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This FFifteentd Supplemental Indenture
dated as of September 1, 1974, by and between UNLTED TELEPHONE
COMPANY OF THE NORTHWEST, n corporation duly organized and
existing under and by virtue of the laws of the State of Oregon, having
its principal office and place of business in the City and County of Hood
River in said state (hereinafter sometimes referred to as the “Company’),
and PEOPLES NATIONAL BANK OF WASIHINGTON, & national bank=
tng association duly orpanized and existing under and Dy virtae of the
National Banking Laws of the Uniled States of America, having its prin-
cipal office and place of business in the City of Seittle, County of King
and State of Washington (hereinafter  sometimes referred to 05 the
“Fyustee”) and ROBERT G, PERRY of said City of Seattlo (hercinafter
sometimes referred to us the “Individual Trustee™, as Trustees, the Trustee
and the Individual Trustee Heing sometimes hereinaftes eferred ta collee-

tively as the “prrustecs,”

RECITALS:

The hackground of fhis Fiftcenth Sappleniental Indenture is:

A. Until November 1, 1965, the corparate nyme of the Company Wis
Cregon-Washinglon Telephone Cumpany gl such corporate miune 4.as
changed o sald date to United Teleplone Compaiy of the Nerthwest,

B.'The Company heretofore exeeuted and delivered to tie Truste and
1o £ L. Blaine, Jt, who Pas heen sueceeded by Rebert G, Perry as Ine
dividual Trustee, it8 thdenture of Mortgage and Deed of Trust {herein-
alier called the “Origival Tndentupe” and the Original Tndenture and all
supplemental indentures hereinatter collectively eatled the “Indenture”),
dated ns of January 1, 1646 (to whicl this instaument 13 supplemental),
wwhereby the Company granted, Bargained, mortgaged and sonveyed unto
{hie Trottees ond Lo thoir successors in said frust, all real and personal
property then owned or thercafter acquired by the Company (othet
than property escepted from the fien thevéof) to be held by the Trustees
tatice with the provisions of tne Original Indenture for

fn Lrust in ncet
the equal pro mta benefit and sceurity of all Bonds issued under the

Orlgirinl Indentare and indeatures supplemental thereto.
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C. The Company proposes (1) to create and issue, and establish the
: terms,find provisicns spplicable to, an additional series of Bonds to be
destgnatesd 10%% First Mortgge Bonds, Series N, due September 1, 1999,
(herein called “Series N Tonds™), limited in aggregate prineipal amount ta
£10,000,000 and (%) to mortgage and convey additional properties acguired
or constructed by the Compuny since ™ie date of the Original Indenture,

D. All acts and things niecessary to muke the Serfes IV Bor'ds,.when
executed by the Company and authenticated by the Trustes as in the
Indentur: provided, the valid, binding and legal obligations of the Com-
puny, and to constitute these presents o valid indentur¢ and agreement
according to its termis, have been done and performed, and the execution of
this Fifteench Supplemental Indenture and the issue of the Serics N Bonds
have in all respects been duly authorized; and the Compuny in the exercise
of the legal right and power vested in it, executes this Fifteenth Supple-
mental Indenture,

Now, Toemerons, Tuis FirreENTH SUPPLEMENIAL INDENTURE Wrr-
NESSETH:

That United Telephone Company: of the Northwest, in consid~ration of
the premises and of the ncceptance by the Trustees of the trusts hereby
ereated and of the purchase and aceeptance of the Sevies N Bonds by the
ovmers thereof and of the sum of Cne Dollar lawful money of the United
States of Ameriea to it duly paid Ly the Trustee, the reccipt whereof is
heteby acknowledge, in order to secure the payment both of the principal
of and intarest on all bonds that may at any time be Issued and outstand-
ing under the Indenture according ty thelr tenor and efect and the pee-
formance and observarice by the Corapany of all the covenants expressed
andd implied in the Indenture and it daid bonds, without in any way
limiting the grant of after-acquired property contained in the Original
Indentiwe, has given, granted, bargainied, sold, released, conveyed, alien-
ated, ass'gned, confirmed, trunsferred, mortgaged, + aranted, pledged and
sot cver and does by these presents, glve, grant, bargatn, cell, release,
convey, alten, assign, confirm, transfer, mortgage, warrant, pledge and set
over unto Peoples National Bank of Washington and Rebert G, Perry,
Trustees, and to thelr successors in the trust hereby and in said Orlginal




BOMD. $2 NAGHE 8 5

3

Indenture, as heretofare amended, created, and to them and their assigns
forever:

All and singular the premises, plants, propertics, leases and leasehalds,
franchises, permits, patents, rights and powers of every kind and descrip-
tion, real and personal of the Company constricted or acquired since the
delivery of the Thirteenth Supplemental Indenture or not deseritid in
the Driginal Indenture, or the first fourteen supplementalindentures, other
thun personal property of the nature of that excluded by, the granting
clauses of the Original Indenture, including but without limiling the
generality of the foregoing, the real property described in Schedule A
hereto, together with all improvements thereon.

To Have axn 1o Howo ol said franchisessind reul and personal prop-
erty, vonveyed, transferred, ussigied, mortgaged or pledged by the Com-
pany as aforesaid or intended 50 to be unto the Trustees and to their
successors in sald trust and o theni and their nssigns forever,

Lyt Tuusr, Neverruectss, for the purposes, with the powers und subject
to the agreements, coveniiis il conditions set forth and espresised in
the Original Indenture i5 supplemented wnd modified by the First through
the Fourteenth Suppleraental Indentiires, it being agreed as follows, fo.wit:

ARTICLE ONE
Semirs N Bonng

Section 101, There is herehy created o series of honds entitled
*10%& First Mortgagze Bonds, Sefies N7 due September 1, 1999 (herein-
after called “Serfes N Bonds™) limited "I prinetpal amount to
$10,000,000, Series N Touds shall be fully repistered bonds without
cougions of the denomination of $1,000 and multiples thereof. The
Series N Bonds shall be dited as provided in Section 204 of the
Ouiginal Indenture, AN Series N Bends shoil mature September 1,
1896, ond shall bear interest ot the rate of Wn and three-fourths
per cent {107%) per annunt from thelr respective dates, such inter-
est to be payable seminually on the st day of September and
the Ist day of March in each year. Both the principal of and inter-

.




¢st on Serics N Bunds shall be: 1T (ablo at the nuain 'Mflee of & mples
National Bank of Waghington, i uemtle vVnshmgton, ortit His:main
offico of its successor we corporate: tiristee, i lawful monﬂ;l of\thu
United States of America, The teﬁt I)f the Series N:Bondand the
Trustee's certificate witl: ..speot; jdareto shall be sulvstantﬁ?ly of the
tenor und purport set forth in F'.Mmt A hereto,

Section 1.02. At the option of the Company and V,!pon :umjce glvin
as provided in atticle Soven of Tho Griginal ndegture, ths Serles N
Bouds shall be redeemable, in whole or in part, ut say iime at fthe

principal amount thereof, plus interest wacrued trereon (o the date
ftzed for redemption, plus a premium équal to the thes applicible
percentage of the principal amount thereof.

i Redéemed i Bedeemixl
Lyseing Durig
XZ Monili
Fedmuption ndlug IRedeniption
Augustil, .....?_‘Ei_. Auzuswl. __E:L_‘-lf:_. »
T AN § (1773 198” 105.35%
17 N— [ X 11 1983.ceceseabresronsarennns 04,80}
1< A 114 .1 1989...ermmersneinnii M43
1078 . vdenne senrnenns L0940 1990, smssnresne 4,00
e £ TN 4 1511 1991.“................... ..... 103.5x
1980, s annerss sbinensse LB
1981 108.05
1088 cieresenienianersses LOT .60 J094....sceutivensoneiin ..‘..]09,.
LT IO 111 A 11 L9095 b ensensissonirnnnns HOLTE
bLe1: L ISESRw—— { A ] 1908, eererirresbiansannnk (1 280
108B.ccerenrsrnssisminnnnss L B.25 1097, eeessersamsierinss LIS
1088, 105.8¢ 1088B.nueiarerss sissonennas] 00,40
1980..cnsicsseionn onr i 00,00

all on the conditiuas and in the manner provided in the Indenture;
provided, howerer, that sio bord shall be redeemable, in while or in
part, at any tme prior to  ¢ptember 1, 1984, direetly or indirectly
as 4 part of, or in anticipation of, any refunding operations mvolvin;;
the inewrring of any indebtedness by the Company st ay. Interest cost
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of less than teo and three-fourths per gant (10%%) per annum and pro-
vided further that the Series N Bonds shall be subject to redemption
in past from time to time through the operution of the sinking fund
as provided in Seclion 1.03 at the principal amount thereof, without
prémivan, together in any case with interest accrued thereon to the
date 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 fthan
thirty (30) days prior to September st of cach of thy yesw 1978
through 1909, both inclusive, deposit with the Trustee, as and for
a sinking fund for Serfes N Bonds, the sum in cash of £300,000,
together with acerued interest on the Series N/ Bonds to be redeemed
thyough the sinking fund. On ech such Septeasher 1st, the Trustee
shall, insofar as it v possible for it so to do, exhiaust the moneys in
satd sinking fund by applying the same to Ehe redemption of Series
N Bunds.

Ty redemption Hrice for Series N Bonds redcemed for the pur-
poses of the sinking fund ereated by this sextion shall be the principal
amaunt thoreof, plss interest acerued thereon to the date fixed for
sucli redemption, without any premitun.

Mo bonidls of any othe, series shall be entitled to thi benefits of the
sinking fund creatJd uader this section,

Section 1.04. Serles N Bonds vedeemed purspant to. the provisions
of Article Tiwelve of the Original Indenture with money paid to or
de) 9sited with the Trustee pursuant to Section 8.11, 814 and 1104
of the Original Indenture ns amended shiall be redeemete at their
principal amount plus interest acerued to/the date fixed for redemp-
tion,

Bection 1.08, In case of redemption 0f less than all of the Series
N Bonds outstanding, the aggregate of moneys to be applied in ve-
demption shall L apportioned by the Trustee pro rata as nearly as
petoticsble in amounts of $1,000 or any intogral multiple thersof

PR 3 & s
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between gach of thie registered holders of botds of such series in
the propurtion {)at the aggregate principal amount of repistered
bonds of sy:3estes then held by eeeh tach holder concertied bears
to the ng"gregnh;\ rincipal amort of bonds of such series then
outstanding; and the Trestes ghlt within ten {10) days after such
apportionment, notify the Company in writing of thy numbers and
principal amounts of bonds designated or selected byt the Trustee
for redemption, whether in whole or in part. 1f exacki pportions
ment proves izapracticable, then any portion of the monys avgxlnble
for redemption, but not exactly apportionable in raltipliss of $1,000,
shall be retamed by the Trustee and applied os a port of the next
succeeding apportionment fn redemption as herein provided.

Section 108, I the event of redemption or prepayment: for sinjc
ing fund purposes of a portion of the principal amount of mny
Series N Bond registered in the name of any initiol purchaser or
its nominee in whose same a bond or bonds of such seres were
first registeted, the Trustee shall smoke payment tosuch rejils-
tered bond hulder without srrender to the Trustes of the boxd 'on
which pastial redemption or prepayment only is heing made (£ there
chiall he on file with' the Trustee (and not theretofore réscinded by
written notice ffos any such registered bond holder to the Trustee)
an sgreement between the Company andl such 1. chaser to the effect
that: (§) Puymenis v be made as aforesaid; (i) such holder
promptly will make notatians on such bond, of on @ paper attuched
thercto, of the poitions thereof so redeemed or prepaid; (iii) such
holder will not sell, assign, encumber; pledge or hypothecate such
bhond without first surrendering the same to the Trusteo in exchange
for a bond or bonds in & principal amount equal to the unpaid
Dalance of the prineipal amount of the bond surreadered. In case sny
payment is made as provided in this snbparagraph, the Trustee shall
make an appropriate nutation of such payment on fts recouds, and
such payment made by the Trustee shall be valid and effective to
satisfy and discharge liability upon such bond to the extent of the
sum so pald,
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Section 1.07. ‘The Bonds of Series M, upon surrender thereof at
the main office of the Trustee, may be exchanged for the semo
aggregate wapaid principal balance of fully reg stered bonds of such
series of any authorized denominations.

Within a reasonable time after the receipt of a request for such
an exchange, the Company shall fssue and the Trustee shall authenti-
cate and deliver all bonds required in connection therewith, and the
Trustee shall moke such exchange upen payment to it of such charge,
if any, as is required by the following paragraphs.

Section 1.0S. Fully registered bouds of Series I shail be numbered
“NR-1" and consecutively upwards:

Section 1.0¢. Upon the execution of this Fifteenth Supplemental
Indenture ard from time to time thereaiter, the Company may
exceute and deliver to the Tristee, and the Trustec {the Company
having complied with the provisions of the Original Indenture with
respect to the ssuanca of additional bonds) shall authenticate and
deliver to, or upon’ the order of, the Company bonds of Series N
in the form of fully regstered bonds without coupons in the aggre-
gate principal amount of Ten M"lion Dollars {$10,000,0006),

ARTICLE TWO
ADDITIONAL PROVISIONS

Seczion 20L So long s any Serics N Bonds are outstanding the
Company will not apply any sum to the redemption, retivement or
purchase of any shares of its capital stock of any elass (other than
preferred stock purchased to satisfy sinking fund requirements re-
Jating to such preferred stock) nor to the payment of any dividend
or other disbursements on its common stock (exclusive of dividends
payable in its common stock) 1f, alter giving effect to such dividend,
distribution, purchase or other acquisition, the sum of (a) the apgre-
gate nmount of all dividends aud distributions raid on shares of
capital stock of any class (other than dividends and distributions
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made in shares of capital stock) subsw.y.ent to December 81, 1978, plus
(b) the excess, if any, of the amount applied to or set apirt for the
purchase or other acquisition of sny shures of capital stoak of any
class subsequent to the time when the first of such Serfer N Beids
shall be nuthenticated by ths Trustee, over such amounts as shall
hiave been received as the nat cash proceeds of sales of shaies of
copital stock of any class subsequent to the time when dhe first of
such Series N Bonds shall be authenticated' by the Trustee would
exceed the Company’s net income sirice December 81, 1973 (freated as
one accounting perfod), 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 describid in the granting clauses of this
Fifteenth Supplemental Indenture and that it will warront and
defend the title 4o said property to the Trustees for the equal pro
rata benefit of the holders of all bonds at any ume outstanding
under the Indenture against the claims and demands of sil persons
whomsocver,

Section 2.03. The property of the Company will at all times be
maintained and preserved in good repair and effictency in accordante
with accepted standards and the sequitements of the Washington
Utilitles and Transportation Cotimission and the Public Utility Com-
missioner of Oregon Wwith respect to properties within the respective
states. Upon the written request for the holder or holders of at least
25 per cent in principal amount of Series N Bonds then outstanding
duiing each three-year period beginning Febroary 1, 1875, the Com-
pany wilt have'its properties inspected by un engineer or firm of
ingineers who shall be appointed by th board of directors of the
Compeny and satisfactory to the Trustee, Such engineer or firm of
engineers will, at Company expense, file with the Trustee a written
report stating the extent to which the property of the Company has
been maintained in complinnes with this covenant, The Trustee will
ninit & copy of the report to each holder of Series N Bonds,
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Section 2,04, The Company and the holders of the Series N Bonds
by their acceptance and holding thereof, horeby consent and agree
that the provisions of Section 17.04 of the Original Indenture shall
be deemed to be amended effective on the carliest date on which
either (1) no bonds of any of the Series A through L, inclusive, shall
be outtanding or (b) an amendment to such 17.04 of the Original
Indenture shall have become cffective upon the consent of the holders
of the Bonds of Series A through L, inclusive, provided that no con-
sent of the holders of the Series N Bonds shall be required for effet-
ing such amendment. On such date, as aforesaid, said Sectios 17.04
of the Original Indenture shall be amended to read as follov/s:

“Section 17.04. From time td time the holders of sixty-six and two-
thirds per cent (66H®) in aggrogate prineipal amg:at of bonds out-
standing, hereunder, by an instruinent or instruments in writing signed
by such holders and filed, with the Trustee, shall have power (a) to
assent to and authorize tig release of any part of the mortgaged prop-
erty without prejudice to_the powers conferred wyon the Trustee
and/or the Compiny by Asticle Eleven hexcof; anu (b) to assent to
and authorize any modification of uny of the provisions of this Inden-
ture that shall be proposed by the Companv: znd any pekinn hevein au-
thorizedl to be taien with the assent or authority, given us uforesaid,
of the holders of sixty-six and two-thirds per_cent (8647 in aggre
gate principal smount of bonds outstanding hereus des shall he binding
upon the holders of all of the honds at any tHmo outstanding here-
under and upon the Trustees s though such action were specifivally
and expressly authovi @ by the terms of this Indentute, provided
always (i) that the obligation of *he Compavy to pay the priricipal
of snid bonds at their feg ective matutities as the same <hall from
tire to time become dug, shall continug unimpaired and the interest
payable thereon shall not bo decrensed, (if) that no madificaric»
hereof shall give to any band or bonas hereby scenred any preference
over any other bond cr bonds hereby secured, and that no modifica-
tion of any vight which shall have bebn specifically provided in re-
spect of any particular serles of bonis shall be éffective unless ase
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sented o by the holders of sixty-six and two-thirds per cent (66%%)
in aggfegato-principal amount of bonds outstending hersunder of
such particular sesies, (iii) that no such modification shall authorize
the eveation of any lien prior or equal to the lien of thie Indenture
upon any of the imortgaged property, and (iv) that no suck 1aodifica-
tion shall in any manner affect any of the rights or abligations. of
the Trustecs, or cither of them, withouu thefi, its or his writtun assent
thereto; and provided further, that, anything in this Section to the con-
trary notwithstunding, the holders of sixty-six and two-thirds per cent
(60%%) in aggregute principal amount of honds outstanding heréunder
of any particular series shall have power to waive any right specifi-
cally provided in respectof that serles, and to assent to any modifica-
tion cf any such right iwhich ‘shall be proposed by the Company,
subject, however, 1o the gavisions of clauses (i) (1), (iti) and (iv) of
this Section. Any modfication of the provisions of this Indenture so
made as aforesaid shall be set forth in a supplemental inderture
between the Trustees and the Company which shell, if deemed
advisable by counsel, be recorded and/or filed in the same manier
ag this Indenture and the Trustces, and each of them, shall be fully
protected in acting in accordanco therewith.”

Tlie Company agrees that so long as any Series N Bonds remain
outstanding it will not propose or assent to any amendwent of the
Indenture which would redurzo the pereentage of cutstanding Bonds,
tlie Liolders of which are required to assent to any ation set forth in
Scetion 17.04 or which would change the redemption: prices set forth
in Sectiot 102 heyeot.

Section 2.05. Except s heretn specifically changed, the Original
Indenture, ns supplemented and amevuded by the First through tic
Fourteenth Supplements! Indentures, are hereby in all respects rati-
fied and confirmed,

Section 2.08. This Fifteenth Supplemental Indenture shall be simul-
taneously executed in several connterparts each of which shall be an
original und all of which shall constitute but one and the same in-
strament.
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Iv Wrrness Waensor, Uniten Teuzeitons Comeany or mue Nowr-
wist has caused these presents to be signsd in its name and behalf by jts
President or.Vice President and jt¢ corporate seal to be herate uffized antl.
aftested by its Secretary or Assistant Secretary and to evidéhce their ac-
ceptance of the trusts hereby created; ProPLES NarioN\n BANK or
Wasnincros has caused these presents to be signed in its nathe and Yehalé
by one of its Vice Presidents or Trust Officers and its corporate sual ta
be hereto affixed and attested by one of its Trust Officers, and Robest G
Perry has hereto set his hand and seal, all s of September 1, 1974,

Unrrep TELEPHONE COMPANY OF THE NONTHWEST

B}' \ l) - \,h\ . G,-gw;-« L\.:ﬁ«’

T8N President
(Corporate Seal)
T
A . St
TIEST FES e
. . Fosy 3| Li H
i iy ¥4
By s 3est [/ 4 . ;.—. N i
-.%n’r.‘.}:--éuk’.&mnhi&‘rméu/u‘ru ¢ e Xiaih ,‘ \:}ﬂ?"‘/ hrey "\s R
Secretary T
[ERG PO
A TTTI LA
n 'u,n]h'\

Signed, sealed and ucknowledged
by United Telephone Company
of the Northwest in the pies-

ence of;
3
(S 'f
) e
.7
\ Ve RSP S} N
X & T 9 _‘5‘ C K] :
5 Vb e ¢ B
AR R i
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ET RS ey
D Assfstant Trust Offices

Signed, staled and acknowledged
by Peoples National Bank of
Washington in.the presencc nf:

od)irm,dz s Zﬂ

* td e
S
x

Signed, sea'ed and acknowledged
by Robert G, Perry in the pres-
ence ofs

Ao

Nt

WHin

"

- -t
k/’ffa‘l’;w LBty

12

(P

W

)
Negeasees

by

Vice Prosident & Trisst Officer

{Corporate Seal)

Prtot b2,

Repear G, Peuny

e

g\p()g 52, PAGE 462
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StATE OF WASHINGIC
Counry or Kinc

On thisah¥:ay of October, 1074, before me, the undersigned officer,
appeared JiDb O Eand ShuiiHadrato me personally know,
who, heing duly sworn, did acknowledge themselves to be Beeaduanbnd
RT——- LD respectively, of United Telephone Commpany of
the Northwest, a corporation, and that said instrument was signed and
senled bybYNE LK JA5D one. 48 sUCH A3tesar i ... oft behalf of said
corjoration and as the free ac' and deed of said corpiaration by nuthoxity

of its Bourd of Dircetors ans that LTI ALAS Such opesiiimme e
Secretury affixed the corp -.ute seal of said corporation thereto and attested
the sume.

§S,

In Testrviony Waengor, 1 have hereunto set my hand and affixed my
official seal this day and year fifst in this my certifieate nbove written,

v

A ™ Gt orbis s € 8 el
Notary Bablic inand for the State of Washinglons "+ RS
residding at Scattle, Washington, =iy e
{ Notarial Seal) ' S "JP‘\ {; i
M EOmMISSION CXPIRES sdnscditomsdobomts it N '?‘,'\'3’_“.'31‘\;
Sy

Stat; of WASIINGTON
Counry oF Kive

On thig-tx\day of October, 1974, before me, the undersigned officer,
persanally appeared T G, SN 800 b KRROLCREL.,
to me known to be Trust Officers of Peoples Nutinal Bank of Washingion,
the national‘bant *ag asscefation which oxoentet the within and foregoing
instrument, and S {uas S REaNGN, ad ‘?Lm\\umd a8
Trust Officers acknnwledged said ivstrut, ent ta be the free and voluntary
act and deed of s i association for the ases and purposes therein men-

?( i,




,  Honed x‘i(‘"n&, on oith, stated that they were authorized to-execute said
{astrument and 120NN, as assistunt trust officer on vath
stated that she was authurized fo affix the seal of said association to safd
instryment dnd to oftest the same and that he seal affixed to sid in- |
strurhent is the seal dt sajd assnciation, |

ﬁ(y( IN Tesrivony Wm:ar‘, ~ X heve hereunto set my hand and affixed ‘my
- official seal this the day aitu po~ . fest fn this my eertificuts abuve written,

- “'I ¥ ) i
"""&"v * 'i-, ' w’i‘. WSS U ,/'.»}./N/LL,, |
J b \.u ! 'i}f Notary y Public in and for Wie State of Washington, |
’ ‘ ‘ e residing at Seattle, Washington.
,ﬂ.,u""."l" {MotardAl Seal) :
| A . My commission expires. ... epninibhadiind

+

STATE oF WASHINGTON o
Counry oF King '
Ou thisd day of Octaber, 1974, before me, the undersigned officer,
personally appeared Ronent G. Penny, to_me lnown te be the indi-
vidual described in and who executed the dvithin and forégoing instrument
and acknowledged that he exconted and signed the same as his free and
voluntary act and deed fof the uses and purposes therein mentioned,

| I Tremaony WrerEor, 1 have herkunto set my hand and affized my
official seal this the .y and year first in this my certifivate above written,

B . R

\0'1 p,

¢ K ; p .
s ! :: o ""’"A‘.m S 1N ST .:.C{i:’i.ﬂ.&.‘; o

Notary Public in and for the State of Washington,

residing ot Seattle, Washington.

sy
My commissiun expires wiesusamdindon  niad
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Schedule A

1. Sitnated in County of Wasco, State of Oregon

Lots 5 and 6 of Block “A” of the first addition to Mosier proper in
Section 1, T 2 N, R 11 EW.M.

2. Situated in County of Benton, State of Washingt.n

Lots 4, 5, 8, 7 and 8, Block 103, First Subdivision of Prosser according
to plat thereof recorded in Vol 1 of Plats, Page 11

3. Situated in Cotnty of Yakima, State of Washington

Lots 1, 2, 3 and the west 8 feet of Lot 4, Block 72, Eaton Addition to
Granger Washington nceording to the offici:d plat thereof recorded in
Volume O, page 4, vecords of Yakinin County Washing*~n; except
that portion convered to the State of Washington by deed recorded
January 18, 1967 in Volume @86 of Deeds, Tile Number 2114859
together with that partion of vacated alley aceruing there's,

4. Situzced in Cor nty of Hood Biver, State of Oregon

A parcel of  d lazated in Seetion 23, Towriship & North, Range 10
East of the .. Jamette Meridian, in the City of Hood River, County
of Hood River and State of Oregon, described as fllows:

Befrinning at a point an the North line of the Nathanicl Coe
Donation Lanc CGlaim No, 87, in Section 25, Township 3 North,
Range 10 East of the Willamette Meridian, that is Nedi 89°
40" 25° West 461,13 feet, more or less, frotn the noint of in-
terseel on of the division line between the Ensy half and the
West half of suid Cog¢ Donation Lz Clakm with the Morth line
thareof and South 897 40' 25 Eout 1403.82 feet, more or less,
from the Northwest corn . { said Coe Donation Land Claim,
being at the Northwest corner of that tract of Lmd conveyed
to Port of Tiood River by deed renorded April 19, 1967, film
No. 0670498, Deed Records Hood Bive  County, Oregon; thence
South 89° 40' 23”7 Bast plong the North line of suid Donation
Land Claim to 1 point that is 80 fect Eosterly of, measured at
right angles to, the West line of said Port of Hood River tract
of land, which point is the true place of beginning of the tret
of Juud herein deseribed; thenece South 12 39" 18” West, parallel
with and 80 {eet Easterly of vhe West line of said Port of Hood
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Biver tract of land, 317.85 fest, more or less, to a point that is
20 feet Northerly of, measured at right angles to, the Northerl
line of that tract of land sold to Hood River Distilless, Inc:,
und.e contract recorded May 15, 1868, film o, 630848, Deed
Records Hood River County, Oregon; thence North 53° 58" 468"
East, parallel with and 20 feet Northerly of th Northerly line
of said Hgod River Distillers, Inc,, tract of land, 26.17 feet;
thence on a 369.27 foot radius curve to the right, parallel with
and 20 feet Nottherly of the 'Northerxz line of said Hood River
Distillers, Inc., tract of land and also parallel with and 20
fext Noctherly of the North line of that tmet of Tand conveyed
to Hosd River Distillers, Inc, by déed recorded May 15, 1968,
film No, 680847, Deed Reenrds Hood River County, Oregon.
through an angle of 37° 39’ 30” of which the long chord is
24271 feet, to n point that is 20 feet Nor'tuisly of, measured
at right angles fo, the North ‘ine of said last mentioned Hood
River Distillery, Inc,; teact of land; thence South 88° 20" 44"
East, parallel with and 20 feet Nor*...Jly of the Nosth line of
said last mentioned Hood River Distillers, Inc., tract of land,
23650 feet, more or less, to a corner in the West line of that
teact of laid leased to Jantzen, Ine., under Agreement recorded
July 7, 1972, film No. 721248, Deed Records Hood River County,
Oregon; thence North 17 39" 16” Enst along the West line of
gaid Juntzen, Inc, tract of land 390.00 feet; thence North 88°
20" 44" Wast 482,76 f=et, more or less, to a pnint that iz 80 feet
Easterly of, measured ot right angles to, the Northesdy exten-
sion of the Vst line of the nforesaid Port of Hood Rwer tract
of lend; thence South 1° 39° 16" West, parallel with and 80
feet. Ensterly of the Northerly extension of the West line of
said Port of Hood River trast of land, 185,19 feot, more or less,
to the true place of beginiing,

B, Situated in Klickitat County, State of Washington

a, The Eqst 15 fea! of Lot © and all of Lot 10, Block “A” in Mec-

Callister Additirn to the Towusite of Glenwnod, Washington,

b. The wegratly 25 feet of he easterly 125 feet of Block 13, West

Roosevelt, accordin% to plat thercof recorded {n Volume 3 of Pluls,
page 44, records of said county. {Now Roosevelt, per Coinmis-

sioner’s Journal 15, page 714, recorded June 24, 1968.)

BOOK s 2 PAGE 34,
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6. Situated in Jeffersan County, State of Washington {fronx Bast Peninsula
Telephone Comptny on merger)

Parcel It That portion of the Northeast quarter of the Southwest

quarter of Section 34, Township 30 North, Range & West, WM,
described as follows:

Beginning ut o point 27154 feet East of the West quarter comer
of said Section 34 on the East-West center ling; seid poivt also
heing on the North-South center ling; thence South 2°15" Eust
along said North-South center line 2516 feet to the interseetion
of the North right-of-way linc of U. S, Highway 101 thence
Northwesterly along said right of way 50 feef; thenee North 117
24' Fast 247.15 feet mare or less to the e point of begining,

Parcel It The Eost half of Lot 6, Block 2 CARROLLS HOOD

CANAL ViEW ESTATES NO. 1 aceording tu the plat recorded
in Volume -4 of Plats, page 13,

Parcel TL: That portion of Government Lot 1 in Seéction 3, Township

28 North, Range ! West of the Willamette Meridian, deseribed
as follows, to-witi Beginning at the Northwest comer of suid
Government Lot 1; thenee South along the West line thereof,
distanze of 3184 feet to the Trae Paint of Beginning of this
description; (said point being the Southwest comer of Tax Now.7
in saidl Section 3, 45 said Tax No, 7 Is deseribed i Volue 80 of
Decds on puge 485); thence North §9°32' East along the South
line of suicll Tag Ko, 7 » distace of 100 feety thence South 5O
feet; thence South 89°82' West 100 feet o the West line of snid
Goverfment Lot 1; thence Noth zlong said West line 50 feet to
the Vrue Point of Beginuing; Exccpkin:i; therefrom any portion of
the right of way of existing county foad. ‘

Turcel 1V Lots 1 to 5 inelusive, in Block I of Worthington's Addition

i Quileenc, ns per plit recorded in Volume 2 of Plals, on page
107, recerds of Jefferson County; EXCEPT that portion of said
Loots 1, 2 and 3 lying Southeasterly of . line drawn porallel to and
30 feet distant Nov awesterly, whes measured at 'n‘%l\t angles,

frotu the center line smvey of State Lond No, 9, a3 the same is
surveyed over und neross suid Block 1, as euaveyed £ -the Slate
of Washington Ly deedd daied May 27, 1936 dnd #eprded in
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Volume 107 of Deeds, on page 3, records of Jeflerson County,
and except the South 60 feet of Lots 45nd 5. _

Paxcel Vi All of Block 8 of Hurvey W. Campbell’s Addition to Qui
cene, 0s per plat recorded in Volume 2 of Plats, page 107; records
of Jefferson County, EXCEPT that portion lying South of an
East-Wost line 110 feet Nosth of the South boundary of said
Block 8, and also EXCEPT that portion lying West of a North-
South line 65 feet East of the West houndary of said Block 8;

Parcel VI: All of Tax No. 40 in Section 24, Township 27 North, Range
2 West of the Willamette Meridian; siid Tax No, 40 being that
part of the former Port Townsend Southem Railroad right of
sway, lying between Blocks 3 and 8 of said Harvey W. Campbell’s
Addition to Quilcens;

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

Beginning at the Northwest comer of said Block 8: thence East-
erly along the Notth line of Block 8 distance of 65.0 feet to the
true poiitt of beginning of Hiis desnription; thence South for o
distatice of 192.5 feet; thence Bast a distance of 71.14 feet; thence
turning o deflection angle of 103°52" to the left, a distance of
94,79 feet; thence tumlng a deflection angle of 90° to the right,
a distance of 100 feet to &m East edge of said Tax Lot 40; thenee
turning o deflection angle of 90° to the left along the Enst edge
of saidl Tax Lot 40, a distance of 767 fect: thence “uining a de-
flection dngle of 76°08' to the left, a distance of 139.5 feet to the
true point of beginning,
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Exhibit A
Form of Serfes N Fully
Registered Bond Without Coupos
L S—— No, NR
First Mortgage Bond Du September 1, 1889

Series N

UNITED TELEPHONE COMPANY OF THE NORTHWEST

Unitep TeLEpsoNt COMPANY OF THE NORTUWEST, @ corporation
of the State of Oregon (herein called the Company), for va'ue xe-
ceived, hereby promises to par to
e OF TEgistOved nssigns, on the fist day of September, 1999,
the principal sum of and to.pay
interest {fisscon from the date hereof (unless this Bond shall have
been ceiled lor previous redemption and payment duly provided
thercfor) 4t thie rate of ten mnd three fourths per cent (104%) per
annum, payable seminannnally on the first day of September and
the first day of Mareh in cach year until sald prineipal sum fs paid,
Both the principal of and the interest on this Bond shallbe payable at
the main office of Peoples National Bank of Washingtos, in Seattle,
Washington, or at the main offize of its suceessor as corporate trustee
in the trust hereinafter referred to, in Inwlul money of the United
States of America,

This Bond is one of a duly authorized fsstio of First mortgage bonds
of the Company, of a series designated 10%% First Mortgage Bonds,
Series N, tue September 1, 1050, limited 1s to aggregate principal

amount as set forth in the Fifteenth Supplemental Indenture herein-
after mentioned, ail bonds of all saties belng issued and to e issued
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under and pursuant to and all. equally securcd (except as any sinking
or other analogous fund, established in accordanice with the provisions
ftheTudenture hereinafter mentioned, may afford additional se-
curity for the bonds of wny pasticular series) by an Indenture of
Mortgage and Deed of Trust dated as of January 1, 1846, as amended
and modified by First through Fourteenth Supplemental Indentures
and a Fifteenth Supplemental Indentwe dated as of September 1,
1674 (said sixteen instruments being collectively called the Inden-
ture), all duly executed aud delivered by the Company te Peoples
National Bank of Washington, of Seattle; Wishington (herein colled
the Trustee), and to either Robert G. Perry of Seattle, Washington
(herein called the Indvidual Trustee) or to Robert G. Peny's prede-
cessor in the offire of individual trustec pursusnt to the Indenture,
as trustees, to which Indenture and to all indentures supplemental
thereto reference i hiereby made for a description of the property
transferred, assigned and mortgaged thereunder, the nature and ex-
tent of the security, the terms and conditions upon which the bonds
are secured and additional bonds may be issued and.secured, and
the rights of the holders or registered owners of said bonds, of the
Trustees and the Company in respect to such security. Subsequent
serles uf said bonds may vary ac to date, 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 time, at the following redemption
prices, expressed as percentages of sald principal amount, dunng the
respective periods hersinafter set- vk, in each case together with ac-
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crued and upaid interest on the prinzipal amount earried to the date
lixed for tedemption, as follows:

It Redecmed If Rédcemed
During During
12 Month 12 Month
Endiug Redemption Ending Redempiion
August 31, . Price. August 31, Price
1075 vverscmsneeerene 110,755 T087,mr . crecrrssssonnnn 10585
1976.cuueurarassrmmimsnieser 110.30 1988 104,50
L A 11 : X 1989..oumrrererssssmeesrn LOAAD

B 27 S—— ) 4 X 1800, neemmvassssseninn: 10400
B 1</ T [ 1: X 1 109L...ccscicimnnsonnns o L0355
1980...0. creesseasmnsensinen 108,50 19902 103,10
1681 108.05 1893, eveens ecrorennasiinn. L0285
10760 1084, iinensessnesnennnnns 102,20

1983.......... e 107,15 1495, 10175
1984 ccicceserrenssasennnene 10870 1998 101.30
L2115 TR (112 X2 1997 1 ercessenessenene e 100,85
1086 105,80 1998..cemunrrssnsersensenesns 100:40

1899.ecrscenararinionsnns 100,00

all on the conditions and in the mamter provided in the Indenture;
provided, however; that no Bond shall be redeemable, inawhole or in
pa+*, at any time prior to September 1, 1984, directly or indirectlv as a
part of, 'or in anticipation of, any refunding aperations involving the
incurring of any indebtedness by the Company ut an interest cost of
loss than ten and three fourths per cent (10%%) pur annum and
provided further that the Bonds of Series N shall be subject to re-
demption in part from time to time throngh. the operation of the
sinking fund s provided in the Indenture at the prineipal amount
theréof, without premium, together in any cnse with {nlerest scerued
fliereon to the date of redemption, nll on the conditions and in the
wanner provided in the Indenture.

Ont the conditions und in the mannet provided in the Indenture;

Series N Bonds muy hecome subject to redemption in whele or in
part at any time by the use of moncys deposited with or pafil to the

PACE
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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 insuranco. policies deposited with or paid to the Trustee because
of damage to or destruction of property. Series N Bonds o re-
deemed shall be redeemed at their principul amount plus interest
acerned to the date fixed for redeniption.

Notice of any of the 1foresaid redemptions shall be given by repis-
tered mail to the registered owner hereof at his registered address,
such notice to be mailed at least sixty (60) days prior to_the date
fixed for redemption, provided that notice of redemption for tha sink-
ing fund may be mailed as dforesaid fot less than ten (10) days prior
to the date fixed for redémptionzall o the conditions and in the man-
ner proviead in the Indenture.

This Bond is transferible by the registered owner either in person
or by attorney duly authorized in writing in the officp of the Trustee
upon surrender and cancellation of this Bond and upon payment of
charges, and ujion any such transfer a new registered Bond without
coupons of the samg series in the same aggregate principal amount
will be issited to the travsferee in exchange therefor,

The Compan;' and the Trustes may treat the registered owner of
this Bond as the absolute nwner hereof for {he purpose of recelving
payment hexeof, or on account hereof, an:l for ull other perposes.

No recowse shall bashad for the payment of the principal of or
the interest on this Bond, or of any claim based hereon or in respect
lercof or of the Indenture, against dny incorporator, stockholder,
officer or director of the Company or of any successor company,
whethier by virtue of any statute or ruls of law or by the enforcement
of any assessment or penalty ox otherwise, all such liability being by
the acceptance hereof expressly waived and released and being also
waived and released by the terms of the Indenture.

Payments on accourit of principal of this Bend may bo made without
surrender, cancellation oy reissue hereof in the manner and to the
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extent provided by the terms of Section 1.08 of the Fifteenth Supple-
mental Indenture, as reflected by the records of the Trustee.

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

IN Wrrsiss Wiengor, Usimeo TELErHOSE COMPANY OF THE NORTH-
wist bas carsed this Bond to be sigied in its name by its President o
one of its Vice Presidents and its corpornte seal to be hereunto affixed
and attested by its Secretary or one ot its Assistant Secretaries,

Unrrep TELErHONE COMPANY OF THE NORTIWEST

By
President
ATTEST:
By
Seeretary
DATED:

TRUSTEL'S CERTIFICATE
This Boiid is one of the Bonds of the First
Mortgrage Bonds, Series N, 105§ due 1909
referred to in the within mentioned Indens
ture.

PEOPLES NATIONAL BANK OF WASHINGTON
(Scattle, Washington)
Truster

Authorized Officer
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