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. This Seventeenth Supplemental Fndentuve
dated s of July 1,197, by and betwesn UNITED TELEPHONE
COMPANY OF TIE NORTHWEST, a corporation duly organtzed and
eslsting undor und by vietug of the laws of the State of Oregon, haying
its pringipal office and place of business fn the City and County of Hood
Tiver i saidd state cihe "Company” s, and PEOPLES NATIONAL BANK
OF WASIHNGTON, i national hanklog: association duly organized did
“esistinngt winer e by vitue of the Nationa] Banking Laws of the United
Stades ol Muevien, baying ats pringipal offfee and place of business 1 the
Gty of Seattle. Gonty af King wd State of Washfigton 1 the “Trugtee”)
and DONARLY GUERNFEELLY of sudd @ity of Seattle: { herunalter some-
iy voed Goas the “Individual 9 ustee™], dy Trosteos, the Trustee gl
the faavishial Tentee nelog saietines vl wleried 10 eollectively
an e Trigbeey. TR ‘

RECLTALS:

“Thie Taekpgronsal of dhis Sevetitcenth Supplemental Indentute is:
- A Until November 1, 1965, the corporate name of the Company way |

- Qregon-Washingtoh Telephone Company and such corpprate name svds

ghanged: o said date Lo United Telephune Company of the Northwest,
B, The Coimpaily lieretofore exeeuted and delivered to the Trustee and,
Ao L L Blaine, i, who has heen sucoeeded by Robeit G, Pory, who. -
s been stiecoeded Dy Donald Greenffeld as Individual Trostee, its In-
dentnie of Motlgage and “Jeed ol Trust (hevelnafter called the “Orijginal
Indlentoie,” wel the Original lidentare mid all supplemental tndenturey
therela hprelnalter collectively ealled the “Indenturd”), duted us of January . -

11846, whereby the Copipany granted, bargained, mortgaged and cons

veyed unte the Trastess nnd 10 thelr sudeesiors th said. trust, oll real and
persomal progerty- thew owned or o b theyenfter atquited by the Company
ot than property excepted from the lle thereof), to be held by the
rstees it dy decordaveu With i provisions of the Orighial Inden.

{ ot Tob Ui eqonl o vata beneft und security of fl Bonds fsshed under

Ui Oedging Indentuse lli‘ld“ih."i"’;l‘lllf!‘."f supplamientok thereto,
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G¢ The C@m}gan) his heretofore exseuted nnd delivered i he Trustee
undito E, L. Blaine, Jr. or lis successor, Robert G, Peery, or bis suecessor, |

" Donyld Grecnlield,  First Snpplementul Indenture datud s of Apal 1,
© 1948, Second Bupplamental Indenture dated . as of Junmary L 1950 a

Third ‘Supplemental Indenture dated 15 of September 4, 1954, u Farth;
Suppldmental Indenture duted us of June 1, 1959, a Tiftly Sufiplomental
Indentire dated s of ]ul\' 1, 1960, ¢ Sisth Suppiemcntul Indeiture dated ds
of Beeember 1, 1980, w Soventh § upplemontul Indentire dated as of June 1
1962, 1 Bighth Suppleownto). {ndenture duted s of Septeraber 1, 064, 8

‘\inth Hupplemental lodentnsd dated as o April1:1966, u Tenth Supple-

wental Indenture dated a8 of Diermber 1, 1J(:7 an Bliventh Snpplemental
[ndenture dated oy of Mareh' 1069, o Twelfth Supplanentud denture
dated ds of July 1,1071, o Thirteanth Supylemientul Indentore dated as of
February 1 197 2, u Fourteenth Supplemental - Indeitore dated ag o
Angust: ! Uit a it Fitteonths Supplementol adenture dated asob Seprember |
1, 1978 ol a Sisteenth Supplemental Imh'nmrv dated o ut Februg 1.
Y. sy dnl [mmmnl o whieh sipplementar fndentires aud 1
Original Tudenture ?lw omipaiy has Bned By Vet Mordgiaee Bonds,
Seried A, B ECEE, FDGRIL TR LG MLON and @, and T Oxlgrinal
Indentize bas Iww ermdml and’ nwdrliml il the purtionac thvraiu sel
Forth, . »

I, The Gompany praposes {1, e eviate and iww. and estubiish the
terms aned provisions epplicable to, an additioml seviss of Bouds 1o he
dMthlll'rl 1y First \'\H(Lnl"( Boniike emes 10 dboe Jale |00 "“nnm
1 Bl s! 1 Tt inn i et g il amnonnd by 10 QUURUN ] 42
b l'nmlylu- wind sy el propisbes wequised o thrm el !n

llu(,u'npmn\ wit idu .l.m vd the Sivsenth Sipplismentad ndeatre

2 AN gty mu' l.uwm W uu\ b, e Seawe P oogds htu
executud by the Compue anl anthiticated bt Tenstin o i the
Tndentuse pru-.iuh , the mlnl Bindins aned Tl oblysoties 14 By e

©opangs md Lo edtilode these presents o a bl dnidersice e g
; 'lconnlln,vz, [0 ity terms, Iavs Do deann el peitinnge ;mi s s

of-this Seventeonth Suppamontad it ool Hu ;
Bund; ]nwo in .\11 bt e dulw ,milnm i
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‘thie exercise of the legal right anii power vested 10 it exccutes this

Saventeenth Supplementul Tndenturg, - ‘ ‘ .
Nowe: Trgrolis; Tiss SEvENIBENTI SUPPLEMENTAL INDENTURE Wit

NESSETH! y

That United Telephone Compuony of the Northwest, in consideration ot
the premises and of the aceeptunce by the Trastees of the trusts Tierghy
crested wnd of the purchase suid weeeplimee of the Sevies P Bondy by the
owhers thereof and of the suim of One Dellar lawful money of the United
States of Ametiet fo it daly paid by the Trustee, the zeceipt whereof i
herehy agknowledged, in order to secure te paymet botls pf the principal.
of and futerest o ull honds that may dany Hme Tie issued ol ontstond-

jng ouder the Tidenture speording o their tepy and effect aud the »

farmuanee md olisesvance by Hie Conpain st il dle covgnmts expitayedd

ank pliedt to g Judenture s du sild s vithout i any way -

Tisiting the geanl of alter-ueqiiid properls, eentidtied in the Original
Jdenture, has given, groted hadared. wld eleased, conveyed, alien-
b, assigedd, Continmed Gnsloid it aged, warranted, pledged and
et over aned dois by fhese proeste gy grant, bargain, sell, relonse,
coqvev, dlivn, wigin conbing, e, s warkint, pledge abd st
C ey vt Beaple Natoud Banloal e tusaton Al Dol Gropnlield,
pnstss, anel o theaecesor i e tone T andl ) sald Original
Pt e hertolore gendid. vt 3o to Hieiiand Hhieir assigns
ey '

1

AT gl e prewios it poperlies, Teases i Jensehiolds,
C s Kives it patents, gl amd pesers ol evers intl ek deserip-

gints, 360l pevsenl s e B onstitiptial or neguited sinee the.

Ve e satecoth Sup et dndestme are oot deseribed n the
atgenn ]ttt Tt gt sapplemental dertures, other

it !m‘runn‘d e ok i onebet ol T esehded ‘l}' e aranting .
Aweds of e Dogiod Hebosbie, dachoding, hat ‘withaut Jimiking  the’

Sty of the tosegeeg, e v propers desadbed. Sehedule A
Beretin topethes witle Al o emenibs thereon. ‘ S :

S e
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“to-the agreemetts, covennits and coniditions s¢

ot
TS

pres——

4

o Havis a%p 7o Moo all said franchises and real and personal prop-
erty, couveyed, transferred, ussigned, morigaged or pledged by the Coni-
pany ns aforesaid or intended so to o wmto the Trustees and to thoir

 shecossors in said-trast and to thom and their assigns forevers

In Tiusr, Nivermimvess, for the purposes, with the powers el sulsject
¢t forth. antl expressed in
tlie Origin! Indentusé as supplemented and modified by the Fivst through

the Ststeenth Supplemental Tndentures, it bolng aggrped ps follows, to wits

ARTICLE ONE
i Gimes P BoNus

Section: L. - Thete i hetehy created @ sexfes of bonds entitled
SN Fiese Morties: Bobals, Serles 2, due July 1, 2009" {"Serles ¥
Bonds?? lustesd 1 prasicipal amount o $15000,000. Series P Bouds
shill Be Tulls registberd s avithout eoupous of the denimniiiation
af S1000 st sluigles thereal The Serdes 1 Bands shall be dated
av of Bie dati ot satiuntiation. Al Serics P Bonds shall uatuve July
L, 2009 i shall hear interest ut the rate of ten and one-dighth per
vent {10 per i from their sespeetive datés such interest o
T payuble semianunally on the Tst dag of Jumiory aned e 1st day af
Tkt enih yes Both the principal of and tetest on Series P Donds
Cshll b pavable at the susin office of Peoplss Natonal Bunk b
Washingten, in Seatile, Washington, -or the it olfice of fts”
Suteessor as corparate trustee, in lawinl money of the Untted States
af Amerien, Tho fest of the Series P Bonds and, the Trustee's cers
tiffente with. tespect thereto shall be substantially of the tenor and .
puvpart set forth in Exhibit A heteto. ‘

Section 1.02, At the option of the Company and upon notfee given
as provided: B Artigle Seven of the' Original Tndenture, the Sades I
Borids shall be rédvemable, tn whole or n part, ot any time at tie
followhig redemption prices, expressed-us percenitages of the principdl
amount, duting the respective periods set forth, i each cse to-
rether with necrued and unpald interest on the principal nmount
carried to the date fixed for redemption: o

il




I Reddoeried
D

Ending Ttedetmpiton

nge:u. » Price
- 1080, 12018
198 Lsiimmrcamiprint s 108,78
1982 v satrerivanesiansn L0943
108300 eesseninn 100,08
A8 e 1B
;1985...‘,.....,.......m.,...).IQB.BB
D8O, + cerssrssien i 108,03

1987...»nu-unonsm‘uml()TOGS '

1989.;»m...a‘...-;...;.‘.‘;‘..107;33v

1056, a1 0R.08
1680 , 106.84
1991 sunnsnsisriiersnss 106,20
1998, 108,64

1993 nipons JOSIES
1994‘...‘...mm.n.,... .....105.24

ur|

12 Months L
Ending Redemplion
June 80, Price

199500 inrnrseenenrn 104.89
1996...AAA..‘.....A}..,¢s.....104;54‘
1997;|u||q-Mnunuiun‘u‘;lq4c]:9
1958000, b 103:84

1999!(.(..Auu-th‘l'l»io!b\t41103l49 I

D000, cvcspssnsine 10815

2001 102.60

D002, s crsveresrsenssasnr- 102,45
B0 v S———— (1 |1
004 tisierrnssinnnens 10178
20050 st 101,40
2008 virars 101,05 -
| 2007,.a.‘..mm...nmf..uquOﬂO
T8, isssrmsmisminnanss L0025
2009...0»;.,';.;....;..,.‘-m;mo.m

“nl‘l on tie condlitions provided In the Indenture; pravided; however,
it 1o Seies ¥ Bond. shall be redeemable, In-whole or in, patt, at

*any time prios to Julyd, 1969, direotly or indirectly, us n part of, or
- in nnteipation of; any réfunding operations involving the ineurring,

of any indebteduess by the Company having (1) @ interest cost of

“leis than ten and one-eighth percent {3058} per amiim, pr (i) o

Weighted Avernge Life to Miturity, at the tinie of sueh redemption;
less tinvithe Weighted Average Life fo Maturity of the Series P -
Bords, The term “Weighted Average Life to Maturity” shall mean

willi respect to.any indebtednoss at any dute, the numbes of yeats

ubtained by dividing the then: Henaining Dollarsyears of such fn-

dehteduesy by the tion outstanding printipal amount of such indebted.
niess, Tor purposes of this definition, the term “Remuining Dollar-

yenes” of any indebtedne,s shall meéan, at any date, the total of the .

products obtafited by multiplying (4) the principal amount of each

tien vemuiotug Instullnent, stnking fund, serial maturity or other . .

tetjuited. payinent; fncluding paymient at final ointurity, fn respect

L
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- hereof by (b} the pisiberf yedry
~towelfih) which will elapse Lgtveonos
suchypayment Is sequiréd 56 be mag
* i additien 1o redemf ‘ 8 i

S witled above, thy Bonds of Series'] il vetlemptbng
; R Ty whole or hi;: jr‘tf‘a\‘,t the principal amount ﬂlei‘(\it)ﬁ,‘u\ﬁﬂl&ﬁémfémiﬂﬁ," Ly
T Sy together in each ense with intotest thereon to Hie date of it 3fémp’,tlmx e
Co oy (i throygl the operation of the sinking*’fumﬂ diprovidediin-Section. |
P ST 1,08 Beveof, (i) by, use of morieys dupositel With 'oc pafil to the
R Trustee as the procsedy of property taken through tha exéréise 'of :
co T thepower of emtrent domaltt vi'sold to. 4 governiientil body prrsusnt ‘
s+ - to the provisions of fny statiite. or franchisy permitting such gov T
© o ernmental bty to compel e Company fo-mpkesith v sale and (i) ‘
by wee of mongys similicly. deponiled us th peiibeeds o imytnce R R
policies Bicause of Hamage o or estmetion of f\ perty, - 0 P e
" Section 1,03, The Company covenants g6e psrees that o long =, o
s any: Of tho Series P Bonds v oulstangfng it Il provide 5+ b 2
o 0 siking Fund for thie Yenelit of the Bolders of ‘the Series P Ronds :
ot e s follows: the Cowpany will asmenlly, on July 1, 1980, and oy
S July 1 of eneh sicepeding venr up to-and lnclnding July 1, 2008,
o dn the anannei piovided in Article Ssven 6f lhe Onrigindl Indenture, |
T enl for pro- et redemption, at thes principal amoint thercof,
withiont prliminm, together with icerued Interest to tho. date Fised -
~ for yedemption, Seales - Bondg for ensh fn the prinetpnl ansoumg -
equal to ona per centum (1%) of the grentest. agptegate prineipal
o ‘ amount o the Series P Honds nt any lmg Jutshind"ag (exelusive of
. £ Soddes P Minds b exchunge fob or i substitution of swhich other
. Series ' Bonds have beew-authenticuted nind dbliveped) s rovided
5 thiut fn all such reduinptions the Trustes wny: adjust the wllsentions
S so that the prineipal ainoiints of the bonds to be vedoemed frony
. ©_wench of the holdesy thereaf shill Iy ag.nearly o5 possible 16 multiples
of One Thousand Dollars (82,00000), * =~
ERA o Section 104y dories P Bonds redummed irsuant fo e 1)?0\'[".%'.)?5»: :
SR o of Article Twelve of the Original Indewture with mosay paid Ly op

£

3,

[yl

o

bt
Lo 4
B, 5
E.
[
o

=3
o

o3




-ghall be retaiied by the

e iy office of the Trstess may e Seediauged for the samo”
L ugptbgate unpult
series of any um} bried dlmonﬁm\tto"s. ‘

: dn exchange, the Cumpany: shall Isgue and the T

ggregmle pnncipal fain
g tinid) the Tmstee

+ then any portion ol‘ the monieys oyl i mdemptfau,

{exnetly appt. Honable i multiph ithy s.mr.l ol

sheceeding npportionimg

redem heraiu provided.
Seatiin 1,06, The Nonds of Series

£ “\‘pﬁ)ll suttendey thereof ot . -

wnpill balance 'of folly xegntued honds of suel.

. Within-n retwonub“e time wlter the f&uﬁlpt of n request fot steh L

cate. and dolives all honds seujiiived i contieation tlxerewlth, nnd Ux\
Trusteo shull mike sueh exchange dpon, pe yinent of a funt§
to fulmburse. the Company. ov thy Trustes. for nny stim war othes o
tax or govetnmental chargy tequited to be patd by the Compaity =~ - o
ov: g Trustes in counveHon with Hie dransfer, Noty thstnndmg unys .
tluing it Articlc T\m, Seotion 2,09 of the Original Tndenture: to '} the




o ton 108y

1 contraty, tho qu}&apany‘ shall make ' cheirge in connection witly the
.. transfer ofSerls P Bonds other thin those set- fortly dn this Sedyy, *

i

‘Scc‘lid’!; 1‘1‘0)}1. ‘ YLFx,‘ﬂ‘ly ‘,téglsquéil‘ tionds b‘meiésﬂP‘ shall ber hun’n,-*‘;':‘
L bered *PHA it canseculively upwards, P o AL %
| Sectitny Lo ,K,{pbix:ilitx esecution of this Seventeeilh Sypplementel:
Inidentire and from itine to Hme therenbles, the Compuny v
“pxeciitd wid deliver to the Tristee, and; the Trusice (provided! the)

=

Company has cotmplied, with the provisions uf the Qriginal Indenture;

with respeiot to' thio izsuarice of additional bonds) shall authendicate!
and. delivir to, or wpon the arder of, the Cempany Bunds of Series P
. in the formv:of fully vegisterad bonds withaut coupons in the aygre:

. gate peincipdl amount oF Filteen Million Dotlary {$15,000,000). . -
. ARTICLE TWO» . ;
R AbpriioNat Priovsstons - -

Sestion 201, S0 loig 4 any! Setles P Bosids e outébinding the -

Company will 1ist apply any sim to the vedemption, retirement of
- purshase of alty shayes of its cipital stock of dny cluse [uther than
prefeiied stock purehinsed to willstysinking fund requitements ‘ro<
Tatings 10 sweh preferred stoek) nor (o:the paymenit of any dividend
" oy othier disbursement on ity common stock: {exelastve of dividends
“payable in its common stiick ) if, after giving effect 1o such dividend,
! distibitfon, finkelasé or othier dequisitiin, the suneof () the nggre-
- gats_amount of 4ll dividends and distributions. paid on shargy of

B i -capital stock of any class (othey than dividends and distributiony

mide in shares of capital stock) sabseqaent to Decomber 31 ‘lfﬁa;)

“ins (b the exéesy, 3F any, of the amaunt applieil to ot set apurt fof” - L

" thé purchase o other Nequisition of any shares of capital stock of gy

. elss subisequont b the time when the fiest of such Series P Bods

~ shall bo wuthenticated hy-the Trustee over such Amounts as shall
have been yeceived us the net casly proceeds of Soles of shares of -/
 capital stock of sny £lasy’ subscquen) to the thine when the fist of !

- sueli Series 2 Boods shull by fh&‘i‘t‘}w%ﬁtfq‘!\ted by e Trivstee, syould.
i . . vy voe C FRRRE . :

‘ . ‘ .“

|
Hl




e ‘ Lo m&;e&.‘d the Company’s net Income sines December'31, 1978 {tieated
B s jond, ;l;;c"ﬁ}mtihg perfody, plus Six Million: Dollars (46,000,000},
PR Sjccﬁ’g i1 302 Ths Comppny coysnants. that it Is Jawfully soived
and phssessed of the property deseribed i’ the geouting clauses of KR
‘ L ‘tllis_gSevé‘nfemlﬂv Supplemental I,i.}é.\lenhlec"uxnd fint it will worranband . 0 8
P " i defénd the title to vaid 'progerﬁfg= the Trastees for-the equal pro. ‘ ‘
; c T rate bonefit of the holders of llheads ot any tinie oulstandiiig
_ undgr the Indenture against the elalms and demends’ (except those
which constituty perinittéd encumbrances) of all persans whomsosver,

Salition 2,03, TThe property ‘of the Compnny will at all tmes be
malnlained and Preser‘vcd i good ropair and efffeiency j astirdance.
i " with ‘nccepted standards and the requirements of thy Washingtonn >
‘ * Utlities and Trarsportation Commission and the Publie Utilty Com- ", - §
~ misslgher of Oregon with respect to yiroperties within the respective 7 0 :
© . states: So tong 45 auy Serles P Bonds remaly vutstunding, it will L T
 duiing the theée year, period Begioning January 1, 1080 andieach, 0l

.suc‘ce's{tive three ‘yoir peripd, upoii vritten request of the hibldiss or f
registered. owners of not less thau twenity-five per cent (25%) in.
1 principial amownt of the Serles T Bonds ther -outstanding, have the |

' physicht properties of the Company inspected abthe Comping's
oxpende by an gnginecs or firm of “engineurs (who may be in the SR TN
‘re‘g’dm; employ uf the Company or under s4g0lar atainer from the R

. Cotepiny) seledted by the Bosd of Disésfors of the Company and .

sullsfilgtory to the Trastet, Such sngiier or firm: of enghncais will o

* filo with the Trjstee  willien seport steting the exiestto which the

" propety of the Company has heen malntained i complian with

- this dovennk The Trustes will mnfl n copy of thy report/to each

C T holdep of Serdex P Bonds. 7 |
| S 'rh‘r Compaty covenants and ugrges“tha'f, if sueh engiheer ot fini
L of eiigtiieses shall teport that & metntenance defleieaoy (exists, the.

i T Conpany ywlll'with all fascitable speed make such yepalrs and/er
- ; o do suek otlier maintenaice wark as may be wecessary to make good -
) suclt deflo y-ns shull exist bt the time of such tepoit; wherenpon i

A A A

o i s
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refuisal or inability (o act, some, other engineer ot firtn, of enigineers
simifarly selected) shall report in wiiting to the Trsstee Yol such

 deHolenicy hos been made geod.
- J€ yuch. defieiey Ey shall a6t have been made good within vre yent,
of stueh Iohget periad as may bo reported by sucl engineer or fiem of
. engginueis to be feasoridbly necessary for the pirposs, the Trustee
. may/ and upon proper request of the Lisldeiit of at least twenty-five
" per genbmn (25%) n principil amount of e onds of il serioy at the
Yt ouitstandiag shall, 4 aceordurice tyith the provisions of Artiele

+

<ot the Comy sy,
Sectlon 204, On the enrliest date on avliich either (a) all Surdes A

Seetion 1704 of the Otlginal Indenture shiall have been. consented;

to by 4hi¢ holders of the Sories A through 1. Bonds tho wmentdm: at (o

o ‘ Soctfan 1404 of the Originad Indentury containged i Section 208 ol

S Jdhe Thiveenth Supplemental Yndenture shall hecome eifective. 140

' "1 futher ngsont o the holders of subsequent serles of Bonds shadl i
required for effecting sueh ameadineits '

"fhie Gompany covengnts und dgrees that & Joug as uby Serles. P

Potds semain outstanding, itvwill net, without the nssenl and nuthorizo.

“tott of eachi Tolder of Seriss P Bonds, entgr intu auy sapplemental

woulll veduce the percentage of the priveipal wirunt of bonds sut
modifleations of the Indentureol to give whiveps. -

ol Serles A Hrongh 8 Bonds Jnive heen ntivesdor (53 the halders
of the Serios A thtougl N Bends fve comeited T osaeh o

A such engineer or firm of cngineers (ot "t the ease of his be ity

o ; . {¥ifteen of the Original Indunture, procied to enfores this eovenant

 Throngh 1o Bouds have been teti d or (b) sueh amendmment to

indenture; or clfect any wodifieation af any vight spreificnlly, pro-
vided in-tespect of the bonds:or uny walver of any such right, which
forth i Seetfon 17,04 which s requived Yo ussent to and awthorize

Spetion £.05, El’l«fuvtl\ie on thi ewrliest ditte ;un‘ w‘lﬂvh;ui!lmntuj ‘

- wmendment, the Criginal lndentare & Jovely: amgled by deloting ©

S




1

Atticle Tight, Section 808 thermaf . its entirety, No fuxthier assent
of the holders of subsequent seitex of bonds shall he reguirad for
offecting such amendment, The 2eenidment contained in this Sgetion
2,05 shall. in o way wifeet the nights of the holdery of the Series A
*through N. Bouds under Aticle Eight, Section 808 of the Otiginal
_Indenture uuless aind untif they have consented to such amenditient.
* Gection 2,08, | Effective 'on the eaddiest date’ on which eithet (n)
ill Sertes A through N Bonds have been retived or (1) the halders
of the Series A through N Bonds have consented to such dn- aniend-
mient, Aticle Eleven, Seetfor 1104 of the Oviginal Tndenture 15
hereby amended by desiguating {he prosent Seetion 1104 as sub-
soction {A) and by adding w new subsaoton (13 to réad ns follows:
(B) Notwithstoandiiig anytling . subscetion {A) nf. this
Seotion 11,04 to the contrsy, the Company, while fn possession
of the morgaged property and ot in-delult, iy, sell o exe
change bt not otheawlse dispost of any of its ‘propetty of a
value of S10,000 68 less, atdthe rustecy shiall xelease the same
from the Huit hereof, wpon regeipl by the Trustee of:
(Y certifionts signed and verified by thel Progidedt or
u Yice-Prestdont and the Tropsuree o an Agslstant Treasorer
of the: Company - . L ‘
) duseribing the propeity for i roloise of 3 hich
recquest: I mady wid stating that in fie vpinion of the
sigmers suchitelease will e of beuefit to e Company
and will 5ot be prejudiisinl ta the secyrity of tha bonds. . |
S gsued Horeundery s s e

'

(i) siiling thet the Company, hos sold or 6x-

elpugedd, or pontracled Lo sellor eyelinnge, the property

for e 1eluase O sehiel requent is wadi for considei- |

tion yepresending o Uie uploion ol th wigners its full

il to the Comipam : L
(LY bty e omoynt aued nutuge of sweh tone

. shederation - That it Fonsists, or will vonsist, solely

i




-oF prope:um: wlii
propesty additions: are
10 bﬂeﬂy escribiiig the
j iﬁion of the signers Eu:

r ’ y ~ qu
f or'to the exient that such 'moneya‘ cm,xsumw
£}

liun for propesty subject to an vderlylng mos
rtre poquired. touhe d

‘.mmnmg,‘
\ ot tristee, to which'the Compsny mixe Ug ent
-forthivith he deposited, wnzh o Trustes (-
() “Such il ;
‘b othir inshum s
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. the Original Indenture unless and {ntil they have tonssntidsto such

amendment,

| , !

Section 207, Effuctive on the gadiest date oi which either (a)
all Series A through O Bonds have heen retived o (b) the holders
of the Series A through O Bonds hive consented du éiteh an amend-
ment, Acticle Eleven, Section 1L04{(B) of the Otiginu} Indenture is
hereby smended by delating the words “$10,000 on less”, and tnseriing -
in liea thpreof the words “up t gite-tenth of vjie percent ‘of total
telephone plant of the Company in.erviee”™,

Section 2,08, Effestive on the tarliest date v which either {(n)
all Series A through O Bonds have heen retired o (b the Golders
of the Serfes A through O Bonds have consented i) such on amend
nieat, the Oriyinal Indenture is hereby amended Ly deleting, ia the
definition of “Available Bonds™ contained in Article One, Section
1,01, the phrases

1) “(a) redeemed by the use of any money deposited with the
Testee for the putpose of any sikinl fund”, and

2) “or delivered to the Trustee in Meu of payments for any
sinking fund.”

Sectlon 2,00, Xffective hn the eartiest date on which cither (a)
oll Serles A through O Bonds have been retired oz (b) the holders of
the Serles A thyough O Bonds have consented to such in amendment,
Axtlele Ten, Section 1003 of the Origtnal Indenture is hergby anended
by deleting the phrase “and shall nai be reissued.”

Saction 2,10, Effective on the earliest date on which either (a)
ull Series A through O Bofids have been retired or; (b) rthe holders
of the Series A through O Bonds have consen’sd to such a amend-
ment, Artiele Five, Section 5.0L (3)(a) i haré},\zy deleted,

Svetion 211, Yiffective on the earliest date on which either (a)
all Septes A through O Honds have been retived or (b) the holders of

L

o



Ayticle Tiight, Sedtions BAL and" righ
Iu(wby// amended by, tlmleung h »\wrds “Ten_thousand
M)?’ )”, wherever tigy oceur, '/tmd inserting in liou the
yiopddl4s valug: cquallmg ong-ten /1 of ong Percent of totul’ telr-phot»u Y
(‘Ewt,ic Cc)mpuny fp service " i

V4 i "

S/ectfun 212 Lffech\'e on I.he mr]wst dtlte on \yjllch o ‘ﬂmr (a) s
all Series A tllmugh O ‘Bonds hiave bu,n rotired or(ly) the hoddegs of
ﬂx;‘z Serlos A tIlmugh 0 Bouds(\mve consented tosudh g amiendiient,
Artlele 'I‘welve, urcuon 1208 of the- Ori;,in it Tdenture i hereby
dc'lﬂtt'd ‘

Gectioh 813, E&m.‘pt a5 herein 5pccxf;cx\ll)' clmn{,ed, the; (‘)ngmnl ‘
.- Indénture, a¢ -up;ribmemed and amended by the Fiest through the
 Sixteenfh, Supplemantal lhdeutums, i hembv in all rcspects mm
fted and confirmed)

. Sectir 314, Althou"& this cvcmcnnth Supplnmenml Indr'nlum ‘
is datesd fot convenicute s for the purpose of reference ay of July 1,
1979, the actual dates of execution by the Compingand by the
. Trtisloes are as mdiml('d by their respe ctivea m\know'letlgmcnts hereto

- annexerd, ‘

Sectiou 2 1.; 1, The: wamnt{eb, reﬁwwnlutious. i nyoumcnl,s e

" tpltied i this Seventeenth Suppleimental Identure, fhsofa as- tisy
- apply exelusively to the Serlas P Bonds, shall be constined i atr
e:ordunce with nud govemed By the lonws of it State of Wushmgton.

_ Seetion 216, T Seventeently Supplcmemul Indentare shall be .y j
stntidtancously exeéhted in’ several countotparts, each of which shall o |
Tig- h -oripgtrinl oind, all of which shall constitute but une and t]m ' '
stnto instrumeut. ‘ .
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ST President or Vice: ré
AT . attested by its Se

\ <l Q\M«G\A}‘ﬁk

T _ IN Wrmm. anmr, (J’xmzn 'Kmmuom C'oum oxﬁ\m Nonm-
L wesrhas caused thes f }uescnts .o be signed in its smie and hehalf by its
: - idont andits corporate seal to be hereto ‘affixed and
gltary of Assistant Sepretary and to eviden g thelr des .
ietptance. of tha, tusts ‘herehy created; Peovres NATIONAL ‘BANK o
: WF crott has csjﬁsed these presents to- be sigaed.in its name nnd Tiehalf -
. by ong of ity Viee Prosidtmts or Trust Officers and its- corporate Seal. to
b De lieroto affixed ‘niid atteghed b) one of its. Trust Offxcers, and Donald
o (,rccnfield has: Ilereto;'wt His lmnd ;and-seal, all as of ]uly 1, 1979.

' ff Uurm Trririions COMPANY OF THE Nq:nm‘vns"r

. (Goiﬁomm Seal)

ArTigt

Vool oot

Jnlm Haffofnhr. Secralarq

Sigetied, seale‘d and ncknu‘w’led;,ud

by United Telephone Compuily

of the Northwest i the px‘en
bnce of:

B

e

R, M. Crockett, Prcsidant

colUlooy: —




- “i;ttcst Offcet

: Signed,; sedle nnd ac!cmxwledged

by Paaples Notional Bunk of

‘ Washingmu h\\ the prescrce ofz
‘ L,

By 2z, /f.

16 .

" Frust Ofﬂt:er ks

Santor'l :st()ﬂicar J

'

4

(Corporate Seal)

Siguci,(, sq‘sﬂed and acimowledged B
by Donald Gréenhcld n the pres-
Tunce of' i V.




‘ S'm-ra oF Omzgon ) ‘3 T ‘7;5[‘,'; o : : i
. ‘Couu'rt ot Mux.momn 3 Vs ‘t: BRI b -
. R " O this. . '\Q, dny of ]uly, 1979 befom nie, Lthe undcrslgned olfﬂwr.
g ‘ appeared R M, Crockerr and Jous Horrrnes,ito mo personally known,
who, being duly swor, did pcknowletlge themsilves to be President snd - - A
Sectetary, respectively, of United Teliphons Coinpany of the Northwest, - 0 0 g
a wrpotution, and that! sald Insteument was sigied and sealed by RM . P '
< ..Onockert ag. such: President on behnlf of éaid col ofdtipn wiid ay the free. 0 Ly
fict and deed of said. corporation by authonty Ef dts Board of Direetors R
 and that Jory HorreLNEn ag such’ Seeretury affixed the corpok'ate N LR .
o said corpnrntion thereto and attested the sastio. T iy

O l I Tnsmlont Wmmmr, 1 lmva heréuiito: sekimy hnnd iid afﬂxed my o i ' ! '
j officml seal. this day and year first 4n this m} certifxcnle above written. L

} (Motirial Seal)

‘ ‘Sré.‘-m OF WASHINETON
‘Caim"n’ m*' Kingi

\ ersngnEd Diffcet, pro
" personnlly: appex\redw D..L. B ~ - to me known' -
. to beTrist OFfivers of Peopies Natiox‘ni mek of ‘Washmgton, hie nattonal:
b.mking wssociutipn which emscuted i‘e within and ford oing instrument,
‘ ' Offiders acknowledged,
hu'y Rat’ and deail of sald associa-

* Hon for the uses ¢
they were authori
. tnist ofﬁcer on apith stat



Notary Pubﬂ
testding at Seatﬂ _‘\ ‘Mngtom

N (Notanml Sezll)

R IR “M,y'commissian cx_p'ir‘es‘.é‘d ','/\2‘,“}:}:,#‘
) e Sumav WABmxcmN
| E IR S Coumwdemo ‘
o Loy S " it this AL dny of ]uly, 1979 before mc, tlm undeisigied uffwer,
SR 1 TR persariully uppeared DosaLd Gurgwiits, to me knowit o by the indi-
© 0 yidual deseribed i aid who executed the within and forogoing instrument
wnd cknowledged that hie exeeuted and sighed the fame s his freo and
L b . volunmry att und deed for tlw wges anil purposes thoreln mentitmedf
N T - I Testivony Wasiltor, 1 have hézduito set my hand wnd affised sy
% - ofﬂcinl sual tl\is the dn)' nnd yee first in tliis iy covtiffente above. wrilter.

“ . “ ‘ C | t . ‘ ‘ L C«éf—xf S Pibu I’f /./'/
o .f . ‘._';;;,' ERREATI i Notar Y Bublic in and for the State of Washlnglon, i
LI " rmldlng at Seatile, Washmglon

o
»w N‘)f"
S

(if{! H

. My commission eipives 4 A ".M"
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Towriship: 86 South, Rarge 1 West of the Willamette Meridian in
Jackson C unty, Oregon, thence North 0°17'40" West, along the
centerline of Agate Road, 1478.35 feet, thence South 89°48( East,
wlong the centerline of “Avenuey “G”, 2708.64 fect to u bronze, disk

¢ continue South 89°48' East, along the centerline of Avenue
“G", 80033 féct thenes South 0212 Wost 4000 fegt fo the south
bmxdary‘ of Avetine “G”, thence continte South 0°12" West 47,00 feet,
thence South 96°33'80" West 201,97 feet to the truc’ point of be-
gitning; thenew North 89°48" West 280.75 feot toa & fron, pin on
" the enst line.of traet desoribed ju deed recorded ns No, 7201584 of
the Offictal Regords of Juckson Coutity; Dtegons thence South 0°32/
West, nlong tha-saic east e of safd traet £0.00 fert ta the southeist
seomer thereof; thence Soith S9°98 Bast 168,69 feel to u % frou pin;
ot

thenes Narlh B U™ Bast 152,82 feut to the trug point of bogiuning:

Commexmmg at Lhe Gorier Commion o Sechons 17, 18 19 “d 20 in

n.{he ‘concrete pavenient-on the ‘canterline of Eigliteenth, Streot;
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I Form of Seies P Fully
i Registered Bohl Without Corpon -

— A o No. PH
First Moctgage Bond ‘Due July 1, 2009
Series P ‘

UNITED TELEPHONE COMPANY OF THE NORTHWEST

Unrio Tetzemone CoMPARY OF Tiis: NORTHWESS, n corporation of the
State of Oregon (the "Company”), for value recuived, hereby promises
te pay to
or registered ussigns, on' the first day of July, 2078, the principal sum
of and %o pay interest therson
from the date hereof (wiiless thte Bond shall have byen called for previous
redemption aud paymen duly pravided therefor) st the cite of ten and
one-ciphth pereent (105%) per sinum, payable seminanually on the fixst day
of January and the firsk day of July in each year tuitil salil prineipal sum
s paid,s Jth the principal of end $lie titerest on this Hornd shill be payabla
at the muin offfes of Peoples tional Bank of Washington, in Seattle,
Woshington, of at the main o/flce of its successor.ns corporate trastee
in the st bezeinafter referrer/ to, in Jawful money of the United States
of Amejica. " P ‘ |

This Fond is one of a duly aptiarized issuw of first morigage bondls
of the Company, of a series desiy: 3 AL 1045 First Mortyage Bunds, Seviis
P, due July 1, 2009, limited sy to-figgregate privicipall amount o5 set fordh

in the Seventeenth Supplements) Indentie Berstiblter meyfsad, gl

bonds of all series being fssued wnd to be issuedtndet|and pursgit to dnd
all equally sreured (except as any einking er otheranalogoub fund, s«
¥ “{

)

1§




‘or permitted,

. periods hiereliiaftor set forth, in each tisn togethicr with acerued and unpaid

i

: n “‘ Lo éj e

" tablished fn sccordstics with the provisibns of the Tndenture hevclafter |
' mestioned, may afford additions] security for the bonds of auy particular
* seres) 'by an Indenture of ‘Mortgage und Lied of Trust dated as of -
. January 1, 1946, os amended and siodified by First through Sixteenth -
... Supplemental Indentures and a Seveateehth Suppleméntal Iridenture dated
o as.of July 1, 1970 (said elghteen Instruments being collectively. called
" the Indenturs), all duly .exccuted and delivered by the Company to

Peoples National Bank of Washingtin, of Seattle, Washington (the

“fudividual Trusteo”) or to Donald Greenficlds predecessors in the office

- of individual trustee pursuant to' thé Indentire, ns- trustess, to ‘which

 “Trustec”), and €0 efther Donald Greenfigl! of Scaftle, Washington (the

Indenture and to all indentures supplemental thereto reforence 4 hereby -

made for u description of the property trahsfersed, assigned and mort-
gaged thereunder, the nature and extent of the seciltity, the terms dnd
conditions upor which 4lie bonds ueer secured and additfonnl bonds may
be issued and secured, and the rights of the holders ur vegistered ownets

of snid honds; of the Trustees andi the Compuny in réypeet to suck

secudty. Subsequent seties of éoid bonds may vary|ns to <lite, date of
miturity, rate of interest and in other ways as in thii Indenture previded

| Bonds of this Serfes 2 nve redeemable in whold of in part at the option

“of the Conipany at any time, 4t the following ssdemption phHees, ex-

pressed as ‘percentages of said pringipal amoiint, dusing the rospective



" g followss

I
v

" interest on the principnl amount cirtied to-the data fixed fétfi“x"edewxﬁpti?ﬁ-,

o] v . . . TN ‘ . .

I Redoeine, - L L At Hedeorad S

i Durleg: - o I Duriey: T ;
12 Mouths: - SRR 12 Montha: Bt
“Endlng Reflemplion ! Engding: - Redémplion
June 80,. Price 7 Lo Tune 30, © - Rrles

o 1980...;..m........;.,;s;.a.'Llogla: 1\?;95--i-;nw-ni;j\%‘iv?iq;np;lo‘igag :
198‘ ' 10978 . ,1&‘96ﬁnui.u;-mmnmn-104s54-
B [ SAONRRRON 11+ V. RS 1997 iniinibsnsmisionsensss 1041
1983, msnssise 109,08 ‘ 1098., xiissumersnnsisen 103,84
19844«-"«';.#mn.u.u-‘A-i108-73 ' ‘mn : g : s ‘"‘349
1985 o cssssenmannnn 108,88 © 2000, it 108,15
1086 s 108,03
1087 aunrmnsssnissionsion 107,68 B002u0c st imrivess L0245
1088y . 107,83 L 2003 102,10
1980, 106.98 ‘ 2004..00snersrersesnrnnnnis 10175

2000 e 10280

1990, 106647
e [413 OPPOPRROPRNOO (11212

1992, cmnnrrn 10504
1093 vprsaepsss 105,59

D008 0ssmmnivssisirivasss 101040,

2008000 crivrensianirns JOLOG

200,y L0,

T8 ! Al e
D008, mspseprissssiiis L 0055

1M gt 0524 2009 s s 100.00

~all on the mndih’um‘pr‘dvided i the Indetiture; provided, hiowever, that .~ .
no Series B Bond shall be vedeemable; in-whole g b part; at any time
prios to July I, 1089, diveetly or fdivactly, s a part of, or fn anlicipaaion

of, nny refunding operations Tivolvimg the incurring of any indebiédness
hy: the Company having (1) aninterest cost of less tha ten snd one-eighth
pereent (10%) per wnnm, oF (i) o Weighted Average Life tn Maturity
pas defined o the Seventeenth Supplemental Indinture), at he thie of
sty fedumption, less U the \Weighted Average Life to Mpturity of the
Sorles P Bowds. : : o
O thie conditlony aud A the, manier provided in die Indentuce wnd
i additn 0 redemption; al the optivn of the Company us esplaied
uhove, the Botids of Serfer 1 shall be'silbjeet @’ redemption fn whole of
i gttt prinedal ot therenf, without premivm, togetlier in

euiey ase s Interest thiereon to the date of redavption (1) theough the,

|
. , '




BUCK 56 PAGE &89

‘

4

operition of the sinking famd, (i) by use of moneys deposited with.or

© paid to the Frustee as the proceeds of property taken throngli the exewise -

* of the power of eminent-d ymain or sold ta a govermnental body pursunnt

-~ to the provisious of imy statute or frmehise permitting such govemmental .
lwdy. to campel the Company to make such a sale and (iii) by uso‘ol'l
moneys similarly deposited us the proceeds of nsurance policles heedlse of
damage to or destruction of property. ¥

Natice of apy of the aforesnid redomptions shall be glyen by registered
tiafl to the vegistered owner hereof at his registerad address, ‘such notice -
to be mailed at least sisty (60) days prioglo the date fixed for redemption,
provided that notiee of redeinption for the sinking fund may be mailed
as aforesaid not less thun ten (10) days prior to the date fixed for re-
demption; all on "the conditions and {ir the. manner provided in the
Indenture. S

'This Bond Is transferble by the registered owner either in person or -~
by attorrcy duly authosized i writing 81 the office of the Truslee upon
surrender andeangellation uf this Hond and upon payment of chasges, snd
ugon any Suel transfer w fiew rogistéred Bond without cougors of the
sanie series dn the same aggrepate principal amount will e fssmed to the

. trunsferee i exchange therefor ‘ o ‘

The Company and the Trystee may treat the vegislered owrer of this
Bond as 1lie absolute owner hereol for the purpose of reveiving payment
hezeof; or an necount hergaf, arid for oll other purposes, ‘

- No tecousse shall be had for the payment of the priieipal of or the -
interes* on this Bond, or of any wlain based hereon orin respect hereof

- or of ilie Tndenture, against wity incorporator, stockholder, officer or
director of the Company or of any suegessor company, whether by virtue
of any statute or rule of Jaw or by the enforcenient of any assessment ar
penalty o ;therwise, all sueh Lahi™ty being by the acceptance hereof
expriasly waived and released and being nlso waived and released by the

terns ol the Indedture,

. Vi A ) ' o
This Bond shall vior be valid nor: beeome abligatory for any purpose

e
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‘ 5
- untdl it shall ‘have been nuthentlcuted hy the oxecutmu of the certiflcate ‘ B
hereon endorsed by the Trustee under the Indcnture. ‘

+ In WiTNESy qu.m-.mr Umrw TELEPHONE me.my OF THE Nonmm-:s'r
Lins caused this Bond to be signed in its nume by its Prasident or one of
its: Vice Presidents and its corporate seal to be hérevnito affixed and at-
tosted l)y its Sccretnry or one of its Assistant. Secretarles,

Umm TrrEpnoNg COMPANY or B mem\ws"r*

By

| President
- Arresty ‘

By,

Secratary
'DATED: ‘
TRUSTEIS CERTIFICATE
- 'Ihis Bond is one t.‘)f the Bonds W tie 104 Fitat“
Mortgage Bonds, Serivs 15 due July 1, 009
rvforwd to m llw \vnhin mentionul Indvnhm
. ; ."
PEOPLES NATIONAL BANK OF S ASHINGTON. o .
(8enttle, Washingten). - ‘ ‘ i g

: Tristoe ‘

o Authotized fofcéf o




