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THIS TWENTY-SEVENTH SUPPLFMBNTAL INDENTURE, made

ns of the Ist day of July, 1978, by and between GENERAL TELEPHONE
Company or The NorznwesT, Inc, (formerly named West Coast Tele-
phong Company), a corporation duly ‘created, organized and existing
under and by virlug of the laws of the State of Washington, and having its
principai place of busineys ot Everett, Washiizoon (v r¢inafter sometimes
cnlled the **Company"), the party-of the fitst part,and BANE OF AMERICA
NATIONAL TRUST AND $AVINGS AssociaTion; & National Banking Asso-
sintion duly organized ujider an Act known gs the-*National Baiik Act' of
the Unitral Stalés of America and having fis piincipal place of busindss at
San Franeisco, Califorain (hereinafter refetres to asthe * Corporaie Trus-
tee'), and M. Bariere. of San Franeisco, . Jalifornia (hereinafter
referred to as the “Individual Trustee'!) a8 Triotees linder that certain
denture hereinafter rct‘crrcd ta, the partics 6f the second part;

w;rxnsssru‘

- Waereas, the Colnpany's predeccssm executed and delivered a
Trust Indenture, dated.os of tie 1stday of Marchy 1939, o the Carporate
Trustee and W, 0, KIEFLRDORF, 45 Trustees (M. ). BARRETT being succes-
sor Tadividual Trustee t W, J, KIEFERDORF), 10 seclre payment of the
principal of -and the interest on bopds issued and 10 be jssued By the
Comypting's predecessor, which Indenture has kéen supplemented and
amended by tventy-slx supplementul indentures feferred tointhe formof
honds hereinalier set forth (said Tndenture @s.so supplemented ang:
amended being hereinafter referved 1o n§ the “ln(lcmun.“)rand

Wm REAS, ﬂu. Cotgpany has sucgeeded 1o o rights and obligalli\h*
of, and has been substiluted for, its predecessor uider the Indenfure; dudd

WHEREAS, the agucgnte firincipal amount of bonds which ‘may be
issued an? outstanding at any one time under the Indemurc is
$1,000,004,000; and .
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WHEREAS, there are‘presemly‘ issued and outs,tau.adii\g under the o«
- denture, bonds in the aggregate principal amount of $205,657,000, as.
= “follows: : A i

. Petatpat
Title . ‘ ‘ Amount
Thle Amount

First Mortgage Bont,», 3% Series due 1980, ..., -§ 1,000,000
. 'Fitst Mortgage Bonds,3%/4% Serles due 1980.,.,.. " 1,000;000
‘First Mortgagé Bonds, 37/s% Serles due 1980, 1.5 * | 2,000,000
Fivst Mortgage Bonds, 33/s%% Series due 1980.. 0., 4,000,000
First Morttgage Bonds, 3345 Series due 19854, 3,400,000
First Mortgage Bonds, 47/8% Series due 1985, 5, 3,000,000
First Morigage Bonds, 43« Series duc 1985, .., \ o0y 4,000,000
First Mortgaps Bonds, 5402 Series due 1990, ..., 3,000,000
Fitst Mortgoyge Bands, 3% Serfes due 19900, .. .0 - 4,000,000
First Mortgage Bonds, 47/s% Serfes due 199000000~ 5,000,000
First Mortgape Bonds, 4% Servies due 1993...,..0 5,000,000
First Mortgage Bonds, 444G Series dye 1995.,.... 10,000,000
First Mortgage Bonds, 657 Series #* due 1996...... . 9,000,600
First Mortgage Bonds, 6'45 Series Q due 1998,,,. 15,000,000
First Morigape Bonds, 7134 Series R due 1999, ... 18,000,006
First Morigage Bonds, 9% Seried S due 2000, . ..025,000,000
Fivst Mortgage Bonds, 77407 Series U due 2002,.., 20,000,000
Firgt Mortgagy Bonds, 10%a5F Serjes V.due 2004 . 24,157,000
First Mortgige Bonds, 8167 Series W due 2007, 50,000,000

Tatal i iy i o 52056570003

and

WiEREAS, pursuarit (o the Indenture, the Beard of Direciorsof the ‘
Company has provided for the establishment of o new serics of ondsof © R
the Company to be known as its *'Firgt Mortgage Rondsy 9%k Seriss X
e 2008", the nggregate principal amount of such series not 1o be linited
-except as o the limitations Lpon ‘the issuance of honds vontained in the
Imdenture, and the: form and substonce of such bondy and the tevais,
provisions and conditions thereof 1o be as set forth nnd provided in the
Indenture as supplemented herebys gid _

. WiikrrAs, the Compiany desires and has requested the Trustees 1o

. Join with It . the ixecution and delivery of 1his Twinty-sevanth Supple-
miental tudenture for the purpase of (1)expressly granting and sonveylng
to the Trusiees the herginafter describied properties naquired by the Come

)
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pany subsequent to the u(t.cuuon of the !ndenture dated as of Match 1,
1939 and ‘which are not specifically. described therein or in any of ‘he
- aforementioned supplt.menml indentures, but which properties, upon the‘
atyuisition thereof by the Comparny, became and now are subject to the
lien, operation and effect of flie Indenture by virfue of the after-acquired
praperty claise or other clauses thereot; and cc\nﬁrmmg the lien of the
Indenture as heretolore supplemented and aménded on all property
described therein or'intened to be covered thereby, whethier by operation
of the after-ncqunred praperty clauses thereof or otherwise, other thin
properties heretofore rduly released from the lien thereof, a8 security for

all bonds that may at any time be issued fnd outsmndmg uttder the !

Indenture as from tinie to fime in effest, () setting forth the form and
substance of said First Mostguge Boids, 94467 Series X Dtie 2008, and the
terms,. provisions and conditions [thereof. all 1o the exteént and in the

* mannet hereinafter provided;ind (3) providing for améndments to the
lnd(.mure‘ and

WHIERLAS, .11[ cmdt!mns atd n'qulremcm\ necessaty to make this
Twenty-seventh Suppleniental Indenture, in°the foray and terms heeof, 1
volide binding and Jegal Instrument, §n aceordance with ity terms, dnd for
the purpases herein-expressed, Have heen pcrformcd arid fulfilled, and the
executici nnd delivery hereof have hean §n ull respecty dily authotized;

Now, THEREFORE, 0 musxdcm:ton of the premises, and of the sum
.of Oe Dollar ($1.00) duly paid by the Trusteesto-the Company, at or
befiure the ensealing and delivery of these presents, and for other valunble
consitderations, the meim whergol.is hereby scknowledged, the Come
- pany fiereby ¢ovenusith and ugréds with the Trustees and their suecessors

"in the trust under suid Thdenture, for the equad benefit of all present and
future holders of ull bonds and coupons which may at any time bc ot
smntlmg Uhdler snid Indenture, as. follows, 10awit:

ARTICLE L

“TERMS AND CONDITIONS OF FIRsT Monrgaoe Boan, ‘

‘ YSe Sewiks X Duk 2008 !
Swutm 1. There shal be ‘and I hereby established 4 serics of
bonds destgnated First Mortgoge Bonds, 9% Serles X Due 2008, suid
. bunds being: somerimes herelonftér referrdd to as (he *Bonds of Seriey
XY, and the form thereol shall contaln sultable provisions with respuet to
‘the matters hereiafter in this Section | speeified, Hondy of Scries Xshnll ‘
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mature on July 1, 2008, and shail be issued in the form of registered bonds
and shall be of the denominations of $1,600 or any multiples thereof.

The Bonds of Series X shall bear interest at the rate of 9% per
annum, payable semi-annually on January 1 ar { July 1 in each year; both
the principal of and the interest on <aid bonds shall be payable inany coin
or currency of the United States of America w hich at the time of payment
is lepal tender for public ard private debts, at the office or agency of the
Company in the City of San Francisco, State of California,

Interest on each Bond of Series X shall accrue from the date thereof,
unless such date is an interest payment dite and the Company shall default
in the interest due on such date, in which case such interest shail acerie
from the first day of January or the first day of tuly next preceding the date
thereof. The Bonds of Series X shall be deted as of ‘the last interest
payment date preceding the date of authehtization to.which interest has
been paid on such bonds, except thatw if any such bond shall ce authenti-
cated on any interest payment dateto v hich inerest has been p.id, it shall
be dated as of the date of such authentivation, (ivifany such bond shall be
authenticated prior to the elose of business on the record date tas herein-
after in this Section defined) with respect to the first interest payment date
for the Bonds of Series X, such bond shall be cated as of July 1, 1978, and
(i1 if any such bond shall be authenticated afrer the close of husiness on
the record date Wwith respect to any interest payment date and priorto such
jnterest payment date and there is no existing default in the paynent of
interest 6n the Bonds of Series X, such bond shall be dated as ot -uch
interest payment Jdate

The person in whose name any Bond of Series X is registered at the
close of business on any recurd date tag hereinafter defined) with respect
1o any interest payment date shull te entitled (o rezeive the interest
pagable ot suzh interect pay ment dute v wwvithstanding the cancellation of
such bond upon any transfer or exche ge Laereaf subsequent to the record
date and prior to such interest paywent date (inless there is an existing
defavlt in the payment of inveestun the Bonds of Series X at the time of
such cancellation), exceptif and to the extent the Company shall default in
the pryment of the interest due onvsuch interest payment date, in which
case stich defaulted snterest shall be paid to the persons in whase names
outstanding Bonds of Series X are registered at the close of business on
the day preceding the date of payment of such defaulted interest or at the
close of business an the special record date fixed for the payment of such
defaulted interest if one shall have been fixed ns hereinafter provived,
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Such special record date may be establishod by or o benalf of the
Company by notice given by mail, first class postage prepaid, to holders of
Bonds of Series X at their last addresses as they appear upon the registey
books niot less than 10 days preceding such special re¢ord date, which
special record date shall be not more than 30 days pricr to such dute of
payment, In the event that any Bond of Series X iy called for redemption
and the redemption date is subsequent to a record date with respest to any
interest paymicnt date and prior to such interest payment date, interest on
such bond will be paid to the holder of such bond. The term *‘record date’’
as used in this Seetion with respect to any regular interest payment date
shall mean the June 15 or December 15, as the case may be, next preceding
such interest payment date, whether or not such June 15 or December15is
a business day.

Sretion 2. Bonds of Series X shall be exchangeable at the principal
office of the Corporate Trustee or, at the oftice or agency of the Company
in the City of San Francisco, State of California, or, at the option of th
holders thereof, at the office or agency of the Company in the Borough of
Manhatian, City and State of Mew York, for bonds of the same series ol
other authorized denominations having the same aggregate principul
amount. Upon the surrender of any Bond of Series X at the office or
agency of the Company In the City of San Francisco, State of Californis,
of, at the vption of the holder thereof, ot the office or agency of the
Compuny in the Borough of Manhattan, City and State of w Yorli;
together with a written instrument of transfer in form approved by the
Company execiited by stich holder in person or by attorney authorized in
writing, the/ Compnny shall-execute, and the Trustee or authenticating
agent shall authenticate, and it or the Company shall deliver in exchange
therefor a new. Bond or Bunds of Series X for the same aggregate principul
amount. No service charge shall be made for any transfer or exchange of
Ponds of Series X, but the Company may require the payment of  sum
sufficient to cover any tax urtaxes or other governmental charge.

The Comnpuny shall not ue required to mitke transters or axchanges of
Bonds of Series X during the period of 15 days preceding the mailing of
notice of a partial redemption of such bonds, or to transfer or exchangt
any such bond, or the portion thereof, which shall have been designated
for redemption,

SEcTioN 3. 'The provision: of Section 8 of Article I of the Indenture
shall not be applicable to the Bonds of Series X except that such bonds




- “intention to redeem shall be deemed, with fespect to the Bonds of Series
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7 may bear. such_numbers -and letters and may confain such other
 specifications or bedr such legends oréndorsements.as may be réquired to

comply with the. rules «of any governmental authority or of any stock
excharige ot to conform to usage with réspect thereto, ‘
Notwithstanding the provisions. of Section 3, Article Tof the Inden-

" {uge, the signafures of the officers of the Company execitting Bonds of

Seriés X and attesting the corporate seal thereon may he facsimilés and in
cuse any of such officers shall cease to be sueh uicers of the Company
pefore the Bonds so-signed and sealed shall have been actually alithenti-
cated by thie Carporate Trustee or-delivered by the Company, siich Bonds

" nevertheless may be issued, authienticated and delivered with the sinme

force and effect as though the ‘person or peérsons whese facsimile signa-
tures shall appear on such Bonds had not ceased ty be sush officer or
officers of the Company. .\

Secrion 4, Any ordil of the Bonds of Series X shull be redegmable

. (i) ot the option of the Company at yny time, and from time to teme, prior

to maturity, by the paymert of the redémption prices us spestfind in:the
form set forth herein for the Bonids of Series X under the hicading **Repu-
far Redefription Price', and (i) froim funds deposited withthe Cofporate

Trustee in the Sinking Find as provided n the Indenture by the payment

of the “Sinking Fund Redemption Price'" set forth in Section ¥ lereof,
togather with acerued interest to the dale of redemption: provided, how,
ever, thil fio Bond of Series X may be redeemed prior (0 July. 1, 1983 us
provided in clause () aBove if such redemption Is for the purpose of, or in
antieipation of, refunding such bond by the application, dircetly or inli-
rectly, of funds borrowed by the Company at an interest cost of Jess than,
2.44% per annum calculated in accordince with.nceepled financinl prace:
tice. ‘ ‘

* Notice of redemption of Bonds of Series X shull e givert b mail, first
clitss postage prepuid, pot less than thirty ang not more G fortyslive
duys prior to the date of tedemption, 1o the howdets of the Bonds of Series
X which are to b e redeemed, ot their last address as they uppear upon the -
bond reglstry books, and thepatticular Bosds of Senes X to be redeemed
shall be selected by the Trustee by such method as it shall deem fair and
appropriate and which muy provide for the selection for redemption of
portions (equil to $1,000 o w multiple thereof) of the prinipal of Honds of
Seties X of 6 deﬁnmim‘\tmn lirger thin $1,000. The references in Section a,
Sund 8 of Ariicle V of the Indenfure fo the publication of notiee of

| poUK -5 PREE 675 7'
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X, to réfer to the due mailing, as hereinabove provided, of notice of
tedemption. Othérwise; the provisions of Sectioris 5 and 8 of Atrticle V of

“the Indénture shall be-applicable.to Bonds of Series X, .

* {Ipon sirrender of any Bond of Sefies X which isto'be rédeemed only
in part, the Company shall execute and the Corporate Trustee shall au:
thenticate and deliver to the holder of such bond without service charge, a
new Bond or Bonds of Series X of any authorized denominations as
tequested by stch holder in the aggregate principul amount equal toandin
exchange for the unredeemed portion of the principal. of the Bond so
surrendered.

Secrion 5. Notwithstanding anything contained in the Tridenture or
any Supplemental Ind: ture or-in the form of Bond of Series X, if any

- Bonds of said geries ate redeemed from funds received by the Company

from the sale of property orfrom the proceeds of insurange; then dnd in
any such event there shall be paid the Répulir Redemption Price as
specified in the form set forth hereiw forthe redemption of Bands of Serfes
X ot the option of the Campany, together with acérued interest to the date
of redemption,

SeerioN 6. To the exient ot expressly provided by this Twenty-
seventh Supplemental Indéntire, the Bonds of Series X shall bé of such
terms. and ‘provisions, be issued wpon and subject to sueh terms and

conditiotis and be entitied to such tights and bencfits, all as provided by

the applicable terms nnd provisions of the Indentute,
Seerion 7, - The Bonds of Series X andrthe Trustee's Certificale to

b eidorsed theresn nre (subject to the proyvigions of Section Sof Article

of the Indentuse) to be substantially in.the Tollowing foems:

\FORM OF FACE OF BOND OF SERIES &)
GENERAL TEL EPHONE, COMPANY OF THE NORTRVEST, INC.
. Pirst Mortgage Bund.‘ v
9ier SEmes X Due 2008

NOw i eninis ‘ ‘ Bivervevrerss

GENERAL TELEPHONG COMPANY OF THE NortHWEST; INC. o corpo-
ration organized nod existing under and by virlug ¢f the laws of the State
of Washington (hereinatter called the **Company ™), for vitlue received,
herely promises to pay to L the registered

TR ~

- 23
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holder ‘llcfeoi, on the 1st day of July, 2008, uinfess this bond is: sooner

redeemed, ‘ ‘ Dollsrs and topay inter-
st thercon af the rate of 9ée per annum unti) the payment of said
principal sum, semi-annually on the first day of January and on {he first
. ‘day of July in gach year, ‘ ‘ ‘

Such interest shall accrue from the date hereof, unless such date is an
interest payment date and the Company shall default in the payment of the
interest thei dug, in which gnse jnterest hereon shall acerue from the first
day of January of the first day of July next preceding the date hereal, Thi¢
interest so payable on any interest payment date will, subject to certain
exceptions provided in the Indenture hereinafte ¢ referred to; be paid-to the
person in whose name this Bond (or-any Bond or Bonds of Series X
evidencing the same debt) is registered af the Slose of business on the 15th
day of June or the 15th day of Déeenber, as the case may be (Whether or
wat such day is n business day}, next preceding such interest payment
date, Both the principalof and the nterest on this Bond shall be payable at

“the office oragency of the Company it the City of San Frantiseo, Stateof
Califoruis, bnany coinor.currency of the United States of America whick
at the lime of payment is legal tender for public and privaie debts. '
This Bond shatl 06t be valid or hecome ohligatory-for any purpose
~ unfess and until it shall ave been alithedtitaicd by the execution liy or.on
behalf of the Corporate Trustee or its successor {n teustuinder the Indén-
tre of the certificate endorsed hereon. ‘ ‘

The provisians Al this Bond are contiiited on the reyerseside hereof and
such continued provisions shall for ull purposes have fhiy same effect us
though {islly set forth at this place, L

INCWIINESS WHEREOF; OENERAL *ryihxai’nbwa COMPANY OF THE

" NokrwesT, Ine, hus chused this bond fo be sigiad manually of by

* facstmile by its President or one of its Vice Presiderts, and its corporate
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seal of a facsimile thereof 10 be hereto affixed and attested manually orby
facsimile by its Secretary or one of its Assistant Secretaries,
Dited ooivni : e
e GENERAL TELEPHONE COMPANY OF THE
' NORTHWEST, INC, : !

} By R ST YT TR FERR AR RN PRE TR AR
ATTEST ‘ ‘1' B : ‘ President

R R R R R e S N AR |

Secretary

(FORM OF TRUSTEE'S CERTIFICATE)
COREORATE TrUuSTEE'S CERTIFICATE
Itis hereby certified that thie within bond is one of the bonds described
in the Indenture herein mentioned, ‘ e ;
BANK oF AMERIGA NATIONAL TRIST AND
SAVINGS ASSOCIATION, | .
Corporate Trustee

. Byv-n--owaw‘4o¢~-nrvn--lvnfnwu-u.
Anthorized Officer
or ‘ -
By Bankers TRUST COMPANY, |
Atithenticating Agent for the
Corpotate Trustee ‘

By.-n.q..'q.,-supummq»-n.acut-l‘viv
\ Authorized Officer
{FoRM OF REVERSE OF BOND OF SERIES X) .

This bond Is one of an authorized issue of bonds of the Company,
kiiown 1is First Mortgage Bonds, all fssued tru 1 be issued pursuant tothe
terms and coriditions of, and irrespective of the time of actual fssue,
equally seeured by an Indenture dated as of March 1, 1939, duly executed,
ncknowledged und- delivered by the Company to Bank of America

‘ National Trust and Savings Association {therein térmed the “*Corporate
 Trustee™) und W, 1. Kieferdorf (therein termed »Individual Trustee'), as



e
Y ag provided in, the Indcr{ ture; any of the provisicns of the Indenture, orof

it

{

IRt

L Y, be fhodil

{1
‘»'Tl‘rustces (to whom M¢ I, Ban'ett is sticcessor Individunl Trustee), as ‘
supplemented by Supplenicntal Indentures dated as of November 1; 1941,

- December 9, 1941, March 1, 1948, Novenber 1, 1950, May 1,-1951, May,, i
1952, Nuvember] 1953, Novemberl 1954, November 1, 1955, May 1,

1957, May 1, 1958, May 1, 1950, Mayl 1961, May 1, 1962, May |, 1963,
June 1,1964, Januaryl 1965,LE)eccmbvrl 1966, s«:pzemberl |967, June
1, 1968, August 1,.1969, Fcb‘,qryl,two, Nov,/'mber 1, 1970, May 1. 1972,
September 1, 1974, Februgry 1, 1977 and July 1, 1978 to which Indznture
and Supplemental Indenturqda {hereinafter collectively referred 17 a5 the

' “!ndenmrc)’) reference is hireby made:for a description of the prupeny,

1 rights and. Hranchises thereby mortgaged and pledged, the nature and
extent of the Security thereby gmnted | atid the rights of the holders of saicl
- tionids and of the Trustees and uf 4t Company In respect fo sueh seeurify,
The Indentitre lirmits. vhe aggitate principal amodnt.of the bords Df *dl
s:-ncs at any one tiure Qtltstnndmg to.$1 000,000 000

Wlth the corsent of ,ne T ruﬁtccs. and fo the‘cxtem permmitted by, and

Hihy fntentire » s‘nppl"memal thu‘eto. may, upon the peoposal of the Com;
“or altered by the affinnative wiitten ngsents ‘of the

tiglders of at leitsz 785 Incprinefbal amount of the bonds thea butstanding

¢ urider the lndquure und iy indenture stIpchmemnl theretn: pravided

ithat o such fgilifeation of slrsration () shall give timy bond or bonds.
secured by the Tuduntiove preforetice pverahy other bond or bomids lhu‘t.bs

% secured, (by shall duthorize the creation’by the Company of any lien prior

oF egud 1o the lﬁ-n of thie Indenture upon any of the st property-ut Whe
itme of guch modification anbxtct therero (o) shull sutharize oy permit the
extension of the (j setr times of payinert of the ‘prineipal of or the interest
m‘pmmium, if iy, ol the Bunids, or the reduction Inthe pringipal amovs
théveof, or'in the raté of interest, of in tits amount of prenifory, if ay,
tlm w0, or uny other mudification in W teons of the payment of the
_pkiny tpal theeeof o the Interest orpromitio theeon, (d) shall authorize the
t“xie‘ isgion of any Watver of defaul* (o i subseqiieny defoult or the impaiy
-~ meint of any, rights conscquent thcrem. or (e} shallreduce e percentage

“of bionds rmjulred by the provisiéns nf Article N of the Indenture for the

taxipg of any. netion thereundery ind, If sucl modification or alteration
shhlf affest: xhe Hightsof the holders of bondsnf sneor more, but less thni:
alk,, 6f the s of borids then suliuiting, sneh modifieation or altertion
s}wll be nsseittddl 1 by the huldesy of at.énst 75% m prinelpial amivunt ol

lee bonds of euch seriés so aﬁes.l&:ch S




. -thie Indenture; this B\ nd or-any portion ther: ‘of may be ref cemed at any

o iume during the respemw‘ twelve month U’lOdS beginni’ g July 1 of the

" years shown below, (1) at the ophon of the Lumpan\' al\the ptices:(ex:
. pressedia percéntage of prmc‘ al nmoum) set forth undu the heading
' “Regular Redempnon Price™ argl (iiy from funds d-'posued mh the Cots
‘ [porate Trustee in the Sinking Fur\cl as provnded £ in the Indenture at the

‘ Fund Redemption Prlte" of 100%/bx4 the pilacipal ambunt

‘ O nedem "l.""“' g . e

Tl e . t;:"l‘cpeﬂy o Vnur VA e-l':_nlp_on ‘
L7, N ITTIC TN 109.38%% 1993 1ovisiren 104,535
10990y eunsers 109,089 1994 ; 104.20%
1980 ca v e vionre 108.73% 1998 Liiviees 103.88%
981 4y vien i, 10BA1% 1996 11 0rein o 103,56%
198 \vuvaiads 108\.05% 1997 \uvesiren 103,23%
1933‘...‘ oot W7TO0 1998,y ive e 1029196
1984 LD 1999:, /oo, 102896
. ‘985 % “‘.“‘“\'1 AOL“‘)’( ) 2000‘ (RER RN WY hc-é‘%

1986 1 vuvvaeen 106,79% 2000 e 1ut 04c5, 0
1987 vivwvoveny 106,477 2002 1evyiniey 101,629
TOBR vovavesen ADBEA0A 200371 eui., . 100,29%
1983 1058007 . C004 4y esvanens 10097%
1990 dyicvnnons 1055095 205 .oivinny (100,659
1991 i veieasns o LOS1750 20\‘)5 aseareshas 1003007
1992....“..,. 104,85¢% wﬂom SN 1000«)% ;

together in each cusé with nccrued interest \‘u the duu, ﬁxvd for redemp-
tiony providid, however, that no Bond of Series X miy bie-redeemed prior
t6 July: 1, 1983, s provided in clause {1y aboveif svch tedeimiplion s for the
plitpose nf . o o antieiphtion of, relundinig such Bond by th npplicmion.
directly or mdzre”tly. of finds barrowed by the Conipany at an interest
cast of less than Y,4495 pet anium uﬂculntcd in uccordms"e w:th ucce;‘/h‘d
“Aiancial practice. N

1 .

f one o wore of the wmts of defnult HE c‘aﬁnéu‘ in thev \ndenlure
shalt happen, thei the prineipal of this Gond miny. be declareit jma becorie
dier-and px\ynblc. on the- conddlons, in the manher, } ek M the timig,
provxded in the Indenture;

*The Compaty anid the Trustees may dercm and tf'e'u Jus ~er66n in

whmt. tigizie this Rond iy n.umurcd 13 the nbsolute o\vm‘r’ for: the purpose

ln the mannef, @pon the;notice, and upon e condition £ speclﬁed m

i

I
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of recaiving foyment {as hergin 1)r6’.'iﬁed)'ﬂf‘o‘af,prijm:rjouni,of"the‘pri]'t‘,l‘flpnlk . ‘

and fnterest die hereod and o uil athér pOrgOseS: | ha . AP

‘ \\ - the ‘manner and upoa the condifivs preskribed in the Indenture -~ Y
N this Bend is transferadle by Lhe registered owhgr hereof, in pegson or by
IR agtorney duly authorized, at'the office or dgendy.ofithe Company i San
w0 TRy Pranclsco, California, or, at.the option of the Kildet theseof, ut the office
S ‘\\;;m agency of the Compuny i the Boronghof Maphattan, City and State of
LU 7 New York, upot the surrender and cancellation of this Bohd, aid aipon

Yoo (f‘i/' any such transfes o new borid or bonds: of the suihe series Aid matutity

‘ .0 inte and tor the sameaggregate principal smointyin authorizid disnomini-
o tioxsswill be issued to the ransferee in exchange herefor, Honds of this
‘ series shall be exchiarigeable for bonds of the other diithorizdd denomings - C

. tlons having the sunie aggregate principal amount, iii. the ninnner and bpon. .

‘the conditiogs. prescribed in fhig Indeniure, Bonds' of this series fssyged .

20 upeitc any exchange or transfer Wil be-dited nnd Wil bear interest 1§

i = © o prewvided 6 the Tndenture, No service charge will be made upon any suih
. aransfed or exchiange but the Comipany may 'f¢quire,'tl‘u.‘pnymen,tot‘ i sui,
suflicieit to cover any X w1 other governmental charges in relation

thereto, ‘ ‘ 1 ¢ R

oo )
L , ARTICLE 11, ‘
‘ L - AMENDMENTSTO THE INDENTUILE,

! - " Thie Indentire i herehy amended ay follows: \ ,
J *insert the words “or Bonds of Series X' in cich of the following . .1
¥ places in the Indentire as heretofare suypplamented and nmeﬂgcdzw TR ‘

b 0 Immedintely before the word “remain’’ in thi first line of Section - e f‘n\ ‘
e g J&i of Article IX (p. 12 line & of the Twenty-second Suplﬂewg.;ntnt » ‘ o
i ‘ . . [ndenmm) ‘ . ‘ 1 ‘> ' y
B R _ Tmmediately before the word "ia" in thé fifth linie of Sketion 13 ‘ o
L ‘ (of Article IX (p, 12, line 9 of the ‘Twenty-second Supplemental o it

.  Indentare) "0 0 ‘ ; | 5 ' !
" i .“tlg‘ T o P : SN :

o T ARTIELE ML o L o
L0 ADDITIONAL COVENENTS.OF THE COMPANY. e ' v
. Seeriox 1 Thi Comphny covennnts wnd agrees thitt the praviglons - ‘ o
A cdntined i Section 5 of Article It of the Supp‘;enmnmrl'ndp‘nturé‘ dated” - IR
.o Novenaber 1, 1941, as nmended by Seetion 2of Article 111 of the Supples AR
nigntal Tndenturs dated November 1550, and the provisions contained in

R N v
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Section 6 of Articls 11 of the Supplemental Indenture dated November f,

1941, shall be, and shall continue to be, in full force and effect, until the
paymeat or redempticn of 11l Bonds of Series X.

SE110N 2. So long as any Bonds of the 3% Serle. due 1980 or any
Bonds of the 44¢% Series due 1980 shall remain outstanding, #he Company
will not anticipate Sinking Fund payments by making paynents into the
Sinking Fund greater than that required at any specified time.

ARTICLE 1V,
CONVEYANCE OF ADDITIONAL P'ROPERTY,

Sierion 1. The Company does, by these presients, hereby grant,
bargain, sell, convey, confirm, mortgage, pledge, assign, transfer and set
over unte the Bank of America National Trust and Savings Association
and M, 1. Barrett, as Trustees, and to_their suctessors in trust, all of the
progerty described in the schedule affached heréto and marked Schedule
“ A, 1o which reference is hercby madeé; and the same is made a part
liereof with the same force ai - effect as if herein set forth at length, 10
have and to Fold said property in trust av o past of the mortgaged and
pledged property under said Indenture and subjzct to all the terms apnd
conditions of said Indentore/and of all Indentures supplemental thereto;
provided, however, that nothing herein centained shail be constry-+d Lo be
a limitation upon the provisions of said Indenture for the ve~**ug undey
snid Indenture of all property of the Company acquired supsequent to the
date of snid Tndenture, it being the interdion of the partii ' hereta that all
property of the Company ovnéd on the date of said Indentere of there-
after or hereafter nzquired; subject to the rights reswrved in said Indenture
by the Company, shall be covered by the granting and pledging clalises of
sitid Indenture.

SUhrELT NEVERTHELESS, 10 any liens on any of the property hereby
mortgaged at the time of acqlisiticn, including as to any of such properties
subject thereto, the lien of the indenture dased January 1, 1940 executed
by General Telephone Company of the Notthwest (formerly named Inter-
state Telephone Company) to Seattle-First National Bank, as Trustee, and
First Security Bank of 1dahe, National Assc sintion, us Separate Trustes,
as said indenture has been or hercafter may be supplemented and amended
by supplemental indentures, pro aded, however, that no such supplemen.
1al indenture shall supylerarnt or amend the provisions of said indenture.
s supplemented and amerded on the date of this Supplemental Indentire

BOCR 5~ PAGHE 692 |

PN '
¢ / \\< “\ 3 . ! i
S



covenants fol the
release of propetty
ustee theretnder: shall, in the
y ¢ adequute as protecum for the
; : 1 y secured ‘{hianthe
provision 0}, ed in said ure, as supp emcnted and amended on
the date: of th ‘

I Tijdenture onlained by or on’ behall ot‘ the
Company shall \doits § 01§ % id assignse whe!her so expressed or
not. R : o

§t,k:no~. ;..1 3 Supplemenml lndenture may be-executed in sev-
eral Sounterparts, -of which when so exacuted shall be deemed 10 be
*, o bidginal; but sue pnns shall together constitute bt one and the'
i same mstrument. ‘

SPCT!QN 3 Althoughrthlr Twemy-seventh Stlpplementnl mdenture
+is dntedd ag of July 1, 1578 for canvenience wnd for the purpose of refers
ghice, the nettial dates of execution by the Company and by the Triistees
e a8 indicated. by theu‘ 1espccuve ﬂCkn(\Wll'd},anlb hereto annc\ccd,




‘N‘ Wq‘Ncss WHEREOF, the
nture to be duly exec

ST C BANK OF AMERICA Nt ow.
¥ . i m\VlNGS Asso,cmrron

i v } : !0“ ~'
}/ o <-—B¥:—.¢. H..-.nnna-;.,.‘ g : “‘4\
f Tritst Oﬂlcer v

L‘)s {e ( . o
"?‘.MzJ )z.u.ﬂ.' ..4:.*.2%%.
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appeyrd AN, ( ,
‘TELEPHONE COMPARY OF TH% NORTHWEST, INc. and Ronert B, Josi 1y,

BTATE OF WASHINGTON. ]ss.: e
“ CounTy oF SNoHoMisi § 7T R |
i N i ’!/

. On thisloadny of Jaly. 1978, befare me, ilt{fé undersigned, a Notary
Publie in thi State-of Washington; infst for the sald County of Shohon.
ishy resid q*ti‘;%rgi wnd duly f:onwmiszsiuucdv’\ﬁ?g sworiy, personally

V8 AR, koown 10 me to be thisresident of GEng <AL

 Kpewn:to e3¢ to be the Secretary of OENERAL TELERHONE COMPARY OF

Thi, Nowprwest, INc., the corporarion of that mame that exeeuted the-
within and foregoing Supplémental Indentud and also Knawr to me 1o b

the persons Who essented said Supplementil Tndentuseon behalf of said
corporatior, and seknowledged said istruimient to be the free vad voluns
“tary ot wail deed of safd Gorporation, fr the uses and purposes therein

mentioned, wnid on oatls stated 1k they vere nuthorized o executi said
instrimient by authority of its Board of Wirectars. and that giie of the seuls,
aflixed 10 said instrupient is the eorporite seal.of said corporation, and

 ncknawledged 1o me-dhit’such earporation execited the same,

Iy Wirness Wigxior, | have heeunto set my hand and allisdiany
senl pimy,office fn the City of Everets, Connfy of Shohomish, Staie of
Washington, the duy and year first above written. L

- Y S : 4 : 3
b LI P o . t A i .
o : <Ju0“\aa

L (Gl E, Omey)

= Residing nt Everett - .
My Cpmmission 2ipires Janpary 20, 1979,

i [
I

- Natary Publie b and for tg_)é St of Wushx.ngtun'\\\‘




HOWARD W, PROSSER known to me 1o bie an: Assistant Seuretary

&W-wpr..»-w»v Sl e oy : o ,”,.,, l?‘q‘ﬁ" ”“L\x‘\'““\r'

‘ AN Flinntagyo 0 i 5A N ANCISC
M&Cnmmmldn Expiren J;m.’gg, tosg o MY Cmnmmwn anim \%}&.\q 0
,::mw‘:,m&am@ SN, m ' ;

STATEOF CALIFORNIA | ' ] i
Ciry ANp COUNTY pr Sm Franeisco )

i

|

O this 13- day of July, 1978, before me;

Public i the: State of California, in and ¢ the sa of Sa
Francisco, residing therein and duly commissioned und swirn, peksonnlly
appeared - L, - PARRISHER  kniown tohme to be p Trust DMeer of BANK
OF AMENICA NATIGNAL ‘TRUST AND SAVINGS. ASSOCIATION,

oF Ammucm Nmomw 'l‘nuar AND S,wmas Asqocmr;on, 1he orf

~ Indenture and dlso’ known to me to_bi the persons who
Supplémental Thdentiice on behalf of said corporatisn, an
suid instrument 1 be the free and voluritary tit and deed
tion, for the uses and purposgs therein incationed, and o ont
they were authirized o exetule siid instrument.by authority
of Directors, vy that one of the seafs affixed 10 Siid inst
. sarporate seal: of said. corporation, and ncknowlcdped to me th ‘ g
;cormmlinn executed fhe spues. oo

i
On this lgy?luy of July, 1978, berorc, nm the nmdersngm'd aNm.;r/ :
Publie in thie State of California, in and for the-Cly aid County of San i |
Franelsco, reniding thercipand dly cummissiumd and sword, personally ° o i
appeured M, J, BARBETT, known to me to be the idenilen! individua R =
person deseilbed in-and-who executed the within and foregoihg Su;:plc- ‘ ' B
mentul {ndenjure and stated that He egecuted, sighed, scaled and defiv
the same freely and voluntarily s Bis free ool soluntary 1t and dee
the cunsldcrn!inn and purposes therefi memmnw! and st forth,

4 !
red. I

L WirNss WikReo, | aye heresotd set my hand'and aflixed my
oficial sent ut my office i sid Clty siod County of Sun. Franci ‘*‘n ﬂm day o0
gl yenr first ubovc written, i

xRS

‘EDMDN!‘J LI'E RELLY

3 NOTARY PO - o 2
COBITYAND couny WE- Y xqrmvumu_gfsu QRNM L e

i : \\ )
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SCHEDULE #A" RS
Real Property Situate in the State of Washigion

‘Bentori County /1

~“That.certair) parcei of real property situnted'In the County of Benton, N

State of Washington, more patticolarly dyeac’ribed A5 follows:
‘ PARCEL | '

A parcel of land situated In the Southwest quarter of Section 20

Township 9 Narth, Range 28 East, W, M Benton Colinty, Washington,
and beiiig: piore particulurly described as followss ‘ 1

- Commeniémg ut the North audrter corner of said Section 28; thence

‘South 10°01°52° West for 3337.15 feet to U.S.C. & 6.8, Trinngulation ‘

Station **Erie™, therice North 19°17:24" East for 105,95 feet 1o the North-
west corner of o mizrowave biiilding slie as said sile is deseribed in-an

ussigniment of Jease Fecorded ander Auditor's File Number 446559 and the

trite-point of beginaing: thence North for 87,00 feet; thence West for 50,00
fects thence South for 100,00 feet; thence East for 50,00 Yeet; thenee
North for 13,00 feetuind the true point of beginning. C

TOGETHER WITH 520 fool wide nnncxglus;vﬁ?zwl ensement for

the parpose of ingress and egress 1o und from subjeci £G foot by 100 foot

site ucioss that pordon of Section 28 above. the 1,100 foor elevation,
Towhship 9 North, Runge 28 Easte WM. TOGETHER WITH 4 10 oot
wide nohexelusive ensement o the above site for the purpibie of eun.
stracting operaling, repriving and maintiining aerinls wnd undergrouwnd

- Aelephone amt electrical power cubles, wires and telued neegssories in
* that portion of Seetian 28 gbove the 1,100 oot eleyntion, Township 9
* Morth, Range 28 Easi, WM. o Ay ‘o - -

. ‘”‘J’end Oreille County ‘ ,

“That certadn pareet of tend properly sitiated in the Connty of Pend

Oreille, State of Washington, more particudarly deserbed. as Tollows:
‘ ‘ PARCEL, 2

Lol 17 in Black 9, Town of fone, County of Pend Oreille, Hote of
Washington, ‘ . ;
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‘ Snt)ptnn,mish County
~ "Thut eeitaln parcel of retl propty situated in the County of Snohom-
- ish, State of Washingion, inere parthiularly described as follows:
. w PARCEL3 ‘
LOTS 7 & 8, Block 796, Everett Land Company's First Addition'to
Everett, according to the plat thereof recorded in Volume 3 of Plar's, pree
20, records off the Auditorof the County of Snohontish, State of Washing.
ton, ‘ ‘ :

Whitman County : :
That enrtain pareel of teal property situated in wie County of Whit-
mat, Stateof Washiigton, more particularly deseribed us follows:
. _ PARCEL 4 -
Lots 1 and 2, Blogk 1, Amended Plat of the Town-of Gunelds
aeeprding, 10 Py thereot, recorded in Book A of Plats, Page 155, records
of- Whitissn County, Washinglan ‘ ‘
Real Property Siltute iy the State of Oregon

_ Coos Conmty S
©Thar certuin parcel ol renl prapesty sitamed i1 the County of Coos,
- Sinte of Oregon, mard paticularly deseribed as follows: {
o ‘ PARCELS . ‘

Fot 16 dilock 5 REPEAT OF EMPIRF COMMERTIAL TRACT 3.0
puirtion of the Southiast qoarier af the Northest guister of Sectjon 20,
Township 28 South, Bange 13 West of the Willimeue Netiding, Covs
Countys Oregon, duseribud as follows- Beginpig ut n point on Hie Soath-

erly Buimdary ol 60 foot Bightof Wigfrom $hich point the Eastaunricr o

_eornar af yaid Section 20 hewrs S YRS 15 a distance of 63151 Teert
* Ihence wlong said Southerty boundary N 89°S0'08" Fa distuies of Hi:28
foel: thenee § 1938°30" 1 a-distutive of 130,38 feetithence NT707'83" Wy
distiice of 311 Teet; thenee 8 BUS0°08" W a distance of S8.94 feet;
< Uence N394 W g distined uf 120.00 feet o the puint of beghming,
S C PARCEL 6 | :
A portion of the NE D of the NI % uf Seetion 17, Township 23
G, Range: 12 West, Willnmetie Meridian, Coos County, Oregon,
* L deseribed as fullows: ‘ S ‘
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Beginning at a point which hears § 6347297 E a distance of 342,12
feet from the NW corner of said NE t« NE 14 thenee W 10°08'10" W for
§7.89 feet: thence N 4700°11" E for 3002 feet: thence S 80°26'56" E for
49.67 fect; thence S 52°19'17" E for 83.18 feet; thence § gae40'12” E for
185,02 feet; thence S 80°11" E for 151.43 feeis thence § 5633 E for 82.24

feel, thence S 40°16' W {or 4715 feet to the centerline ot: the McMill_m'l
Gateway Road; thence Northwesterly along snid- centerline to a p(‘nn't'
which bears S 10705’ 10" E from the point of beginning: thence N-10°05 10

W to the point of beginning. Cortuining 0.97 acres.

TOGETHER WITH AN EASEMENT for ingress
feet on each side of the following described centerling:

Beginning at & point on the centerline of the MeMillan Gatesvay Road
S 50°41°06" E a distance of 332,40 feet from the Northwesl corner of the
NE 14 NE #; thence N 10°057 10" Wifor 70.00 feet; thence N 47°00' 11" E
for 45.58 feet: thence S 8072656 F for 60.83 fect; thence § 52°19'17" E for
80.73 feet: thence 8 93240°12" B for 181:20 fect; thence S go°11* E for
155.02 feet, thence 8 56533 E for 85,17 feet.

TOGETHER WITH the right toclitor trimt trees to maintain clear ling
of sight to the fraposed. facllity, on adjacent fand adjoining the abpye-
described vneacre parcel on land presently owned by the Sellers

and cpress 15,0

Real Property Situate in the State of Idahe

Roaner County
v/&ituated in the Coents of Berm2

That certain parcel of real propert
d as follows:

State of Idaho, more particularly describe
PARCEL?

100 feet of the North 22 12 feercf o
¢ of the Northwest Quarter
, West of the Boise Meriis”

~he ‘South 100 feet of the West
Enst 224.42 feet uf the Northwest Quarte
Section 34, Township 55 Norih, Range 3
Bontter Ceunty. Idaho.

Together with an easement for Ingress and Egress and Utilities over.
actoss and Jnder that portion of land as refiected on a map filed with and
attached to that certain deed recorded in Bock 165 of Deeds. page 443, of
the records of Bonner County, Idaho.
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Latnh County

That certain parcel of real property situated in the County of Latah,
State of Jdaho, more particularly described as follows:

PARCELS

The North 10 feet of Lot 6 und all of Lot 7, Block 4 of the West Part 1
the City of Moscow, as shown by the recorded plut thereof, City of
Moscow, County of Lateh, Sta.: of Idako.

ALSO all their right, title and interest in iand tc.a certain Party Wall
Agreement as shown in Book 1 of Leases aml Agreements on page 177,
records of Latah County, Idiho,

PARCEL S
A tract of land which is 4 poryian of Lot 120f Lathen’s Subdivision of
Block Two (2), Potlatch, ldaho.

Beginning at the Southenst corner of Block Two (2) of the city of
Potlatch, Latah County, Idaho as shown by the Recorded Plat entitled
Lathen's subdivision of Block Two /2) Potlatch, Iduho, Records of Latah
County, [daho, thence N:89°41'00" W along the Northerly right-of-way
line of Eighta (8th) Street, 100.00 feet; thence v 12°46'00" W to. the
intersection of the South line of Lot E'even (11) of svid Platga distance of
206.88 feet; thence S 89°28'00” E along the Southerly lifie of Lot Eleven
(1) and Lot Five (5), 147,18 feet 1o a point on the Easterly line of said
Rlock Tiwo (2), said point being the Southeast property corner of Lot Five
(5) of said Plat; thence 8 00°25'01” W along the Eustérly line of said Block
Two (), 20095 feet to the Point of Beginning.
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