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This -“iteenth Supplemental Indenture
dated as of September 1, 1974, by and betwean UNTTED TELEPHONE
COMPANY OF THE NORTHWEST, a corporaiion (uly organized and
existing under and by virtue of the laws of the State af Qregon, having
its jprincipal office and place of business in the City and County of Tlood
River in said state (hereinafter sometimes referred to ag he “Company”),
and PEOPLES NATIONAL BANK OF WASHINGTON. g national bank-
ing association duly organized and existing umler and by virtve of the
National Banking Laws of the United States of Amariea, having its prin-
cipal office and place of business in the City of Seaitle, County of King
and State of Washirgton (hereifiafter sometimes roferrcd to us the
“Trustee”) and ROBERT G. PERRY of Said City of Seattle (hercinafter
sometimes refersed to as e “Individual Trustee™), ns Trustées, the Trustee
and the Individual Frustee being sometimes hereinafter seferred to collee-
tively as the “Trustees,”

RECITALS:

The background of this Fifteenth Supplemental Indetdure is:

4, Until November 1, 1965, the rorporate nanie ot the Company was
Oregon-Washington Telephone Company und such corparate neme. vis
changed on said date to United Telephone Company of the Novthwest

B. The Company heretofore excented and delivered to the Trusteg dnd
to E. L, Blaine, Jr, who has been succeeded by Robert G, Perry oy In-
dividual Tsustee, its Indenture of M teage and Deed of Trust (herein-
after called the “Original Indenture” wad the Original Indenture and all
supplemental indentures Hereinafter collectively called the “Indenture”},
dated as of January 1, 1946 (to which . “ii instrunent is sipplemental),
whereby the Company granted, Dargained, mortgage, and conveyed unto
the Tristees and to their successort In said tenst, ull real and perspaal
property then owned or thereafter aeqitired by the Company (other
than property excepted from the lien theveof) to be held hy the Trustees
in trust In aceordance with the provisions of the Origmal Tadenture for
the equal pro rata heneflt undl sccurity of all Bonds isswed under the
Original Indenture and indentures supplemental thereto,
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C. 'fle Company proposes (1) to create and issue, and establish the
torurs aud provisions applicable to, an additional series of Bonds to be
designated 10%% First Mortgage Bonds, Series N, due September 1, 1689,
(herein calle 3 “Series N Bonds"), limited in aggregate principal amount t0
$10,000,000 and {2) to mo1.zage and convey additional properties acquired
or constructed by the Company since the dute of the Original Indenture,

D, All ncts and things necossary to make the Series N Bonds, when
executed by the Company and authenticated Dby the Trustee as in the
Indenture provided, the valid, binding and lygak obhigations of the Com-
pany, and to constitute these presents o valid indenture and agreement
according to its terms, have been done and performed, and the exceution of
this Fifteenth Supplemental Indenture and the lssue of the Series N Bonds
have in all respects beex duly authorized, and the Company in the exezcise
of the Jegal right and power vested in it, executes this Fifteenth Supple-
mental Indenture,

Now, Tuererons; "Tius FIFFEENTI  SUPPLEMENTAL INDENTURE Wir-
NESSETH:

That United Telephone Company of the Northwesi, i consideration of
the premiises and of the acceptance by the Trustees of the trists hereby
created and of the purelinse and accer’ nee o1 he Series N Bonds by e
owners thoreo and of the sum of One Dollar Jawful money of the United
States 0f Ame..ca to it duly paid by thd Trustee, the receipt whereof is
hereby acknowledged, in order to securd the payment both of the principal
of and interest on all boxids that may at any time be issued wid ¢ « land-
ing under the Indenturé nccording to their tenor and effect and the per-
formance and observanee by the Compiny of all the covenanty expressed
and implied in the Indenturc and in shid bonds, without in any way
limitiag the grant of afier-ncquired property contained in the Original
Indenturs, has given, grantee, bargais «d, sold, released, conveyed, alien-
ated, assigned, confirmed, transferred, mortgaged, warranted, pledged and
set over and does by these presents, give, grant, bargain, sell, release,
convey, alien, assign, confirm, transfer, mortgage, warrant, pledge and set
over unto Peoples Nutional Bank of Washington and Robe:t G, Perry,
Trustees, and o their successors in the trust hereby and in sald Orignal
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Tndenture, as herctofore smended, created, and to thein and their assigns
forever:

All and singular the premises, plants, properties, leases and leascholds,
franchises, permits, patents, vights and powess of every kind and descrip-
tion, real and personal of the Company constructed or acepuired since the
delivery of the Thirteenth Supplemental Indenture or not deseribed in
the Origina! Indenture, or the first fourteen supplemental indenturas, other
than personal property of the nature of that excluded by the granting
clauses of the Original Indenturs, including but without lintiting  the
generality of the foregoing, the real property desciibed in Schedule &
hereto, together with all improvements. thereon,

Te Have anp 1o Hown ll said. frunchises and real and porsona! prop-
erty, conveyed, transferred, ussigned, motgaged or pledged by the Lum-
pany as aforesaid or intended 5o o be unto the Trustees and to thaix
successors in sald trust and to them and theik assigns forever,

I Tanssr, NEvERTuELess, for the purposes, with the powers and subject
to the ngreements, covenants andl conditions set forth and vapressed in
the Original Indenture, supplemented and modified by the First through
the Fourteenth Supple mental Indentures, it being agreed as follows, (o wite

ARTICLE ONE
Sewes N Bonps

Section 1:01. There is hercby created o series of Londs entitled
“ LR Tirst Mot tage Bonds; Sevies N” due September 1, 1999 (herein-
after called “Serfes N Honds") limited in prineipal amount to
$10,000,00, Sertes N Bonds shall he fully registered bonds without
egiupons of the denomination of $1,000 and multiples thereof, The
Serivs N Bonds shall be dated as provided in Section 2.04 of the
Origiual Indenture. All Series N Bondls shall moture September 1,
1908, and shall bear mterest at the rate of ten and three-fousthy
per cent (10%%) per annum from tlieir respective datas, such intors
est to b payable semiannually on tho 1st day of September and
the 1st Jday of Musch in cach year. Soth the principal of nnd inter-
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est on Series N Bonds shall be payable ut the main office of Peoples
National Bank of Washington, in Seattle, Washington, or at tiie main
office of its successor as corporate trustee, in lawful money of the
United States of America. The text of the Series N Bonds und the
Trustee’s certificate with respect theret shall be substantially of the
tenor and purport set forth in Exhibit A hereto.

Section 1.02. At the option of the Company and upon notice given
as provided in Article Seven of the Original Indenture, the Series N
Bonds shall be redeemable, in whole or in part, at any time at the
principal amount thereof, plus interest accrued thereon to the date
fixed for redemption, plus i premium equal to_the then appliceble
percentage of the principal amount thereof.

It Redeemed If Redeemed
Durirg Duzing
12 Mcnth 12 Month
Ending Redemption Ending Redemption
August 31, Rricoe _éuﬂli :&" Yielse
1975 sessarssssnnnsnes LEOTES 1087, 105.35%
197B.0vesuresiiscsinannnnnn 110,30 198B...rivisssmsrssnnniinn.. 104,80
1977 ..109.85 . 10445
1978....csonisisinensennsnn 109.40 19900 esesursrsatisasinnnen 104,00
1979 108,05 1991 103,55
1980..........................108.50 1992...cinncsisorarsinnnnne. 103,10

1981.... 1993, horsmsrssiersensenn 102,65
1994..0ciesinsesiveinnnnns L0220

1995 10L.75
1084 nnneenisireninst 1996 101.30
1085 arenvestennns 108,25 NESTS Y ARO[ 1 X: 51
1986..... ccrssenninnnnnss. 105,80 1008 100.40

1898 svenrrirennnnn 100,00

all on the conditions and. in the manner provided in the Indenture;
provided, however, that no bond shall be redeemable, in whole or in
part, at any time prior to September 1, 1084, directly or indircctly
as a part of, or in anticipetion uf, any refunding operations involving
the incurring of any indebtedness by the Company at an interest cost
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of less than ten and three-fourths per cent (104%) per annum and pro-
vided further that the Series N Bonds shall he subject to redemptinn
in part from timy o time through the operation of the sinking fund
as provided in Section 1.03 at the principal amount thereof, without
premium, together in any case with interest accrued thereon to_the
dote of redemption.

Section 1.03, The Company covenants and agrees that/so long as
any Series N Bonds are outstanding hereunder, it will, not less than
thirty (30) days prior to September 1st of each of the years 1070
through 1999, both inclusive, deposit with the Trustee, as and for
a sinking fund for Series N Bonds, the sum in cash. of $300,000,
together with acerued interest on the Series N Bonds to be redeemed
through th sinking fund. On each such September 1st, Hie Trustee
shall, insofar ns it is possible for it so to do, exhewit the moneys
said sinking fund by applying the same to the redemption of Series
N Bonds,

The reuemption price for Series N Bonds redeemed for the pur-
poses of the sinking fund ereated by this section shall be the prineigul
emount thereof, pluy interest acerued thereon to the date fixed for
such redemption, without any premium,

No bonds of any other series shall be entitled to the benefits of the
sinking fund created under this seetion,

Section 1,04, Series N Bonds redeemed pursuant to the provisions
of Article Twelve of thie Original Indenture with money paid to or
depesited with the Tristee pursuant to Seetion 811, 8,14 and 11,04
of the Original Indenture as amended shall be redeemed at their
principal amount plus {nterest acerued 1o the dute fixed for redemp-
tion,

Section 105, In case of redemption of less than ull of the Stries
N Bonds outstanding, the aggregate of moneys to be applied i ro-
demption shall be apportioned by the Trustee pro rati ag nearly os
practicable in amounts of $1,000 or any integrel rultiple thereof

¥ Fi "
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between each of the registered holders of bonds of such series in
the proportion that the aggregate principal amount of registered
bonds of such series then held -y each such holder concerned bears
to the aggregate principal amount of bonds of such series then
outstanding; and the Trustee shall within ten (10) days after such
gpportionment, notify the Compaay in writing of the numbers and
principal amounts of bonds designated or selected by thie Truster
for redemption, whether in whole ur in part, If exact apportion-
ment proves impracticable, then any portion of the moneys available
for redemption, but not exactly apportionable in niultiples of $1,000,
shall ho retained by the Trustce und applied as'a part of the next
succeeding apportionmient in védemption as herein provided,

Sectiou 1.06. In the event of redemption or prepayment for sink-
ing fund purposes of a portion of the principal amount of any
Sorfes N Bond régistered in the name of any initinl purchaser or
its nomince in-whose name a bond or bonds of such series were
first registered, the Trustee shall make payment fo-such repis-
tered bond holder without surrender to the Trustee of the bond on
which partlul redemption or prepayment only is being made if there
chall be on f2le with the Trustee (and not' theretolore rescinded by
written notice from any such registered bond lolder to the Trustes)
an agreemant between tho Compony and such purchaser to the effect
that: (i) Payments will be made as aforesaid;  (if) such holder
promptly will make fiotations on such Lund, or on u paper attached
thereto, of the yortions thereof so redeemed or prepaid; (iii) such
holder will not’ sell, asslgn, encumber, pledge or hypothecate such
bond without frst surrendering the same to the Trustee in exchange
for & bond or bonds in a principal amount equal to the unpaid
palance of the principal amount of the bond swrrendered, In case any
payment s made ay provided in this subparagraph, the Trustee shall
make an appropriate notation of such payment on its records, und
such payment made by the Trustee shall be valid and effective to
satisfy and discharge lability upon such bond to the extent of the
sum so pald,
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Section 1.07. The Bonds of Series N, upon surrender thereol nt
the main office of the Trustee, may be exchanged foc the stme
aggregate unpaid principat balance of fully registered bonds of sueh
serles of any authorized denon.inations.

Within @ reasomable time after the receipt of u request for suph
an exchange, the Company shall ssue and the Trustee shall authenti-
cate and deliver all bonds requited i connegtion therewith, and the
Trustee shall make such exchange upon payment to it ol such charge,
if any, ns is required by the following paragraphs.

Section 1,08, Fully registered bonds of Series N shall be numbered
“NR-1" and consceutively upwards.

Section 1,09, Upon the exccution of this Fifleenth Supplemental
Indenture and from tithe to time thereafter, the Company may
exccute and deliver to the Tiustee, and the Trustee (the Company
haying complicd with the provisions o« the Original Indenture with
respect to the dssuanee of additional bouds) shall authenticate and
deliver to, or vipan the order of, the Company bonds of Series N
in the form of fully registered bonds without coupons in-the npgre-
gate principal antount of Ten Million Dollars {$10,000,000).

ARTICLE TWO
ADDITIONAL Provisions

Seotion 201, So long nsany Series N Bonds are outstanding the
Company will not apply any sum to the redemption, vetiiement or
purchase of any shares of its capital stock of wny closs (other than
preferred stock purchased to satish sinking fund requivements re-
lnting to such proferred stock) 1 to the payment of any dividend
or other disbursements on its common stock {oxclusive of dividends
payable fn its common stock) 1f, after giving effect to such dividend,
distribution, purcliase or other nequisition, the sum of (n) the aggre-
gate smount of all dividends and distributions paid on shares of
capital stock of mny class (other than dividends and distributions
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made in shares of capital stock) subsequent to December 31, 1973, plus
(b} the excess, if any, of the amount applied to or set apart for the
purchase or other acquisition of any shares of capital stock of any
class subsequent to the time when the first of such Series N Bonds
shall be autbenticated by the Trustee, over such amotnts a5 shall
have been received as the net cash proceeds of sales of shares of
capital stock of any class subsequent to the time when the fivst of
such Serfes N Bonds shall be authenticated by the Trustee weald
exceed the Company’s net income since December 31, 1973 (treated as
one accounting period), plus Two Million Five Hundred Thousand
Dollars ($2,500,000).

Section 2,02, The Company covenants that it is lawfully seized and
possessed of the property eséribed in the granting clauses of this
Fifteenth Supplemiental Didenture and that it will warrant and
defend the titlel to said property to'the Trustees for the equal pro
rata benefit of the holders of all bonds at any time outstanding
under the Indenture against the claims and demands of all persons
whomsoever,

Section 2.03. The property of the Company will.at all tinies be
maintained and preserved in good repair and efficiency in accordance
with gecepted standards and the requirements of the WWashinglon
Utilities and Transportation Commission and the Public Utility Coms-
missioner of Oregon with respect fo properties within the respective
states, Upon the written request for #he holder or halders of ut least
25 pez cent in prineipal amount of Series N Bonds then outstanding
during ench throg-year period beginning February 1, 1675, the Com-
pany will have its properties inspected by an engineer ov firm of
engineers wha shall be appointed by the board of directors of the
Company and satisfactory to the Trustee. Such engincer or firm of
engineers will, at Canipany expense, file with the Trustee a4 writlen
report stating the estent to which the property of the Company has
been maintained in compliance with this covenant, The Trustee will
mail a copy of the report to cach holder of Sories N Bonds.

BOOE sa2 PAGE 242
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Section 2,04, The Company and the holiers of the Serics N Bonds
by their acceptance and holding thercof, hereby consent and agree
that the provisions of Section 17.04 of the Original Tnde* twre shall
be deemed to be amended effective on the carliest date on which
cither (a) no bonds of any of the Series A through X inclusive, shal)
be outstanding or (b) an amendment to such 17.04 of the Original
Indenture shall have become effective upon the consent of the holders
of the Bonds of Series A through 3 7inclusive, provided that no con-
sent of the holders of the Series N Bonds shall be required for effect-
ing such amendment. On such date, as aforesaid saf 1 Section 17,04
of the Original Indenture shall be amended to reas as follows:

“Section 17,04, From time to.time the holders of sixty-six and two-
thiids per cent (66H%) in aggregate principal amount of bonds out-
standing herveunder, by an inslument or instruments ia writing signed
by such holders and filed with the Trustee; shall have power (a) to
assent to and authorize the release of any pactof the mortzaged prop-
erty without prejudice to the powers conferred upon the Trustee
and/or the Company-by Article Eleven Lereof; and (h) to assent to
and authorize any modificition of any ol the provisions of this Inden-
ture that shall be proposed by the Company; and any wetion herein au-
thorized to b taken with the ass.nt or anthority, given us aforesaid,
of the holders of sixty-six' tnd two-thirds per cent (66%%) in aggre-
gate principal amount of bonds oulstanding hereunder shall be hinding
upon the holders of all of the bonds utdiny time outstanding here
under arid upon the Trustees us though such action were specifieally
and expressly authorized by the terms of this Indenture, provided
always (f) that the obligation of the Conmipany to ‘pay the principal
of satd bonds at their respective maturities as the same shall from
time to time become due, shall conthwe un.npaived and the interest
payable thevoun shall not be decreased, (1) that no modifieati m
liereof shall give to any hond or bunds hereby secured any prefererce
over any other bord or bonds hereby securc ., and that no modifici.-
tion of any right which sha!l have been specifically provided in re-
spect of any particular seriea of boads shall be effective unless as-



BOOE <2

10

sented to by the holders of sixty-six and two-thirds per cent (66%%)
tn aggregate principal amount of bonds outstanding hereunder of
such particular series, (iii) that no such modification shall authorize
the creation of any lien prior or equal to the lien of this Indenture
upon any of thi mortgaged property, and (iv) that no such srodifica-
tion shall in ~ay manner affect any of the rights or obligat - F
the Trusters, or either of them, without thei, its or his written assexs
thereto: and provided further, that, anything in this Section to the con-
trary notwithstanding, the holders of sixty-vix and two-thirds per cent
(664%) in aggregate principal amount of bonds outstanding hiereunder
of any particular series shall have power to waive any right specifi-
cally provided in respect of that series, and to assent to any modifica-
tion of any such right which shall be proposed by the Company,
subject, however, to the provisions of cleuses (i), (if), (i) and (iv) of
this Section. Any modification of the provisions of this Indenture so
mude as aforesaid shall be set forth in o supplemental indenture
between the Trustees and the Company which shall, if deemed
advisable by counsel, be recorded and/cr filed in the same manner
a: this Indenture and the Trustues, and each of them, shall be fully
protected in acting in accordance therewith,”

The Company agrées that so long as any Series N Bonds remain
outstanding it will not propose or assent to any amendment of the
indenture which would reduce the percentage of outstanding Bonds,
the holders of which are required to assent to any action set forth in
Section 17.04 or which would change the redemption prices set forth
in Section 1.02 hereof,

Section 2,05, Except us herein specifically changed, the Original
indenture, ns supplemented and amended by the First through the
Fourteenth Supplemental Indentures, are hereby in all respects rati-
fiet! unc confirmed,

Section 2,06, 'This Fifteenth Supplemental Indenture shall he simul-
taneously executed in several counterparts each of which shall be an

origincl and all of which shall constitute but one and the.same in-
strument, '

BRER ¥



11

In ‘Wirness WhEeneor, UNtTep TELEPHONE Conpany of THE NORTH-
west has caused these presents to be signed in its name and behalf by its
President or Vice President and its corporate seal to be herety affixed and
attested by its Secrctary or Assistont Secretary and to evidence their ac-
ceptatce of the trusts hereby created; Peoriks NATIONAL BANK OF
Wasungron has eaused these presents to be signed in its name and behalf
by one of its Vice Presiden’ or Trust Officers and its cusporate seal to
be hereto affixed and attested by one of its Trust Officers, anl Robert G,
Perry has hereto set his hand and seal, all as of September 1, 1974,

Unirep TELEPHONE COMPANY OF TiE NONTHWEST

"\y ]
Vel L Con il Ty

By vnvadd
Wioe President
(Corporate Sr2i)
ATTEST: s g
").( *?—k Mevdons 7/'/"*!“ /LL\ [‘.1’_ I“'.:":. K
! Sacretary s

Signed, scaled and acknowledged
by United Teleplione Company
of the Northwest In the prese
ence of:

) -
- oo st ™
sl S o

T
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Pe. .5 NATIONAL JIANK OF VWASHINGTON

o iz,

Trust Offic

7z
By .MW/W/
Vice Prasident & Trust Officer

%,L.f_‘
o :
N ’

ATF%E:\.! v .4,(‘ ‘::
"a‘ss.l‘staﬁf‘ Triist Qfficer
s Tt (Corporate Seal)
Signed, sealed and acknowladged
by Peoples National Burk . of
Washington in the presence oft,
/ -7
4
0. kjf[//(& =y
<

4

»Jf?w(zzﬁf %?fz-z% |

Roprnr G. iRy
Signed, sealed and acknowledged

Iy* Robert G, Per.y i the pres-
aice of:

e .La(.z.’.-....c&muaésw
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STATE OF WASHINGTON
County or KiNg

On this= day of October, 1974, before me, the undersigned officer,
nppcuredm.m..(f.nm\md S AeFls to me personally known,
who, being duly sworn, did acknowledge themselves to hetREMOLNand
e Sucretary, espectively, of United Telephone Company of

the Northwest, a corporation, andl that said instrument was signed and
scaled by $2.SDLCCOEION.. as such VRN, ....... on behalf of sald
corpotation und os the free act and deed of snid corporation by authority
of its Board of Directors and thatSHN N 1oy 645 SUCh it

Seeretory affixed the corporate seal of said corporation thereto tind nttested
the same,

58,

In TesTirony Waengor, I have hereunto sot miy hand and: affixed my
official seal this day and year ficst in this my certificate above written,

r : lj" A < //i/ 7K/Lt..4" -
Notary Public in and for the-State of Washington,

residing at Seattle, Washington. S

~a

(Notarlal Seal) con >
b IS .
My commission expires sttt AL FT N

STATE OF YWASHINGTON
Cou ¢ or Kine

On thistx\day of October, 19074, before me, the undersigncd officer,
personally nppeurrf'E..@memw. md Dok Beecd..,
{6 me known to be Trust Officers of Peoples National Bank of Washington,
the national banking nssociation which exeviited the within and foregoing
instrument, and t;C‘Q‘WTWJ‘%’A‘ and e RO, as

Trust Olficers acknowledged said instrument to be the free and voluntary
act and Aeed of said association for the uses and puiposes therein men-

88,
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tloned and, on oath, stated that they were autherized to executo sald

instrument and EE\\:%DE..“\I\‘\Q\ s nssistant trast officer on oath
stated that she wai authorized to affix the seal of said assoclation to said
instrument and to uttest the same and that the seal affixed to said in.
strument Is the seal of said association,

In Testmory Wineneor, I have hevennto set my land and affixed my
offictal seal this the day and year first in this my certificate nbove written,

f’" P, e
’,,Ap@;wmﬂw‘ ff/),}Z(j ZL;.‘../
‘ Notary Public in ane -or the’Stato of Washington,

Ty, residing at Sealtle, Washington,
o+ (Tptadal Seal) 5
LT e My commisstion explros it teisfeifu Ll it
™
o

© 4t STATE oF WASHINGTON

58,
Counry or Xise

On th(stbdny of Octobier, 1074, Liefore mo; the undersigned officer,
personally appeared Ronenr G. Penny, to me known to be the indi-
vidual deseribed in and who exeeute!) the within and foregolng Instrument
ard ncknowledged that he executed and signed the same as'lis frea and
voluntary nct and deed for thi uses and purposes therein mentioned,

Int Trsrivony Witesizor, 1 have hereunto seb iy hand and affixed my
officlal seal this the day and year first in this my cortifieate above written,

, A /t'( ok b (/’ ///;Zyu{“vc;

e,

Nota’rg// Public in and for e State of Washington,

‘ ‘)’ ., residing at Seattlo, Washinyton,

H ' § ’

vt *(Notaril Seu) ‘ }

o U My commission expires ik b fudifuttdud
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Schedule A

Situnted in County of Wascw, State of Oregon

Lots 5 nnd 6 of Block “A” of the first dcdition to Mosier proper n
Section 3, T 2 N, R 11 BWM. i

Situated in Cotinty of Benton, Stute of Wushington

Lots 4, 5, 8, 7 and 8, Block 105, First Subdivision of Progser aceording
to plat thereof recorded in Vol Lof Phits, Page 11

Situated in County of Yokimn, State of Washington

Lots 1, 2, 8 and the west 8 feet of Lot A, Block 72, Halon Addition to
Granger Washington secording to the pifictal plut thereol yecorded in
Volume O, puge 4, records of Yukina Gounty Washinglon; except
that portion conveyed o the Stale of Wishingto Iy deddd revorded
January 18, 1967 fu Volyme 650 of Deeds, File: Numiher 2114850
togrether with that portion of vagated afley aeetning therelo,

Situated tn County of HoodiHiyer, State af Oregon

A pareel of land located in Scetion 25, Township 3 Novth, Range 10
Enst of the Willawette Merldiun, i the City ol lood River, Gounly
of Hood River andl State of O-vgon, deseribed as follows;

Boginning, at ¢ point on the North line of the Nathanicl Goo
Donation Land Claim No. 87, in Seetion 23, Township 3 North,
Tango 10 Tust of the Willamette Meridian, that is North 86
40° 55" West 468113 eet, more or lossy froni the point of Ine
torsection of the division line Detween the Bast hall e the
West hall of said Coe Domtion. Lind Claim with the North Yoe
thoreof and Soutls 897 407 25" Tnst 140352 feet, more of loss,
from the Northwest comee of sald Coe Donation Laud Clain,
belng at the Nortlivest corner of that tract of land omwt?‘vd
to Port of Tood River by deed recoided April 19, 1067, i
No, 670408, Deed Records Hood Riyer County, Oregon; thence
South 89° 40’ 25" Enst ulong the Notth line of said Donation
Land Clatu to 1 point that 15 80 fect Easterly of, measured at
tlulit angleg to, the ~Yest line of sald Port uf Uood River tract
olg,lnml.'whlcl\ soint Iy the true place of begining of the trct
of fand heroln deserihe 3 thenee South 1° 30" 16" West, parallo]
with and 50 foet Basterly of the West line of safd Port ef Hood

2P
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River tract of lond, 817.85 feet, more or less, to a peint that is
20 feet Northetly of, measured at right angles to, the Northerly
; line of that tiact of land sold to Hood River Distillers, Inz,
. under contract recorded May 15, 1738, film Na. 6806481.’ l?ee('i'

; Records Huod River County, Oregon; thence North §3° &8 4

Enst, parallel with and 20 fect Northerly of the Northetly line

of said Hood River Distillers, Inc, tract of land, 2617 feel;

thence on a 369,27 foot radius curve to the right, parailel with

tnd 20 fect Northeily of the Northcrlr ling of said Hood River
Distillers, Inc, tract of land and also paraliel with and 20 .
feet Northerly of the North line of that tract of land conveyed

to Hood River Distillers, Inc., by deedirecorded May 15, 1968,

film No, 630647, Deed. Records  Hood River Cuounty, Oregon,
through an angle of 37° 39" 30" uf which the long chord i

24271 feet, to n point that Is 20 feet Northerdy of, measured

at right angles to, the Nortli line of safd list mentioned flood

River Distillors, Inc., tract of land; thence South 88° 20° 44”

Eact, parallel with and 20 feet Northerly of the North line of

said last mentioned Hood River Distillers, Inc,, tract of /land,

23680 [eet, more tr Jess, 1o-n comear in the West line of that

tract of land leased ta Jantren, Inc,, under Agreement recorded

July 7, 1672, lilin No. 721248, Deed Records Hood Tiver County,
Oregon; thence North 1° 39’ 18" Enst along the West line of

said Jontzen, Ine, teact of land 350.00 fecti thence North 86°

20" 44" West 482,76 feet, more or less, to o voint that '~ £ feat
Easterly of, measured at right angles to, the Northeriy extens

ston bf tie West line of the aforesnid Port of Hood Hiver tract

of landy thence South 1¢ 39':16" West, parallel with and 80

feet Jnsterly of the Northerly extension of the West line of

said Port of Hood River tract of land, 165.19 feet, more or less,

to thd true place of heginning,

5, Situated in Klickitat County, State-of Washington

a, The Eost 15 feet of Lot © and oll of Lot 10, Block “A” in Me-
allister Addition to the Townsite of Glenwood, Washington,

. The westerly 25 teot of the easterly 125 feet of Block 13, West
Roosevelt, according to plat thireof recorded in Volume 3 of Plats,
page 44, records of sald county, (Now Roosevelt, per Cominis-
stomer’s Jouinal 15, page 714, vecorded June 24, 1968.)
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6. Situaterd in Jefferson County, State of Washington (from Eust Peninsula
Teleplone Company on merger)

Porcel Xt That portion of the Northeast quarter of the Southwest

quarter of Section 34, Township 30 North, Range 2 West, WM,
aeseribed us follows:

Beginning at « point 27154 feet Bast of the West quarter comer
of said Section 34 on the Bast-West conter e, suid pofnt also
beiug on the North-South center liney thenee South 2°15° st
wlong said North-South center line 251.6 feet 1o the intersection
of the North right-of-vay line of U, S Highway 105 thence
Northwesterly alung said vight of way 50 feet; thenee Novth 11°

24’ Bust 247.15 feet ware ot less Lo the Giie point of beginning,

Parcel Th The East half of Fot 6, Bloek 2 CARROLLS HOGD

CANAL VIEW ESTATES NO: L, necording to the plat recorded
in Volume +f of Plats, page 18,

Parcel I That portion of Gevernment Lot | i Section 8, Township

28 North, Range 1 West of the Willainette Mevidinn, deseribed
as follows, to-wils Beginning ut the Northwest cormner of said
Government Lot 1; thenee Soutlialong the West line thereal, u
distance of 315.1 Teet o the True Point of Beginniug of this
deseription; (suit point heing the Southwest corner of Tux No. 7
in said Section 3, us satd Tax No. 7 is deserthed T Volume 90 of
Deeds on pigge 4S5 thenee North 89 32 Bast along the South
line of suid Tax No, 7 o distance of 100 Teels thenes Sonth' 50
feety thenee South 89 82° West 100 feel to the West Tine of suid
Goversiment Lot 1: thenze North along said West line 50 feet o
the Trite Polut of Beginiing: Excepting therelromiany portion of
the zight of way of exisUng contity roud,

Paretl 1V Lots 1 to 5 inclusive, in Block 1 of Worthington's Addition

to Quileens, us per phit recorded in Volume 2 of Plats, on page
107, vecords of Jelforsan Gounly: EXCEPT that portion of ‘sdd
Lets 1, 2 andd 3 Iyhng Southemsterls ol ¢ line deawn pasallel to and
30 feet distant Notthwesterly, when measmred at right angles,
from the eenter line survey of State Roadd No. 9, as the same iy
surveyed over und aevoss said Block 1, as conveyed to the Stat
of Washington by deed dated May 27, 1936 and reconlsd n

b R PAGR @S
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Volume 107 of Deeds, on page 3, records of Jefferson County,
and except the South 60 feet of Lots 4 and 5.

Parcel V: All of Block 8 of Harvey W. Campbell’s Additio1: to Quil-
cene, as per plat recorded in Volume 2 of Plats, page 107; records
of Jefferson County, EXCEPT that portion lying South of un
East-West line 110 feet North of the South boundary of said
Block 8, and also EXCEPT that portion lying West of i North-
South line 65 feet East of the West boundary of said Block &

Parcel VI: All of Tax No. 40 in Section 24, Township 27 North, Range

2 West of the Willamette Meridiai; said Tax No, 40 being that

art of the former Port Townsend Southern Railrond right of

way, lying between Blocks 3 and 8 of said Harvey W. Campbells
Addition to Quilcene;

EXCEPTING that portion of Parcels V and VI above described as
follows:

Beginning at the Northwest corner of said Block 8; thence East-
erly along the North line of Block 8 n distance of 65,0 feet to the
true point of beginning of this description; thence South for a
distance of 122.5 feet; thence East a distance of 71,14 feet; thence
turning o deflection angle of 103°52' to thie left, a distance of
24,70 fect; thenes turning a deflection ungle of 80 to the right,
4 distance of 100 feet to the East edye of said Tax Lot 40; thence
turning a deflection angle of 80° o the left along the East edge
of said Tax Lot 40, a distance of 76.7 feet; thence turning a de-
tlection angle of 76°08' to the left, a distance of 130.5 feet to the
true point of beginning:
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Exhibit A
Form of Series N Fully
Registered Bond Without Coupon
Frrnnisrrssssmmssson No, NR

First Mortgage Bond Due September 1, 1999

Series N

UNITED TELEPHONE COMPANY OF THE NORTHWEST

Unitep Trigpnons CoMPaRY, OF THE NORTHWEST, @ corporation
of the Stute of Orggon (herein called the Company), for value re-
ceived, hereby promises topay to ot o
om0 TOgistered-assigns, on the first day of September, 1899,
the principal sum 0f v and ta' pay
interast thereon from the dute hercof (unless this Bond shall have
been called for previous redemption and payment duly provided
therefor) at the rate of ten und three {ourths per dent (10%%) per
annuiin, payable seminannually on the fist day of September and
the first day of March in each year until said prineipal sum is phid.
Both the principal of and the interest on this Bond shall be payable at
the main oftiee of Peoples National Bank of Washington, in Seattls,
Washington, or at the mudii vffice of its suctessor as corporate trustee
i the trust hereinafter referred to, in lawiul woney of the United

States of America,

This Bond is one of a duly authorized issue of first mertgage bonds
of the Cotmpuny, of a serles designited 10%% First Mortgage Bonds,
4 tles N, due September 1, 1989, limited as to aggregate principal
.. ,ount ag set forth in the Fifteenth Suppleirental Indenture herein-
after mentioned, all bonds of all serirs being issued and to be issued

L4853
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under and pursuant to and all equally secured (except as any sinking
or other analogous fund, established in accordance with the provisions
of the Indenture herelnafter mentioned, may afford additiml se-
curity for the bonds of any particular series) by an Indenture of
Mortgage and Deed of Trust dated as of January J, 1946, as arnended
and modified by First through Fourteenth Supplemental Indentures
and a Fifteenth Supplemental Indenture dated as of September 1,
1074 (said sixteen instruments being collectively called the Inden-
ture), all duly executed snd delivered by the Company to Peoples
National Bank of Washington, of Seattle, Washington (herein called
the Trustee), and to either Robert G. Perry of Seattle, Washington
(herein called the Individual Trustee) or to Robert G. Perry’s prode-
cessor in the office of [individul trustee pursuant to the Indenture,
as trustees, to which Indenture and to all.indentures supplemental
thercto reference s hereby made for a deseription of the property
transferred, assigned and mortgaged thereunder, the natwre and ex-
tent of the sccurity, the terms and conditions upon whicl the bends
are secured ond additional bonds may be {ssued and secured. and
the rights of the holders o registered owners of said bonds; of the
Trustees and the Company in respect to such.security, Subsequent
series-of suidl bonds mny vary as to ddte, date of maturity, rate of
interest and in other ways as in the Indenture provided or permitted.

Bonds of this Series N are redeemable in whole or in part at the
option of the Company at any tiuie, at the following redemption
prices, expressed as percentages of said prinelpa) ameunt, during the
respective periods liereinafter set forth, in each case together with ac-
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crued and unpaid interest on the principal amount carried 1o the date
fixed for redemption, as follows:

If Redeemed If Redeemed
uring During
llz':rllwd‘l):éh Redemption llzi n‘!‘?nlh Redémptl
titin, & u
August 31, Price Auglustgl. ¢ P:!llc':s N
1975 reciinrisrnnnnnn 1 10.75% 1987, 105.35%

1976..cocenienceririnnns 130,30
1977 renrcsenssennnnss 109,85

JO8B....itinninnennen: 104,90
1989....eueee ——

1978..coniiiirinsennnns 109,40 1090.....cnmvinnnn 104,00
Fi73- O [ 11115 199 e 103.55
1980.cueunss enrrrenirnssss. 108,50 DS A————— L1 R {1
1981 s i 108,05 1693 102.65
18820 torsirernnn 107,60 00 s 102,20
1983, 19957 Mt ... 101.75
1984, v 1598, 101.30
1985 R O (1] (X
1986 L —— arnen: 100,40

1909 100,00

all on the conditions and in the manner provided in the Indenture;
provided, liowever, that no Bond shall be redeemabic, in whele or in
ypart, atany time prior to Septzmber 1, 1084, directly or indirectly as a
partoof, or in anticipation of, any refunding operations involving the
incursing of any indebtedness by the Company ak an interest cost of
less than ten and three fourths per cent (104%) per unnum and
provided further that the Bonds of Series N shall be subject to re-
demption {n part from time to time through the operation of the
sinking fund as provided in the Indenture ut the principal amount
thereof, without premium, together in any cuse with interest accrued
thereon to the date of redemption, all on the conditions and in the
manner provided {a the Indenture.

On the conditions and in the manner provided in the Indenture,
Series N Bonds muy become subject to redemption in whole or in
part at any time by the use of moneys deposited with or paid to the
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Trustee (a) as the proceeds of property sold; or (b) as the proceeds of
property taken under power of eminent domain or as the proceeds
of insurance policies deposited with or paid to the Trustée because
of domage to or destruction of property, Serfes N Bonds so ve-
deemned shall be redeemed ot their principal amount plus interest
accrued to the date fixed for redemption.

Notice of any of the nforesaid red~mptions shall be give n by regis-
tered mail to the regi' red owner hereof at his registered address,
such notice to be mai- 1 at least sixty (60) days prior to the date
fixed for sedemption, provided that notice of redemption for the sink-
iny fund may be mailed as aforesaid not less than ten (10) days prior
to the date fixed for redemption; all on the conditions and in the man-
ner provided in the Indenture,

This Bond is transferable by the registered owner either in person
or by attornay duly authorized in writing in the offico of the Trustee
upon surrender and cancellation of this Bond and upon payment of
charges, and upon any suck transfer a new registered Bond without
coupons of the same series in the same aggregate principal amount
will be issued to the transferce in exchange therefor,

The Company and the Trustee may treat the registered owner of
this Bond as the absolute owner hercof for the purpose of recelving
payment hereof, or on account hereof; and for all other purposes,

No recourse shall be had for the payment of the principal of or
the intere -t on this Bond, or of any claim based herec: or in respeit
hereof or of the Indenture, against any incorporatcr, stockholder,
officer or director of the Company or of any successor company,
whether by virtue of any statute or rule of law or by the enforcement
of any assessment or penalty or otherwise, all such liability being by
the acceptance hereof expressly waived and released and being also
waived and released by the terms of the Indentu o,

Payments on account ~f principal of this Bond may be made without
surzender, cancellation or reissue hercof in the manner and to the
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extent pravided by the terms of Section 1,06 of the Fifteenth Supple-
mental Indenture, ns reflected by the records of the Trustee,

This Bond shall not be valid nor become obligatory for any purpose
until it shall have been authenticated by the execution of the certifi-
cate hercon endorsed by the Trustee under the Indenture,

Iy Wrrness Waeneor, Unitep TELEPHONE COMPANY oF THE NoRTi-
wast has caused this Bond to be signed in its name byyits President or
one of Its Vice Presidents and its corporate seal to be hereunto affixed
and attested by its Secretary or one of its Assistaiit Seeretaries.

Unirep TereeioNe CoMeaNy or THE NORTHWEST

By
President
ATTEST!
By
Secretary
DATED:

TRUSTEL'S, CERTIFICATE

This Bond is one of the Bonds of the Fisst
Martgage Bonds, Series N, 105% due 1998
referred to in the within mentioned Inden-
ture.

PEOPLES NATIONAL BANK OF WASHINGTON

(Seattle; Waghington )
Trustee

By
Authorized Officer




