‘‘remain®’ in the first line of

Section 13 of Avticle IX (p. 12, line b of the Twonty-second Supple-
mental Indenture)

Immediately beforo the word ‘! in*! in the fifth line of Section 13
of Article IX (p. 12, line 9 of the Tweaty-second Supplemental
Indenture)

ARTICLE Ifl.
Aporriowin Cevexant of THE CoMPANY.

. Srerros 1. The Company covenants and agrees that the provi-
sions contained in Section 5 of Article IT of the Supplemental Indenture
dnted November 1, 1941, as amended by Section 2 of Axticle IIT of the

e
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Supplomental Indenture duted November 1, 1950, aud the provisions
contained in Scetion 6 of Article II of said Suppleraental Indenture
dated November 1, 1941, shall be, and shail continue to be, in full ferce
and efle.., until the payment or redemption of all Bonds of Series U.

ARTICLE IV.
ConNveyance or ApprrioNan Property.

Seciron 1, The Company does, by these presents, hereby grant,
bargnin, sell, convey, confirm, mortgage, pledge, assigr, transfor and
sot over unto the Bank of Amerien Nationul Trust ard Savings Asso-
cintion and M, J, Barrett, as Trustees, and to their successors iu trust,
all of the property described in the scliedule attached hereto and
marked Schedule f* A’?, to which referenice is hereby made, and the snme
is made a part hereof with the samo force and effect as if herein set
forth at length, to have and to hold said properiy in t1.af as a part of
the mortgaged and pledged property under said Tndenture and subjeet
to all of the terms and cor-"tions of snid Indentute and of all Inden-
‘ures supplemental theret¢ wrovided, howeves; that nothing herein
contained shall be construed o be'a limitation upon the provisions of
snid Indenture for the vesting under said Indenture of all property of
the Compuny nequired subsequent to the date of eaid Indenture; it
being the intention of the parties herete that all property of the Com-
pany owned on the date of said Indenture or thereafter or herenfter
acquived; subject to the vights reserved in said Tndenturs by the
Company, shall be eovered by the granting and pledging clanses of
said Indenture.

Sunarct NeveErrueLEss, to any liens on any of tho property horeby
mortgaged ab the time of acquisition, including as o any of such
properties sabjeet thereto, the lien of the indenture dnied Javuary 1,
1940 exeeufed by General Telephone Company of the Northwest
(formerly named Interstate Teleplione Company) to Seattle-Tirst
National Bank, as Trustee, and Pirst Security Bank of Idaho, Nutional
Assc lation, ns Separate Trustee, us said indenture hae Leen or here-
after may he supplemented and amended by supplemental indentures,
provided, howevey, (hat no such supplemental indenture shall supple-
ment or amend {he provisions of said indenture, as supplemented and
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amended on the date of thiy Supplemental Indenture in such manner
that (i) the lien thereof shall be more extensive as to classes or kinds
of property covered thoreliy, or (i) covenants for the protection of
the security or provisions with respeot to release of property and with-
drawsd of moneys held by the trustee {hereunder shall, in the opinion
of counsel for the Compnny, be less sdequate as protection for the
holders of the bonds thereby secured tlan the restrictions, covenants

emended on the date of this Supplemental Indenture.

ARTIZLE V.
Misorrranzous Provisors.

Sroczow 1. All of the covenaats, stipulations, promises and agree-
ments in this Supplemental Tudentura containad by or on behalf of the
Company shall bind its siiccessors and assigns, whether so expressed
or not,

Secriow 2 This Supplemental Indonture may be'oxncuted in sev.
eral counterparts, each of which when so executed shall be deetnad to
be an original; but such counteyparts shall togsther constitute but one
and the same instrimont.

Secriox 3, This Sapplemental Indenture is dated, for conve-
nience, May 1, 1972, although exeented and delivered on the date
of the acknowledgment lieraof by the Trustess, and the same shall
ba effective from thé date on which it is eo executed und delivered.

In Wirneny Wiergor, the parties hereto have eaused {his Supple-
mental Indenture to bo duly oxecuted, and their respeetive vorporate
seals to be herounto affixed and attested, all as of the dny and yenr
firat above written,
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Stz 6 WASHINGTON
Counay or Swxowommz { 5%

On this 15th day of May, 1972, pefore me, the undersigned, o
Notary Public in the State of Washington, in and for the said County
of Snohomish, residing thercin und duly commissipned and swory,
personally appeared H, M. Borys, known to me to be tlie Viee President
of GpsErAL TrLEPHONE COMPANY OF THE Nonrrwsks, Iva and Bozepz
E. Jostax, known to me to be the Seeretary. #f GeypisL TRIEPIONE
Coxpany oF TeE Nonrrwssr, Inc, the corporzt i of that zinme that
exeeuted the within and foregoing Supplementul Indenture and also
known to me to be the persons who executed said Supplemental Inuoa-
ture on behalf of said eorporation, and acknowledged suid instru-
ment to bo the frec and voluntary ack and devd of snid corporation,
for the uses and plirposes therein mentioned; an?t on cath stated that
they were authorized to cxecute said instrutnent by authority of its
Board of Dirvectors; and that one of the senls affixed to gaid instrument
is the eorporate seal of anid corporation, and acknowledged to me that
guch corporation execnted the same.

Ty Wirness Wusnzor, { have horeunto setmy hand and affized my
sanl b juy offiee in the City of Bvorett, County of Suohomish, Stato of
Washington, the day and zoax first above written.

’
- . o
Ry PUIE R ey P LR R R R

(hyildred L. Kelly)

Notary Public in and for the State of Washington
Residing at Everelt
My Commission ospires OQctober 1, 1973,

AN o
Bty e ant”
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Stast: or CALIPORNIA !
s
Ciry Axp County or Sax Fravomsos { 3¢

On this L“G‘uc\fuy of May, 1972, before me, the undersigned, o
Notary Eublic in the State of California, in and for the said City and
Clounty of Sun Francisco, residing therein and duly commissioned and
swarn, perscnally appeared Ly Bo DOLANknown to me to be a Trish
Offiaar of Bavk or Ameriax Namowar, Troge axn Savives Agsanrazmoy,
andly V. QouibEknovn to me to be an Assistant Seeretary of Baxx
or AMERtca Narionan Trust axn Savines Assocarioy, the corporaiion
of that name that exeented the within and foregoing Supplementai
Indenture and alse known to me te be the personswho excented snid
Supplemental Indenture on bebaif of said corporation, and acknowl-
edged said instrument to be the free and voluntary aet and deed of
said corporation, for the wses and purposes therein rentioned, and
on outh stufed that they were authorized to cxeente said instrument
by autliovity of its Board of Dircelors, and that ono of the seals affixed
£~ anid instrument is the corporate seal of said corporation, and ae-
kuowledsed to me that sueh corporation execuied the samne.

Tx Wirsess Waeneor, I have liecveunto set my hand and affixed my
officinl seal at my office in soid Gity and County of San Frinciseo the
day and year firat above written,

.
s Aod s R
Ha

¥ e . a
R RN R i e, O

a “‘. .L-;‘;;;;;

?4«/"’
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V thig ‘Ub fi of May, 1979, “beforo e, the undersigned, a
Notl ~Rublie in the n the State of Onhfottua. in and for the City_ and Connty
Wi 'mma‘mg therein and dily commissioned and sworn,

X{genn d M. Baxeerr, known to me 40 be the identical

N
N

gor: Gescribed in and 'who efecuted the within and fore-
g\ g Suppletental Indenture and stated that be exeouted, signed,
J led and delivered the same £ ecly and voluntarily ss his free and
Yoluntary act anq,,deed for the qonszflaratmn and putposes therein
m¢ntioned and sotcbrth, '

/
I 'Wrerrss Wmnor, T have hereunto sct my hand and affized my
SO, official genl at my office in mifd City and Qounty of Ban Francisco the

4&%111(1 year fivst above wiitten. ;)
11‘

noL W gt\*‘“w NN

lc.----c.n---;.oo‘\‘--oc-n-u.un-.
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- Ruan Proeewey Srevame 1y ene (?m(\,z\j'& oF BrNrex,
vty ) ‘

i Srare or Wasumaroy!

All those certain pavesls of real 'oﬁ.i?rtfr situnted ia the County of:
Bonton, State of Washington, more {artieninrly deseribed as follows

- tract of Lund in Lot 2, Bloek 639, Plat of Richlond, desenjbed ag
foliows: B N g §

Beginning al a poini on (he north vight of way line. of Uansfieln
Street, as said stree! iz deseribed in that vortnin Basoment QaitClaim.
Deed vevorded in Volume 224, Page 07, wecords of Bentin County,
Washington, said point being Sonth 8907 547 West 402,09 foet from
the interseetion of suid novth right of wily lue with the west right of
way line of Jadwin avenue (formexly platied ps Gogihals Drive);

Thenve Noxth 0507 36”7 Wost 1100 foet:

Phonee South 89 00° 38 West 145.00 foels

Thenee South 0307 86 Bast 11400 feet (0 the north right of way
line of Mansfield Btrocks :

Mherice Noreh 89 13 117 Brst alueg the north right of way line of
Mansfield Streef a distanco of 35,83 feels .

Thenee vontinuing north 8 07/ 547 Jast along said rixht of way
Bao w «Bsbimee ol 80,67 feot o the pyind of beginning The afore.

suid houtdaries oneluse msiven of 0.8 aere.

W

Parcen 2
Thie Basl 370 fect of the Nurih 700 fuet.,‘”na mensnred alopy the
Noril und Vissl lines of the NE;, NW1L, of fee. 22 Twp, 10 N3, 23
Tist WM.z odeept the North 40 fart therpofi aml except the Fagt 40
feet thoreot for Ruads in Benton Countyy Whshington,

fi

;
~ /
Reau Provenyy Siwearn 1y v Cfusey or Dovozas,
,  Suamor WasiNgLoN g
|

i Panest 3
Phat cortain parcel of real propezt)

sitnated in the Conntd of

Dowglus, State of Washington, more parfieularly deseribed x}i/h Tollows ¢

Soutliwest Quarlerjof Section
y ecord-

Partof the Yorthwest Quarter of th f

4 Township 34 North, Range 26 Bast o f Willamette } on:}i;li“
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ing to plat thercof recorded in Volume 184 of plufs on page 125,
records of Douglas County, Washington, inore purticularly described
as follows:

Boginning at the sutersection of the conter-line of Primary dtate
Highway No, 2 with ¢he center liue of Douglas County Road Ne, 979
which point is appresimately 30 foet south of the southwest corner of
snid Seotion 4 (snid Southwest fforner and all references therete have
been destroyed by highway 1ngprovement) ; thenee dug Nosh (assumed
bearing) along saidl center-line of Douglas County Koad No. 979 a
distance of 1760 fect to a point on the Wost line of said Seetion 4;
theneo due Hast a distance of 20 feet 1> o point on the Fast line of
gaid county road, which point is the true paint of bezimning: thence
due east a distance of 100 feet; thence due North v jatanee of 100 feet;
thence due West o distance,of 100 féet to a polnl 1 the Tast line of
said County Road; thence due South along gaid Last Yine of County
Road a distance of 100 4 to the true point of begmning,

Teas, Proteryy Srruate i roE QoUNTY oF SEAMANIA,
Sraze or WASHINGION

PArosn 4

Phet eertain-parcel of real property situated in the County of
Skamania, State of Washington, more partienlarly desoribed as follows:

A Qortion of Lot 50, ‘Washougnl‘Riverside Practs, a plat of record
inthe 8W4 of Section 32, Township 2 North, Range 5 BEast, Willa-
mette Meridian, Skamania County, Washington, snid portion being
move particularly deseribed 18 follows:

Begiuning at an iron rod at the interseetion of the most westerly
line of guid <ot 50 with the southerly right-of-way line of the County
Rond and running thence along the right-of-way line thoreof N 49
00' 30” B 75.00 feet to an iron rod thereon, thence parallel with the
said most westerly line of Lot a0 S 42 16 30" I 125,00 feet to an iron
rod, thenee parallel with said County Road, 8 49 00’ 30” W 75.00 foot
{o on iron rod on suid most wesierly line of snid lof, thence along tho
most westerly line thercof N 4218”30 W 125,00 feet te the place of

beginning,
Tiean Properzy Siruars 1x_mae County oF Sxonons,
Srats oF WASHINGTON
Pauorn §

That certain parcel of real proporty situated m the County
Snohomish, State J Washington, mora particularly desorib'e? 3§

follows




Tho East 170 fect of the Nortl 210 feet of Lot 31 and th t 41
feet (()lf thet Nonj'tltl 5‘[0 fcgt of Ltl)t 32, Platoof &leuw%g(d, l;’izv ?gA”,
according to plat thereof recorded in Volumr 7 Plat 3
records of Snohomish County, Washington. 7 of Plals, page 36,

Reav Proverry Strears w we County oF Waresiax,

That ce

‘Whitman, State of Washizgton, mare partienlarly desasibed o 2oy

The nor

Dulliman, according to the reeorded plat thereof, records of V3lvtman
County, Washington,

(C'uarrets ANp Oraer Prorknry SwwuAts 1s g Covnay vz Ssountman
IN THE STATE OF \\'Asumc‘:vux AND IX THE COUvry o7 Bosson 15
1L NLATE OF Inano, AND lrgEwisns:

All property, real, porsonal and mixed, now owned or hereafter acquived
or to be acquired by the Company, and wheres. ever situated, including
{without in any wise limiting or impairing by the enumeration of the
same, the geope or the intent of the foregoing or of any general deserip-
tion contuined in the Indenture) all lands, easoments and rights of way,

buildings, st

plants, systems, works, machinesy, equipment, supplies, lools, imple
menty, fixtures; furniture, automobiles and vehicles of all deseriptions,
telephone lines, telephone exchanges and systems, poles, cross-nrms,
insulntory, wires, eables, undergronnd conduits, underground enbles,
switel bourds, electrical appliances and appurtenances, and all exton.

aions, branel

privileges, rights, {ranchises, liconses, patonts, poteit rights and inven-
+.oms, all returns, contracts, Jenses, ¢laims, demands, choses in action,
shares of stoek, bonds, notes, hoolis of aceount, ~ontract rights and other
oliligutions of nll kinds belongiug to the Company; together with the
tencments, horeditaments, and. appurtenances thereunfo belonging or
in any wise appertaining to any such property, or any part therof, with
reversion and voversions, remainder and remainders, tolls, ronts and
rovenues, issney, income, produet and profits thersof, and all the estate,
vight, title aud interest and elaim whatsoever, at law as well as in oquity,
which the Company now has or may hereaftor agquire in and to such

property an
rights reser

Indenturs,
% f : "iﬂn;,z’ el e
b I Wi * i
i Y § 7 W P . ;
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Srare or W .oimvaron
Paserr, 6
riain pareel of real property situnted in_the County of
Lailta.

th hatf of Lot 6, Block 7, Reaney’s Addition 3 the Uity of

ructures and improvements, and other appurtenances; o

108, ndditions or improvements of the same; all ordinances,

a ench and every part und parcel thercof, subjecet to the
ved by the Company in and by other provisions of the




