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This dbixteenth Supplenental Indenture
doted s of Velwnary 1, 1097, by amd belween UNTEED PELEPITONE
JOMPANY QF '10E NORIIACEST, » eorpoiution duly agunized aid
exdebimyauder and by vietoe of e fiwsal the State ol O, Viying
Tt girhoetpal offie anel plive ol Twsdness it e Gty sl Comatg ol Vood
Wiver it sl stale Ceeosialior somvelises felevend s the “Gompan® s
ind PROVESS NATTONAL BANK 01 WASTURGTON, wnativgal Tunhe
g assoetition duly orgauized and existiesg mede aned s v of the
Natlongl Bunldng, Lass of (he United: Stades of Asepiea, ety i pri
eipal affiee and place of Tustoesy it the Cit ol reatile, Contiy ol Kl
and Stite of Wushinglon - herehifter wonetines reteprod (0 an U
*Priastee™ ) gl TOBERT G PERRY ofesatd CGite ol Seattle - heasonaltor
sototimes elerred (oo asa e Shdividual Priodees, e Praistres, te
Fruster and the Galvodind Trstee Deing wimboes feremalter releied
ter volleetivedy e fle "It ‘ ‘
S BT A LS
Tiae hiekgrond of thi Sisteentle Sapplennntad Tudesingg
- & Lol Noveslior T, 19065, the corprmte i) e Compas
Aregon-\Washingtim Telephone Conpany ol areh conplie udine way
et o dd dile to Uaited: Telephoue Conpan ol e Nothwest.
e e Company hetetofore execited el deliseved T the Testen
to 15 L Blivisre, S whon s Dot sueevedid by Bl G et T
dividugl Trosioeg s ndentire of Mortgaie md Deed ol st et
alter callod the “Origid Tedenbes wnd the Ougiil Tndenire arid ofl
Saipplemental mdentures thereta Ietels aftor colleebsely enfled the  1n
denture®y, dated as af Januae 1, 040 wherehs e Cangre grmted,
Luiegtied, moolgiged wid convesed it the Trasters and oL sue
wogmary i sicd i, all e and peesongl properts Uren-osened ol e
ihersalter aequs. @ by the Company cather B property esgepled fropg
the Tew theeeof s, o e hield By Ui Prosteos e Tt i aecondases witly
the: provisions uf te Ovfginal Tidentire o Use equal pro il leneftt and
seenrlts o Al Beidy tssied uider e Drdguad Ladentiee aml nddmuses
suppleentul theeeto, ‘ B
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©, 'Flig Compiny huy heretofory exeented and dellvered to the: Troster.
and to ¥, Lo Bluine, Jr. ot his sceessor, Roburt G, Perry, u Firut Suppile-
montal Trslentute dated s of April 1, 1048, n Second Supplementil In- -
donture dhted wx of Janhary 1, 1051, u Third Suppleriental ndetiture
duted us of Septembor 1, 1034, o Fourth Supplomental Fndentnre duted

ay 6f Juno 1, 1950, n Kifh Supplemental Indentize nded ng ol July 1,

1060, u Stxth Supplomental Tndenture duted, us of Decomber 1, 1960,

Soventh Supp! mental identure duted - wg of Jone 1, 1902, un Bighth

Supplomental Indenturg dated s of Seplenbor 1, 1064, a Ninth Supple: 5
monital Indentare dted as of Aptll 1, 1966, » Feth Suppleniental In-
deturo dited as of Devonder 1, 1007, wn Blovently Supplemental Ins
dotiture dated o8 of Mureh 1, 1060, o Twelfth Suppleniontal Indontire
dated us of July 1, 19700 Phisleenth Supplemntit lidentiro dnted ny of

Febroary L, 1972, Faurteonth Supplenjontal Taderiture dated g of
“August 1, 1973, and o Wifteonth Sipiplemental Tndentyre doied a8 of
 Suptember 1, 17, wnder i pursuant (o whieh supplemental indenturs
anidd the Otfgghin Indpstiiie Hik Conmpiiy. Tus Tssoud 1 First Martguge
Tonds, Serlos Aj B G B, G055 5 8Ty Boand N, und i Orlgginul
“Tufentuse Y Sieei aoreidod soed omdified in the paetionturs therali sel
foethy - R R )

D, e Campany proposes 113 to ereate and tshe and sstablish
yorig id provistons apphiealle Yo, an additional series of Bonds o T
desiynntect B Fliat Mortgage Bowds, Serfis 00 theo Tebmary 1, 2007
(horohis cilled “Serfes € Bonds™, tnited i sggeegate privelpal aiom
Ao 4B,000,000-0ed {£) to militgune and roavee addilioml properties n.

apiicedd on eonsteneted by the Gaspars <ie the alae of the Biftévith
Supplemenital ndonture, il -

15 AN uety and Hiliygs seosaaiy te ciake the Senes € Honds, when
oxeeitad by the Company and sutbensiated by e Trostee as in tie
Indaiture provided, the valid, Sinding snd legal sbligations of s Com:
pany; wid g constitute these presente & valld fndentiee wd ngm-nu.,,(
“ccoretug 10 f1s ters, T been dome wnd perormed, wid the exepntion
ofthis Stxteenth Supplementul fadenture wnd W dswe of ‘the Sering ©
‘Honds bave ‘ln,nll respets beon duly, autliovized, wl Ui (‘:mu,-,‘;..‘; "
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the exerelse of the Tegal vight and fowey ;\'(‘h‘l(‘(i In it executes this
Sixteenth Suppleniontul Tnddenture, :

Noty, “Tritsons, s SINTHENTIL SUMPLEMENTAL INDENTURE Wir-
NESSITIL: ‘ ) ‘

i

hit United Telephoitr Comprny o the Nottliest, in consideration of
ihiv premisos and of the peeeptinee by the Trstees of the. sty Tieraby
avented anid of th puiehase und aceeptunce of the Korles O Honds by the
ot Theeedf and of- the st of One Dollar kwful gioney of the Uniited
States of Amerien fo 30 duly paid by Ui Trogtes, tig feeeipt whiereol i
herehyy ackuowledged, in order to seeure fae paymerit Toth of the prinelpal
of stic Tterest one 1l boncls that sy € any tme b tssned wid outstand.
ing under the Tidentire nevording 3 thetr Tenos wdefteet aud the pee
formmiee i) observance by Qi Couipany of Wl e coventnts expiossed
and dmplied i the Indenture Snd i s Do, withoot i ity way
fwiling e grant of after-sequied. propesty conlitied T the Ordyginal
clentuve, has givert, grted, hasuniied, sold, reloased, conveyed, wlien-
ated, assigmed, conlinmed, Franlokie, woigaged, winranted, pledgud and

wb ovon it doos e Hhese proseits wive grant, Dargatn, sell, telonse,

cottvov, ilien, assigg, conliem, trnger, seartgge, warrant, plidge wid set

over ity Dodples: Natiosal Bank af Washitgion sud Robert G, Perry, ©
Pritsters, il tn thide sueenssirs fn e st horely, and T sid Oriplnal -

lideihire, i herelofore anicided, erented, and {0 them and Ui agsigs
forovers . ‘ ‘

AN sl stugolae e promises, plants propertis, lrases and leasehiolls,
Ernedsse, porniits, patents, sghts anid powers of vvery Jind wndd doserip.
g, vedl aadd persomal, of the Gompany pinstipted- s negnived stnee Ui
date ol the Vilteenth Suppheiaital Lucdontpe ot ot deseribed i the
gl Tordentnie or the st filtecn sugipieniontal {udentures, oty
than; persounl propery ol the nadire of that vxelnded by the geanting
chinges of the Oviginad Indonture, el It withiout - Hmiting the
weticrality of e foregoihys, the veal property dosgrihed. - Sehedaly A

Tioret, dogether with off fnprovements theveor,

. BOOK s+ PAGR 73°

i

)
—




N

and veal and personal prope

To Have axn 1o Hotw all sald franclises !
erty, wonveyed, transferred, awsigned, mostgaged ar pledged by the ,(.1'0"2."
pany is: aforesaid or fntghdet] so 3 he unto the Mrustees and -ty their
supgessors i gail trust el ta theny and their assigis forevery
e the purposes, with the powers and sulajuut

to the rgreenients,. coveianly and conditions set foith and ‘.,uxpreSSC?C] in
thie Qrigine ] Indenture bs supplemented and mndified by the Figst l\n‘nnlg!',
- the Fifteenth Supplemental Tidentures. it being agreed as follows, o wit

T sty NEVEIIFLESS,

- ARTIOLE, ONE
, © Senes O Boses: :

Section 101, Thuge'is hereby sreated o seffos o bonds entitled
“gt First Mortgage Bouls, Sevdes O, doe Fehrary 1,2007" {herpin. .
alter eilled Series O Bonds™) Jiwdted f pringipal amotnt to
$9,000,000. Seyies O Bordls shall be fully rewstered homds withant
conpons of the denomiiation of S1LAC0 and isiltdples therdot The
Sorles O Bonds shall he datedas of the date i mithentication, AN
Sorfos O Bouds shall matuse Febnury 1,/2007 gt shiall boar intecest
at tie rate of cight and ohe-hall per cent (BN per wimuin frony
their tespective dites, sueh” interet to be govible semfrastually on
e L3t daye of Avgost and the 18t day of February fiv eich vear, Hoth
the peineipal of and interest on Series O Bends shadl be payable at the
main office of Peogles National Bk ol Washington, T Seattle,
\\'mehingtmr; ot b i wany office of ifs sueessor ds corporple troster,
ik Tosv il ooy ok i U eed States of Amerien The text of the
Seros O Monds und Uie Tristec's eortiffeate with respeet theteto shall
“be substantially of the tenor ainc) purport set forth fn Exhibit A herets,

 Section 1020 At the cption of e Company el tpon notice given
as provided in Aitiele Seven of the Originial Indenture, the Series O
Bands shell be vedeamable, i whole or fu part, b any time gt the
-~ tallowing reddemption pices, exjiressed as percentages of the principal
wniosiuit, duping the tespective perinds set forth, fny each wuse to-
gotlter with acorued and unpald interest on the prineipal amounk
carried to il date fised-for vedemptions PR
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108L.cssirenssvsessrins 107,62
1082i0mismmisssinens 107.33
1983, nisisisrins s 107,04

1984 0BT

1985,k rvermsesucsmumin 108,45
1088...0imssesssectennsons 108,16
1987, aninssrsiinsainn 10386
1988, 105,57

1980, s imrsnin 105,28

1990 e 10498

e . of the Series O Bonds: remain u,uls.lnﬁdﬁ =t will provide

190 csnsmsssrnr 10469
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all on the conditions and i

provided, howover, that nio boui
pirt, at_any time priov to

in: whele orun part Troui t

sinking fund as provided in
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109B0msnrivics it 022

i

1997, e 102,93

101264

1088...00msi

1909, s 102,84
9000,

, 10203
1171) SRR RS 1) Iy (1
4‘2002’,.;.....«..!.‘.p,;.x.a.l..101.46 !
2003 , 101,17
004, rsssnnemsearinnnarnns 100,88
Q03 sevrennns mrsensrionnsss 100,58
BONB.samsssssessssirenssons 100,29
DOOT s s rresseserssens 100,00

i'the manner provided: in the Indenture;
shall be redesimable, inwhole or in
Febirary 1 1087, directly or indivectly,
as.4 pirt ol ov in ankelpation of, wny refunding operations invilving
. the fheurring of any indebtedness by the Company ak in interest cost
" of lgss then cight and one-holf per cont (84%) per annim, wid pro-

vidled Further that the Series O Bonds shall he subjeet to reddemption
1e ta time throgh the operation of the
Section 1,03 hiereof, thiough the applica-
_tion of the procecds of property sold to. municjpal or other govem:

104104

16350

mentul hodies, snd thrgugh the application of insurance proceeds re -

colyed because of daiage to or destruction of any of the Company’s
‘ptoperties, at the principal ntoint théreof, vithout premium, together

+ iit any ense with interest neerued thereon to the date of yedemption,

 Seotion 108, "o Computiy coventnte und ugrees that so long
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 siitking fund for the benefit of the holders of the Series O Bonds as

follows: - the Compily avill armually, on Febiruary 1, 1978, wnd, vis
Feltuary 1 of each suicceeding year up to pind including Februay 1,

© 200, in the manner provided in Article Seven of the Qeiginal Iu-

" denlure; call for pro rata redempﬁon}[ i the principal mount thereof,
without premium, together withi acered futerest to ihe date fized
for redeniption, Serics O Bonds for cash fn the prineipal amonnt
equal to one per centum (1%) of the groatest aggregate. prineipal
amotnt «f the Series O Bonds nt fny tinie gubstanding (exclusive of
Series U Ponds in. exchange for or jnt sbstitution. of which other
Serias O Bonds have beew suthentitated and delivered); provided
~that fn all sueh redeniptions fhe Teusiee iy idjust the alloeations:
_so that the prinelpal amornts of the Bonds o be vedeented from

*ench of the holdlers thevebf shall be as ngsly s possible 1y nwltiples

. of One Thousand Dpllars {51,000.00). '

Section’ 104, Series O Tands teleersed pursiant to the provisions
" of Avticle Twelve of the Orighinl Indenture with, money paid to or
deposttad with the Tristee pursuant fo fieetions 8,11 814 and 11.04
of thie Orginal Indenture, W amended; shall tie redecmed ot their
principal unount, without premiuin, logethel with interest neenied
~tosthe date: fixed for redemption . ‘ ;
Seation 105, Notwithstanding anything in the Tndontare to the ‘
eoniriry, fivcasy of vedemption: ol less Hhm 11l of the Series O Bonds
outstanding, the aggregate of moneys 49 he applied redemption
ahall be apportiaied by the Trustee pro vals as neatly s practicable,
in arnounts of One Yhaisnit Dollaes 1510003 gf any ’imiltiplu thérénl‘
iokween each of i tegistered halders of hp;uds‘ol stich series it
the pre ortion it the aggvaiate prinelpal amuemt of borids of sudh
‘ gerie‘sﬁ'dlen held ”f'f eich suel) ‘Nﬂdt‘t‘ hears to the agregate principal
amorint of bunds of stk serips then oltstinding: wnd the Truster
. shall within: tenn 1J0Y dnys ulter such apportionnent, notify . e
Gpimigany in widting: of the nimbers and principal wncanty of ondls
desiguated or selected by the ‘Trustee Tor redeiption, whether
\‘:i\\l;}:n 0:{::{& ?1‘1\;ﬂflk:{t;eli)ll i:}l\tln: mu,e“csr‘ f"‘l‘-‘“‘l?“‘“? ﬂnmngl‘n‘u}gu‘ruttdhﬁ .
e SHOTE TG T B appartionment proves Impinctientle,

T |




thiesy any portion of the moneys available for redemption; but ot |
evactly apportionable in multiples. of Orie Thousand Dollass ($1,000), '
. hall be retained by the Trustee and applied as a. past of .the next

succeeding apportioninent in reflemption as herein provided,

Scétion 108, The Bonds of Series ‘O, upon surrender thereof at
the ‘main -office of the Trustce, may be exchanged for the same
‘aggregate unpoid principal balince of fully
seriey of any withorized denomitiations: ‘

Within a reasonable tine¢ after the receipt of a request for such:
an exchange, the Company shall '
cate nnd deliver all honds yequi

tax or goverimentil charggg ¥
o the Trimtee by conigetion w
thing in Article-Two,. Scetton

tion LOB,

. 'Section, 107, Fully "ré’gﬂste'rccl‘ Lomls of ‘Serles Q‘,slmli te nums
hered “OR-1" and coriséeuiively dpwiirds. |
Soction 1081 Upoi i exeeution of this Six:tccnlﬁrsnp[)‘lcﬁ)‘rml{al

Tuderitnte and from- Hme

" Company has eonplic

with respeet to thie fssnaiiee of sdditidnal Tontls) shelh
undl doliver o, of paty the order of, e ‘Campany botids
ist the form of fully segistered bonds without coupomy i the agire
" gate. principal arount 0f Ning ’ R

ARFICLEAWO .
, AbOPOIONAL PTOVISIGNS S
Gugtion Z0L, 8o long us wny Series O Bonlls are tstinding :

Clotmpuny wilk ot apyly iy sum. to the redemption, tattarung 3

fod it conncetion; therewith, and the
Trustee shall ke such exchange wipon paynient of o sum sifficient . =
10 reimburse the Compnoy or the Trustee for any stusip or other 7
euired fo be ‘paid by the Company
il the trandfer, Notwitlistanding any-
5,00 of the Original Indentwie to the
Cponteary, e Compuny shiell ninke no charge in connertion wwith the
tginsior of Sories O Bonds olher thin fliose sot Fovth in this See-

_ 1o timg. thereafter, thi Company nay
axcoute andl deliver o the Tristee, andd dhe Trusteo ( plovided the
d.with the provisidos of the Criginal Indenture

registered honds of such

jssnie and the Trustee shall authenti:

wn_uthentinnte o
of Seriés O |

Miltiai Dotiors ($9,000,000). -

Ve .
N ta
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purchaso of an\;\" o4 of its f}_}\pih\l stock of any clss (other thun
preferred stock purchused to stisfy sinking fund ‘rfcquiremc.nfs 1e-
lating 10 such yi‘eferrud stocl ) nov to the paysient of iy ,dwxg]cnd
or other-dlisbursement a1 its cominol stack .( exclusive: of dividc:\d§
pavable in it conmony s‘ljluck)‘ if, aftop giving effect to such d ) ilend,
distributing, purchase or other weepuisition, the sutp- af (i) the aggre-
gate avount -of all Jdividends wnd distiibutions puid on shares of
capital staek of any class (other Uit dividends nnd_ﬂis(tiln,ﬂiog}s
made in shares of enpital stogk) subserjuent 0 December 81, 1975,
- pilus () the eseess. i€ wavy of the amoupl upplicd {0 ai sebiipast for
the purchase or ptier acquisition ol any shures of g'_gxlsityll stack of any
elass subsequent to/dhe ttime whon the first of stich Series O Bonds
Shall- be authentieated by tie Frusloe oversilel amounts w8 shall
“have been yegeived us the et push. proeeids ol sales of shares of
capital stock of uily clast subsequont th the tine when the first of
such Series O Bonds shall be autlientigatid by the Truslos, wonuld
exceed thg Company’s hel hrietine since Decemhir 41, 1975 [reatest
a8 ond aceonnting period), plus Four Afillion Dollits. {$1.000.0007

Sootion 8.0 The Compuiy covenants ik ds Jawhulli suized
il possessed af the propesty described. i fhe geanting clanses of
thiv Sisteenth Supplemental Todenture anl that it will wanant and
defond the title to suid proplaty Lo i Crustees Tor e equid pro
vita beuelit of the Dolders o al ponds ot iy e outstanding
Gndor the Tndentine against e claims wid demds {exeept those

3 whichi constifute pormitled cueuilisinees) of all pcrsmm\‘vliomsuuvur‘.

Soction 203, The property of the Compuny will atall tinwes Ihe

" maintatned aod preseryed in oo rejiir and efficiency i accordance
with “aeeepted ceagielurds ek the yequivemcr s of the Waishington
Gtilities wind Transpestation Cammissiast and the Publie tifity: Com-
 piisstoner of Ovegon with respect 1o properties withtn- the fespretive
states, S0 long as wily Surfes Q Bowds retidn oglstanding, it will
dughiy, Hie Whree year perod heginning ety 1, 1977 and-vnch
sticcossive e yenr period, wpon written vequest-oF theholders o

i
[




rificipal amount of the Series O Bonds then; outs

[

registered owners of not less than twenty'five pér cent (25%) in

tanding, have the

é!}y},‘.‘:cill properties of the Company” inspiected 1;jt' the «Company's
cypense by an enginees or fitm of engineers (who may be in the

yegular emplay of the Cornpany-or undey regular retainer fromi. the

Company) selected by the Board of Dircetors of the Conipany snd

_satisfaclory to the Tristée, $uch enginedr or firm or engineers will

file’ with: the Trustee a written report stating the extent to which the
propeity of the- Compiny has heen maintained in compliance’ with
this covenant, The Trostée avill mail 4 .copy of the re‘pii.;"to each

holder of Sertes O Bonds, . ‘

The Company covenunls dnd agrees that, if such engineer or firm
of engineers shall seport that & muintenance {leficlency exists; the
Company will with 1l reasonable speed muké such repairs and/or
do.such other maibtenaiice work as may bk nelessary to make good
stich deficlency as shall exist at the tima of siiely ¥eport, whereupon
suchi engincer of firm. o engineers {or, in the wnse of liis or its!

refusal or dmbility tn-siek, some other engiriéer or. firm of cngineers

-~ similarly sdec(ed) shall feport i writing to the ‘Trustee that such
deficiency has heen mude goad, ; ‘

1€ sudh deficicney shall siot have been made goud swithin ont yedr,
orsuch Jonger period 45 may be reported by sigh engineer or fim of
engincers ta b reasonably necessary for: this purpose; the Trustee
may, wd wpon proper reiuest of the hidlders of at least bwenty-five
pér centilii, (25%) in prineipal amount of the honds of 4t series at the
fime ontstanding shall, dn uccordance with, {lie provisfons of Artiele
ieifteen of the Originl Indentury, proceed i gifforce this covenarit
of the-Compuny: : CoE ‘

 Section. 204, 'The holdere of the Serfey O Bonds, Ty their ac
weptance and. holding theseol, horel, consent and agree that the
shiendiment 1o Section 17.04 of the Orighit] ludenture contained in
‘Section 208 of the Thisteenth Supplemciit{ﬂ fndenture shall become
offoctive on the eurliest date on whicly either (a) .all Series A
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through L Bonds have been retited ot (h) such amendment to

Seevion 17.04 of the. Original Indenture: shall have been consented
to by the holders of the Series 4 throvigh Ti Bonds, and that po further
assent of the holders of Serfes O Bonds shiall e requivedl for effecting
such amendment. R

The Company cavenants and: agrees- that, 5o loug ds.any Series 0.
Ronds remain ougstinding, itwill not, sithout @i asseit and authoriza-
tion of ¢aeh Holder of Series O Bonds, entér tio @y suppleméntal -
indenture; or effect any modification of any right s;eeifically pro:
vided i respect of the bonds o1 any waiver of Wiy such right; which’
would reduce the percontage of the principal mmount of honds set
forth in Section 17.04 whith is reqiived to- assent 10 and authorizy
inadificitions of the Tndenturg or to give waivers: ‘

Soution 2,05, The holders of the Serigs © Bonds, Ty their dceep-
tince and holding thereof, hereby consent jnd agiredd Yhat, offnctive
on. the enrliest date on which either. (1) all Serfes A thvongh N Bonds
have heen retired or (b} the hulders of the Series A through N Bonds
have consented to: such au amendment,. the Orig'imﬂ Indenture s
amendnd by deleting Article Biul; Scetion 8.08 therenf in jts entiraty,
and ‘hereby Tarther consent and agree tat 16 Tirthor assont of te
holdeis of Series © Bonds $hall be reqnived Tor effecting siel: amend.
ment.‘Th‘c_umendnicm‘ contained in this Sectinn 2,05 shall in no wiy
affect the rights of the holdess of the Serigg A tirough N Bonds wndler
Article Eight, Section 8,03 of the Orighinl denture imless and antil
they Nave consented 1o sieh ameandient, :

Section B06. The Nolders of e Seites O Bands, By el ae
ceptanee and Bolding, thercof, hereby. congent aind uglféﬂ that, of-
Teetive on the carfiest dute on Which either (1) ull Serfes A throjgh
N Bonds have heen relived op (h) the holders of the Series A througli
N Bonds have consented to such an gmendmeiit, srticle E\nvnn;
Section. 1104 of thy Orlgimal Indentire i’ ansended hyxlusiqnutiuy
the present Scetion 1104 us sibsection ( A) uid liy nddtug" ) Im;\\z.
subseetion (1) to-vend us Tollaws: o
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(B) Notwithstanding anything in subsection (A) ‘of this
Section 1104 to the contrary, the Company, while in possession ' j
-of the mortjzaged property and not in default, may selb.or ex~ : Co e

' ghiange but not otherwise dispose-of any of its property of a
value of $10,000 or less, tnd the Trustees shall release the same
from the lien hereof, upon receipt by the Trustee oft - : L

(a) A certificate signed and veiiffed by the Presidentor ‘ i
« Vice-President and the Tréasurer:or an Assistant Tiéasurer N ‘ : /

of the Compuany ‘ :
(i) describing the property for the reléase of which
reqest is made, and stating that in thie-opinion of the
sigriers such relense will be of béhefit to the Company

and will-uotbie prcjudiciz\l to the security of the bonds -
issiied hereunder; . ‘ -
(i) statfng (i the Company s sold o ex-
changed, ar contractad to sell or exchango, the property ,
for thedolense of which vequest is mude for a considera- Lo
tiou representing i the opinion of the signers its full
value o thie Compiny: , ‘ ;

(i) stating the amonint and nature of sueh con-
sicleration - andl that: it consists, or will eonsist, solely
of one-or more of the following: cish, property ad-
ditions, til properties which upon such exchange will
constitute propeity additions; * ‘

(iv) il any propesty additions or propertiés which ; ‘
on aceuisition will become property additions are to ‘ /‘
he teceived ay eonsiderdtion, hriefly deseribing them,
and statingg that in the opinion of the sighers thede
acquizition is desivable from the: standpoint of ‘the e
Comgnny wid the bondholders; : N

(v) skating tiat the Compuny is not in default
Dereunder aid stuting, the-original cost of the property

to b released; .
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ated A the vertitipuby responsive 10
Tieor to have been ropeived D cons
for the reledse of which retuest

i wade; or tidhe sctont thint sueh maneys onstitnte the

consjdenution tor praperty subject to an widexlying mott

gagge, which. moneys are veipived 10 he pald to or des
. posited with 2 niortgagee or frusiee, feceipt by such

mortggee ov fstee tor sch moneyge the Gotpiny caves
Cpantiing, agreeing il diveeting that dpon the sutisfaction

ar release of, such whiderlyiti wordgage any sugli money
voraintiyg il passessioll br control of sich ortgagee
o trister, $0 which fie Cinpany, My lhe. cntitled, shall -
Torthwitlh be depasited it thiy Trotteds T

(oY Sueh devds, bills of sule, sup[iiﬁ;iwuml. ndentiives,

o ather dstrnments of COUNEyRNEE B8 MAY T npessary
o proper 10 subject to the Jien of this [ndenture any
properly peceivid i eschange for property relesed,”
arics O Bonds further consent and agred that vo
Tyether ussent of the holders of Seties O Honds shalt he vl for
elfeeling sueh amendment. The amendent contained i this Sectnn:
2,06 shall in no iy atfeet {he slils of the halders of the Series &
thitough 1§ Bonds under Asticle Blevin, Section 1 1,04 of the Origiial
Indentute unless and vritil-they have consontec (0 sueh ameéndinint,

' (b “A’li‘“,,nmimys it
a) of thiis section to
sidleration for wiy property

The holders-of the 5

Section 807, The: provisions of Article Siteon, Seetion 16,08 of
the Origital lidenture art ainended-upon the esecution gl elivery
of Hals Sixteenth Supplemental fiudenture by deletivg thir woids "Oiie
Sillion Dollars (51,000,000)" where they ocent i saif) ‘yeetion and
by inserting i diew thereot Ahe wordls “Yepiity-Five Million. Dollars
($25,000,000)" ‘ L

Section 5,08, Excpt as heretn wpeeilieully chanjed, the Originnl
indentuire, s shpplemcited aindl snjenidded by the Flesk Hirough the

Fifteemh‘Supplex‘ncnml Iddentupes, s Yereby fon all esypioets Fatie
fed ud confirmed. ‘




T Sectiofi 200, Although this Sixteenth Supplemental

I

13 s Sl

Wi

- : Indenture i
: dated fot convenitrice-and for the purpose of reference as 0

, : { February

1, 1077, tlle. detual dates of jexecution by the Company and By the
‘acknowledgpients hereto..

Tjustees are a8 jndicated by thele respective
dimexed. I o
thing i the Original Inden-
ture to th rontzary, if default uceurs in payment of principal or infer
st due-on the Series O Bonds, interest shall be paid by the Company
“upon overdue prineipal and issterest at e raté of nine and one-hall
percent (9%%) per upnum. ‘

Section 2.10; Notwithstanding. any

Goction 211, The warraiitien, ti L ytations, end agrécments con-
tainied in thits Sixteenth Supplemeintil i
exclissively to the Seriés ¢ Bonds: shali e constried in decordnnee
with and: governed by the Jaws. of Hhie Sty 3 of Washinglon.

Scetion 212, 'This Siztecuth ‘Suppletantal Indenture shall ‘be
simultaicously exceuted in several countérparts, encl
Tie an- original il il of which shall constitu
siine instrunients : . ‘

B

\“W'u , :
. ‘ i

dnsure, insofar ag they apply

ench of which shall:’
te but one . anid “tli,éj. .
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Ix \‘[{Vm:ﬁss VWhieliEor, ~INITED ‘TeErmoNg CoMpaNy 0¥ THE Nowrit-
west has caused these presents to be sigmedl in-ils name gnd hehalf by its
President ot Vice President and jts corpordte seal to be hereto affixed and
atteited by ity Secretry or Assistant Seorelaty and to- evidence their nes
ceptance of the teists hereby created; Peovies Navional Bank oF
Wastuscros hus caused these presents to be signed i its nanié and Tichalt O
by one of its Vice Tresideiits or Trust Officers anil its corporate seal to _ l
he hereto affived and attested by one of ity Trust Officers, 1nd Robert G. |
Terry hns horetosed his hand andl seal, all as of Felirmarg 1, 1977,

Warreh TELERHOSH CowvAm‘ HE THE NORTHWEST
. . ’ . . ‘ o ) |
H ) ] b - N “ - e g
R T B \‘ ‘\\ Gy ah ks
\ R. M. Grockett, Prosident :

(Gorporate Senl)

s N fa b @

ety AN L
John Hoffcldr, Secfotary -

i Signed, sealed and acknowledged

© by Unitell Telephone Company

~ pf the _Northmsl in the pres-
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me’u's NA-novAL Bank o ! WASHINGTON

by 22 . M//

Tmst Officer -

n

By * e ﬁ.‘«‘:‘ o (p’ »-!,4:’

A7

' Vlce Preﬂdent & Trust Ofﬂcer

Nrrrse

‘(_&LKJAMM A
guistunt Trust Officer ‘1 ‘
(Corpiorate Seal)

Sigmud, sealed mld ucknowledged C L T i
by ﬁ’ﬂop!os Nitional Bank of : ‘ [
Wnshinglon in ﬂ\a presenc f: . B

w:’:i_q ., ,‘(;,,/Z‘Zj-‘&/ﬁ | | |
: o R %/Mf”yr J/W/,V

l Robert G. Perry

; Signed; dealed and ncknowledgcd ‘ : P

o ‘ Ly Hobert G, I‘erry fn the pres< .. o x [

enice o ‘ ‘ o - 1
} . . ?{‘ﬂ
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STATE ¢ reGew . -

TATE OF JvatiNGRHe

Covnt~ oF \"M} 58

Ou this e, iyl JLéa 55004 1977, hefore ey the nidersigried offieer,

appeaied F°M. Criockry and Joirs Horsnne, to me personally known, .
who, being duly swoim, did acknowledge theniselve 1o be President and

" Geeretary, respectively, of 'U: ded Telephone Corpany of the Northivest,
a corporation, and that scil fusbrument was signed: and sealed by B M,
Grocxirr s sich President.on hehall of said corporition andl s the free
aet and doed of suid vorporation by wuthority ol its Board of Diréctors
and that Jonx Hovteinen as such Seevctady alfixed the corporate sedl
of giid corporption therelo aind sittested the sames v Lo

Ix Testistony Wagrisak, Thave hereimto setan i and affixed my
official seal this day daned vear Fivst fn thisony corliffeate above wiilten,

N . ' A
’\." [ S RN Vol

s . :
. L e 8 T gk g e A

f

B
v ritary, ol P 3 » - ' W'. i
RN 0 Notary Public in aml for the State of Weashsson,

BN - aiian Ldura o

” { Natarid) Seal) i ! ‘ ‘ i
.,‘f}ﬂ:\“ S : - e . .
. My cominission expres v o
Seare OF WastiNGros T
Cousrry o King 4

On this 1. day ol

5

s 1T helgianey the undersigne - offiver,

sorsonally appenred & Loaaatad aid Lot ikt e knawn
)} v app k!

“to b Trust Officers vl Pooples Nutional Bauk of Washingtoi, the natotal

banking Assoriation whitl-eseouted the within and Toresotng fnstrniment, ‘

anid Dbk ateagerd, and Lame il L sas Trasted Dty neknowledged ‘

sald fistrumint to e the free and voluntary aet anet il b sifd assoin-

tion fr the ases and purposes there mentioned aitel, v onthy tafed that

they were anthorized 0 execute safed dnstrivment dnd .\‘;,‘;i;.«‘.r.'....!:‘.;f..‘.'.‘. by

wovtciint trust olffcer oit oath stated” thit: shee was anthorized to affs : ‘



the seal of said ‘assoctation to snid instrumer. and to attest the sime and -
Hiat the seal affixed i said instruingnt s, the seab of said association.

Iy TrstimMony WaEsgor, T hivey diereunt v v. hand and affixed my
tficial seal this the day nad vesr first.in this m) sertifieate above written,

* B N 9 +
o 4 LA
o Y T L T VIR AR AL 27 A
o7 7

. Notary Public In-and for the State of Washingtos, ‘
o vesidin., at Sedtile, Washington:

(Notarial Seal) ‘
Lyt

il
. (‘ (R
3 aklipsteinin

My comimission cxpirés .}{g.‘.;?f‘ S

1
+

Stati or WAsniveToN )
Counry or King } b

- Ointhis, il duy of o Wtorieeny 1077, before me, the undlersigned officer
personally appeared Rosgir G, Peiny, to me known lo be. the mndi-
‘vidual deserthed b and who execiited the within and foregoing instrument
andd acknowletged that fie esecuted and sigied the same as his free and
volimtary 6t and deed for the uses and purposes therain mentloned.

Iy Tismsiony Witkneor, 1 Jve hersunto set my hand and affised my-
officiul seakthis theday und year flrst i this my certifieate ahove writien.

8 BTl
T T T »/c/r;{e.x
7

+

Notary Public in and fd‘r_'thc State o}" \Vdshin"gwn,_ ‘
Pl residing at Sedfily, Washington,
{Nutaiial Seal) ‘ ;

v o S ) PRI e
o My eoiimission cxpirgséxé.*:.;‘.'.&.ﬁ‘.{:.w'.‘..’.'.i.....'ms‘
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SCHEDULE A
1. ‘Situated in Counts of Deschutes, State of Oregomn

Lots 7 and 8 in Block 2 of Davidson’s Addition to Sisters, Deselmtes -
Coputy, Oregon, EXCEPT thut portion of Lot 7, Block 2 of Ravidson's
Addition to the tovin of Sisters, buunded us follows:

ommencing at the Northwest corner of said Lok thence Sotith-
orly along the West line ol wid Lot distasee of 20 fest: thenee
Easterly 1 g liue pavallel to the Novth Jine of suid Lot a distance
ot 28 foet; thenee Northerly an a line parallel to the West e of
suidl Lot  distatice of 20 feet, 10 the North Tine of safd Iot; theriee
Westerdy along the Northdue of sadd Lot o distunge of 28 feot tn

¥

said Nottiwest comer of said Iot,

2, Situsted in County of Hartiey, State of Oregons

a, An derppular et ol tand lying wholly within the NE & SW
and the NW I SE 4 of Svetion 200 T238, {30k, WM., Tarmey
Cownty, Oregon, mard specifieally deseribied s follow, :

Cmnmem-im!i at the notthwest corner of said Seetts v 20, thenee
East wlong the vorth tine of said yection o distance of 227531
fool o tie eenter line of the roud to the Radur Base; thebce
8,26 2318 W.ou distance of 4641 feet: thehee tlong a5’ vurve
tir e lefep distiner of 0794 feets thenee: 8, 07°50°23° AWV, &
distunce of 623.19 Teets thenee wong an §  curde to e lolt a
distariee of 520,23 feet; thenee 8, 34 3745" 1, a distanee of 251,48
feet; thenel ol v an 11 vurve W e vight a distance of 42898
feet: thener 8. 13 3398" W distance of 87400 foel tamee
Jeaving the center Tine of sulel rontl, 570 50°027 1.  distunce ol
21,05 feet; thepee 8, 78 S417" B, w distonecof 16140 foet to
the TRUE POINT OF BEGINNING: ‘ ‘ ‘
thente continuing 8, THELLTE o distange of 150 feel;
thenee S, 169543 W, o distaiee of 85 feety thenee N,
AL W, 0 distanes of 150 feety theneo N, 16- 2543 I,
Ca distunee of 8 feet (o the TRUR FOINT OF BEGHNNING

Saiel eyact containing 520 neres, more or less,

b, Ar irveguber teact of Tund yiag wholly within the SE 4 of the
NW % of Sectipn 20, 1238, 180K, WM, Murney Couity, Ovgois,
niore wpecifically doseribed as follows:
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Cotiienchig at the nesthwest corney of sufd Setion 20, Wine
Fast along the north e of suid seotion a distance. of 291581
fool to the center Jine of Hw roud to the radar hasd; thenee slong
saiel conter line, 8. 89 23127 W, w distunee off 46.41 feety thewce
along 1 5 curve to the left @ distinee of 407,04 fect; thevice 8
07 59:23” W, u distance of 62319 feet; thente along wn § curve
1o the left u distance of 520,25 forty thence S, 34°37'48" B, o
distance of D514 1o 4 thenee slomg an 117 enrve to the right u
distanee of 42595 feet: thenee 5, 13 3924" W, a distance of 7.59
feat: thenee leaving the certer line wf said rond, N, 76°26°32" W4
 cistaere of 550 feel to the TRUY POIRT OF BEGINNING:

tence coutining N, 76 2032 WV, u distanee of 105.0 feoks
thenee S £7 OU3E" W, distance of 139,25 fret; thence S,
67 26738" V., o distnee of 11343 feets fhence N, 1353'28¢ £,
1 distance of 130.0 feet to the TRUE POIST OF BEGIN:

NING:
Safd traet containing 0 35 weres, mpe 0 less,

1, Situated in County ol Tioad Biver, State of Oregoint
4 Lots 3 und 4, Blovk 6 TOWNSETE OF RARRKDALL, Hoad

Tiver Connty. Qregit, ;
B A el ol tind Jupated In Stetion 23, Townslip 3 Nosth,

Hamge 10 Fnst of the Willaette Meridian, In Uhe Gity. of Hood River,

Cuounty of Hood Wiver and State of Oregon, desevibed s fo)lows:

fheiiing b poinl O (e Noith line of the Nuthuniel Cor
Donation Lame Gl No 57, in Seetivn 26, Townshiys & North,
Hange 10 Fust of U A A vette Moriciam, thiat iy Norh §4-40°25"
\West G113 Tect, nove or loss, frow it poitik of interseqtion of
the diviston the betweerr the Enst il undt the West Ttk of suigl
Coe Donation Land Clatii with the Novtdi Tine thereol aud Soutly
8440950 st MUASEE fect, nore or less, Ttoth they Novihway)
cornr of vl Cop Donution ‘Land Cladi bslng ut the Norflwwes:
eniner ol that trael ol Tind cons eyed to Port of Flood fiiver by
deed recorded Al 19, 1967, il NG, 670498, Dewd Rectwls
ood Riser Guuty, Dreggits (hetive Soutl 89°40°25" Bask olung
thie Sortli fiug of sufd Donation Limd Clain to a polut that iz 8
ool Basterly of, snvasured il dlult smgles W, tha West e of
quld Port of Hloud River traet af land, which }m{nt",is the tii
place ol beyining of Ui bt of Tend lerein described; theree

s BEGR

e
GF
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Sonth 1 3016 West, pac allel with and S0 fect Basterly of the
West line of said For¢ of tood River tract of hm,:,l, 317,85 feet
yuse v les. b poig that ds 240 leet Northerly of, measured at
vight wigles 10, Fae Sostherds line of thut tract of lind sold to
Head Wiver Distillers, e, wnder co truet vecorded. May 15,
1968, filw N 6850644, Deed Revords Hood ~River County,
Oregon: thenew \ortl 34 5940° Fast; parallel with and 20 foet
Northerls ¢ the Northerly line of saiel Tood River Distillers,
e . tract of aud, 26,17 Tects Dhieneeon a 169.27 foot radiug eurve
to the Hght, parallel wil and 20 feet Naithierdy of the Northerly
e of awd Hood River Distilfess, Ine tract of Jand and also
paratlel with w3 20 1eey N thetlypi the Nosth line of that truet
o Tl vomy es g 4 Hood Reer {istillers, g by deed vecorded
May 15, 1968, filo, N 650647, Decd Records Hoad River County,
Oregon, througlae angle of 37 395307 of whicly the Toug chord i
21271tk to ot that i 200 feet Northerly of, eedsured at
sight angles to, the Sorth I of sait) Jast mentioned Houd River
Prstiliiors, D, et o bind, tienee South §8 204H” Bt parallet
with and 20 feet Noetherh ol the North Tine of sl last men-
vored oo River Distlleps, Thes, tract of land, 236.50 feet, more
or Tossdo e in s Wost Tine of thd traet of Tand leased
o Juntaen, Ine. nder givement reeorded Jule 7, 1972, film
S’ 221308, Devd et Hood River County, Oregon: thenee
North 4 ROTIE East alome the West L of safd Juntada, Inc.
fract of land 29000 feet; thenee Nosth 88 2074 West 48276
oot oo less, Lo 2 paint tat is S0 feet Easterly of, measured
abright angles o, the Northerly extension of the West line of the
aloresaid Port ot Hood River £ et of lands ihenee South 1 39°16”
West, paratlel with and §0 fect Eastery of the Notthetls extens
dom ol flie AVESE tine of saiel Post of fuod River tract 'of land,
16519 feet, more ot less, fn the tnte place of hegining,

4 Sitaated i County of Kitsujy Slae of Washiigong

That portion ol the: Northwest quittder ol the Southwest quarter, of
Soetion 22, ‘Township 28 Nk, Rauge 1 Fast WAL, lying Soutlierly
anct Easterly of Couiity Howd, FXCEFT the Bust 749 feet theredf, fu
Kitsap Comnty, Washiugton »
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1xhibit A

Fisrm of Serles 'O Fully
Registerpd Boud: Without Cotipon

R No. OR
First Mortguge Bond Diué Hebniary 1, 2007
Series O ‘ ‘

UNITED TELEPHONE COMPANY GF THE NORTHWEST

Ui Tereesons & paNy (0F 'thie Notriit 51, d corporation .of the
Staic of Dieegon (herain. called the Coinpany ), fon value received, heiehy
promises to pay to . ' ‘
oF reistered assigng, on: thie Frst day of February, 2007; the principal sum
OF sivrsnrise s ; . ond to pay- interest thereob
from the date hereof (imless this pond shall have heen ealled for previois
redemption aud payment duly provided: therefor) ut the rate of elzht and
am-half per tent (856) per anrum, payable semfanially oft the Hest duy
of Auust it the frst day of Pebreary in each year until sald priselpal sum
{s-poich Both the principal of und the interest on this Bond shall be payable

~at the madn office of Peoples National Bank uf Washiagton, in Sesttle,
Washiigton, or at fivs madin office of ity suctessor as corporate. trustee
ini the bt hiereinafter refertard to, in fawkirl woney of the United States
of Amerie, ‘

This Bond 1§ one of a duly authorized issus of first mortgage bonds
nf the Conypany, of a serits designated 847, First Mertgage Bonds, Series
0, due Fobruary 1, 2007, Timited as fo Agieegate prinelpal amount as set
farth in thie Sisteenth Supplenental Indnture hereinaiter mentioned, all
bonds of nll series el fssued and to be dssued uniler and pursyant to and

all equally secured {excepl i

WK <5 PAGE

any sinking or other analogous fund, es- .
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tabliskied in accordance with the provisions of the Indeature heselnafier
menHuned, tay afford additional security for the Loiids of uny particular
scriey’ by on Indentuie of Mortyage and Pleed of Trust dated as of
Joauary 1, 1046, ny anended and sodificd by Fiest through Fifteeith
Supplemental Indentures wnd a Sixteenth Supplemental Indenture dated
1s of Febsuary 1, 1977 (sald seventeen instruments being erillectively called
the Indenture), all duly exeouted and delivered by ‘the Company to
Peaples National Bank of Washington, of Scaide, Washington (herein
calledd the Trustee), and to cither Robert G, Porey of Seittle, Washington
{hercin called the Individual Trusiee) or to Rohert G, Perry’s prédecessor
in the offies: of ndividual toistee pursiit to the Indenture; as tstees,
to which Tndentire snd toaill indentures supplemasital thereto relerence
is herehy made for u deieription l the property transferred, assigned and
mortgarted thereundlér, the nature and extent of the security, the terms
and eubditions upon which the bonds dire seeured and additional: honds
may be issued wnd seeured, and the rights of the holders or vegistéred
owners of sald Bones, of e Trmstees and the Company iy respeet ta snch
security, Subiserient series of stid bond. may vary-as lo date, date of
rnatuedy, Tate of nterest and ji other svays as in the Indenture provided
or "lél’mlﬂi‘.ﬂo 1
Tonds of this Bevies O are redecmable in whole or in pazt at the option’
of the Company o w tiine, at the following redemption prices. os-
pressec s percentages of sald pre scipal amount, during the respeative
perlods hereinafter set forth_in each ense together with acerued and unpnid
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interest on the principal amount carried t the date fixed for r¢demption,

as follows: o
I Redecmid ' " 3t Redeemed

Durlng . During
12 Months : 12 Months:
Ending Redemption . Ending Tedempiion:
Hahusry 31, Price Fanuary 31,  Price
1078 108.50% 1593 e o cureis 10A10E

19790 vennrer-ssenrsensnnns 108,21 1994, miiissssnansernnasis L0381
FO80c0vsmssivsnssi susronnss 107,92 1995, nmmmirssivisicesans HO35L
TE8L0vsesersiessss suiresnse 20762 1086.... I (113
1982, csssemsnmnninins 1O7.33 1097, ssmpmorsinn 10203
L85, . irmesnssnssse s 10704 1998, cvivrrmsisrsssimenens 102,64
1964..... ',i.‘.....‘.....,...106‘74 100D.sumiirnnrressitinns L0234

1985, 0vnr: i 110645

1088, urveirverse-sesiversns 10616
1087 avcerns sverscimsenrsns LOB.B0
1% : TP - X: 14
1989.... ...<.(.-....»;-;.4.305}?&
THOD, e unres sonsinnsi 04008

0000 cvorerivacensinessns L0205
BO0L... inasrersit s JOLT
AN02...vcurecrensiaressesnrs 101,46
2003 e J0L17
BOM.iniirnisenrsarennsins 100.88
2003, ..ourvinremmonsonnnen 10058
2000u010mssinr v sesrrinensc 100,29

199, an sosnineis 10469
LT — 2007 urins s 107G

Al on the oo Jikions wud in the mnser pravided i the Inmclenture;
provided, howeve  hat 0o Bond -of Serles O shall be rewcemable, in
wiale of in part, at any tiee prior to Febwary. 1y 1687, dirgetly or fo-
dit tly us @ part ofy, orin anticipation of, any' vefunding opérations in
valvi. ¢ the incuiring of sy indehtedness by the Company dt au isterest
cost ol less o elght and ghe-balf per cent {SKE) per annuni, and
vidid fusthed that the Bouds of series O shall i subiect to redeniption
tn time thiough. the operdtion of the sinking fund as
provived i the Indenture ot tho principul urnsunt thereof, withint
promiin, together I any case with Interest noerved thereon to-the date
ol vedeniption, ull on the conditions ind 1 the mzaner provided in the

Intlentare.
On the conditions aind I Hhe manngr provided tn the tndentue, Series
© Bonds ny becone subject to redemption in whele or i part ut any

o
fin prrl from- timo

N
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time by the use of moneys @ qusiled with or paidd to the Tritee (¢

as the proceeds of property sokif wr (1" as the yroceeds of propetts Fakes.
ynder power of eminent domain or o e proveqds of insi; arie potiehss
deposited witn or paid to the Trustee feenuse ol dutinge to o desiiuetion
o property. Series O Bouds so radeensnd shall be redecnn A e
prineipal amount, withoul priwminm, ples derest woedned e e ke,
fised for recdemption.

Notice of any of the aloresand redempiive st be ghven s regsstired
wail to the registered owrer hereat at bis registerrd adcdress, streh tiee
to b nwiled At least sisty 60 rays prior ol date ed forsdepiion,
provided that notice of vedemption ter the siubing fnd sy Be s athed.
ns aforesaidd not less than 6 (102 days prior to the date Tised Ty res
demption; all on the _conditions and in the nagner provided the
Indenture,

This Rond is translerable T flio. registoree awner either in porson or
by attamey duld anthorized in writfng i the oftice of the Trastee npon
survender and caseelation af this Bond wnd upon payment of charges, and
upon any sudh tanster o new yegistered Bond without eoupons of the
saine seres i the same sgaregate priteipal amount Wil he isned fo the
transferer {n eschange therefor. ‘

The Conpany wnel the Trustee may treat the v gistered owner of this
Bond us the ubsolite awner heveot Lo the purpose ol recaivitig paymenit
hereof, v on aceount horeet.and for all ather purposes, ‘

No revourse shall bt had for the pavment of the prineipul of ar the
interest on this Bond, or of any ehiim haseil titreon oy in respeel horeof
or of the Tndenture, wuainst . anyiieorpordtor, stackholdes, offieer or
divegtor of the Compiiny vr ob sy sugeessor company, whether by vittue
of tmy stafute v mle wdas or hy the enforeement of siny assessment or
penalty or otherwise, all stieh lubility being by the neceptance hereof
expressly waived snd rebeased und uing wlso waived and relonsed by the
terms of the [ndenture.

'This Bond shall not e valid war hecome obligatory Jor any purpose
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untit 1t shall have heen nuthenticated by the uxeeution of the certificate
hereon endorsed by the Trustee under the Indenture.

I Wirniss Waengor, Uarrrs TirkbioNe COMPANY OF THE NORTHWEST
has cansed this Bond to e s d i its name by ity President or one of
its Vice Presidents and its corporate seal to he hereunto affixed and at-
tested by its Secretury or one of ity Assistant Secretaries.

Usrren "Tsievioni Conpany oF Ti Nontiwest

By, ;
President

ATTEST;

Secretary

Sasssaen

DATED:
TRUSTEE'S CERTIFICATE
This Botiel s one of the Bonds of the 84% Ikt

Motgagre Botids, Series O due February 1, 2007
referredi to in the seichin mentione? Indentuie,

PEOPLES NATIONAL BANK OF WASHINGTON
 {Sealtle, Washington)

Tristée
By * :
Authorized Officér
{ p 3 . T
S I ST
/ PR . ’
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