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. THIS THIRTIETH SUPPLEMENTAL INDENTUR]
‘e NorTHWesT, INC<{formerly named West Ceast Telephone Compiiny), &
corporation duly created, organized and existing under and by-viftie.of the

Everett, Washingto (hercinnfter sometimes called the *Company™), the

~putty of the ficst purt, and BANK or AMiRicA NATIONAL TRUST AND

| SAVINGS AsSOCIATION, 8 National Banking Association duly-arganized under

an Act kriown. a5 the “National Bink Act'}of the United Stutes o America

. and having. ls principal pluce of business at Sad Francisce, California,

" {hiereinafter revérred 1o a8 the “Corporate Trustee”), and M. J. BARRETT, of
Ban Francisco, California (hertinafter veferred 1o s the Mladividual Teus-

tee™), a5, Trustees uhder that certain Inderiture hareinafter referced toj the

parties of the sccond part;.

T

4‘ WirNESSETH
WhEREas, the Compiny's. predecessor executed dnd delivered o Trust

Tndentire, dated as of the Lst day of March, 1239, to the Corporatg Trustes
‘gid” W, fy Kisreroowr, ag Trustee (M. J, Barrert being spocessor

Tndividisal Trustee to W, J. KigE6REORE), ta secure payment of the prineipal

“of ‘and the interest on bonds issued und (o be:issued by the Company's
predecessor, which {ndentute has been supplemented awu amended by
twenty-nine supplemental indentures referred to ja the Formy-af honds herelne
" after set forth (sid Fndentyre as so supplemented dnd amghided: belng

htrejnafter feferred (o ns. this *Indenture"); and ‘ ‘ -
WhEREAS, the Company has succeeded to.all rights and abligutiony ofy

‘und iag been. substituted for, its predecessor wndes the Trtlentuie; und
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S , . ‘ A e asof the
st day of Jply, 1980, by nad between GHNERAL TRLEPAONE COMPANY OF

[uws of the State of Washingto, and having its principal place of business at .

© WHEREAS, the n‘ggr’cgai{: principal wriount of bonds which may be issued |

N and utstanding at any one ime under the Indenture i5 $1,000,000,000; und

. WHEREAY, thére are preszrtly issued and outstanding under the Lnden.
ture, honds in (ke apgregate principul- amount of $341,812,000; us follows;
it T E Prfnclpa‘l ;

Ainoli

Firit Mor(gage Bonds, 3% Setjes dué.1§80 § 1,000,000

First Morigage Bonds, 3%% Serics due 1980.. . 1,000,000 -

First Mortgage Bonds, 3% Serics due 1989 ..o iy 2,000,000

Fifst Morigage Bonds, 3% Series due 1986, ... © 2,000,000

Fist Mortgoge Bonds, 3%% Seriesduc 1085 ... 3,500,000
~ First Mortgrge Bonds, %% Serjes due 1985 ...« . 3.000,000
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B e ) Title . " Amount _ i
oo © - First Mortgage Bonds, 4%% Sorles due-1985.,...... ... 14,000,000
o[ First Monigage Bonds, 5%% Series due 1990 . .. ... 3,000,000

R SRR First Mortgage Bonds, 5% Series'due 1990 ., ... .. ... 4,000,000 L
4 L. First Mortgage Bonds, 4%% Series due 1990. .1 . " 5,000,000, T
. . . First Mortgage Bonds, 4% Series due 1993 . ., ... 000,000 T
_ . Flrst Mortgage Bonds, 43%% Series du 1995... .., s 10,000,000
- First Mortgage Bonds, 6% Series P due 1995 .. ...'. " 9000000
Firsl Mortgage Bonds, 6%% Serles Q due 1998 .0 - 15,000,000,

Fitst Mortgage Bonds, 7%% Series R dus 1999 e 181000,000
First Mt 1gape Bonds, 9% Series S die 3000 .. ceE b 25,000,000
First Mortgage Bunds, 77 Seties'U duz 2002 1 20,000,000
First Mortgage Bonds, 10%% Series V due 2004 ., - . 23,312,001 .
Kirst Mortgage Bonds, 844 Series W due 2007 . . .. | 50,000,000
First Morigage Bonds, 9% Serles X due 2008 - . 50,000,000
“First Martgage Bonds, 105 Serjes due serinily 10 1984 S 3T,000,000...
First Mortyage. Bonds, 129 Serics Z due 2004 ., - 30,000,000
"Tetal . ! b $341,412,000;
and v, R )
Wﬂamms.{buxsuant tothe Indenture, the Board of Directors of the
Company hig paided for the estublishment 9F 4 new series of honds of the
Company 4o be' Known a5 its “First Mortgage Bonds, {345 Series AA Dug -
2010% to be yimited (except g provided in Article 1468 the Indenture and
“Section . fereof with respéct to bonds authenticated and_ delivered: in
éxchange or substitution for other bonds) in apgregate. principai drount o
[ 5100,000,000; and the Torns uad substance of such bonds and the terms,
' provisions and: conditions thereof tu:be py st foith and provided.-iiy the
Inidentute as supplemented hereby; and TN B S
© o WHIREAS, the Company desires and has requéstéd the Trustees to Join Bo
With it in the kxecution wad delivery of this Thirtieth Supplemental Indenture - R i
for the purpbse of (1) espressly granting and conveying to the Trustces the L R
nereinafter deseribed properties acquired by the Compuny subsequent (o the
gxecution of the Indenture dated as of Murch 1, 1939 and which.are ot
specifically deseribed therein or in any of the aforemtentivned supplemantal
indentures, but which properties, upon the sequisition thereof by. the Come
putty, becdine and now ure sibject to the Yen, operation aad effect of the Lo
Indenture by vittue of the ufter-ncquired propetty clausé or other clanses B

0



. A
i &
BOOE &7

if
¥

|

thereof, and confirming the lien“%of the Indenture ds heretofore supplemented
and amended on 81l property flescribed therein or intended o be covered
thereby, whether by operation ¢f the alter-pequited propesty clauses thereof
or otherwise, other thap propdrties heretofore duly réleused from thic lien
thereof, us security for all binds that may at-dny time, be issued nnd
outstanding under the ’Indcmuifc as from timeto time in efft.. (2) setting
forth the form and substance oigsuid First Mortgage Bonds, 1245 Scrics AA
Due 2010, and the terms, provisions and conditions thereof, all 1o the exietit
and?n the manner heremafter provided, and (3) providing for amendments to
thevIndénture; and ' ¢

Witergas, all conditions and requirements siceessary to make this Thir-
ticth Supplemenital Indenture, in the form and terms hereof, 4 valid, binding
und legal instrument, in aceordance with ity terms, and for the purposes
hiercin expressed, have been performed and fulfilied, and the execution and
delivery hereof have been in' all redpects duty authorized:

Now. THERBFORE, i ronsideration of the premiscs. and of the sum of
One Dollar ($1.00) duly paid by the Trustees to the Compuny ¥t ot beforethe
enseaing and delivery of these presenis, and for other valuable considera-
tions, the receipt whereal is herehy acknowledged, the Company heteby
covenants and agfes with: the Trustees snd thewr successors in the trust under
said Indenture, for the equal benefit of all present and futire holders of all
bonds and coupons which ray at any time be outstanding under said Inden-
ture, 45 fallows, to-wit:

ARTICLE L
TERMS ANS CONDITIONS UF Fiasr MURTGAGE BONDS,
12045 Srriks AA Dur 2010

Sretion 1 There shiall be and is hereby established a serics of honds
designated First Mortgape Bonds, 124 Series AA Due 2010, said honds
being sometimes hereinalter seferred o as the ™ Bonds of Series AA", ad the
form thereof sl contaie suitable provisions with fespect Lo the matlers
hereinafter i this Seetton 1 speeified,” The aggrepate principal amount of
Bonds of Sorics AA which maybe istued, authenticated and delivered under
this Trdenture sbull be baited (except us provided in Article 1 of the
Indenture and Sectivn I hereof with respoet of bonds authenticated and
delivered in exchagpe o substitution for other bonds) to $100,000,000.
fonds uf series AA shall mature on July 1, 2010 and shall be issued in the
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%rateof 129 pee
annum,p ally f ) ‘Eaeh your; meh the ey
principal: sthidinterss ’ j shiall b payable in any coior -

‘ ricwwhich. at the time of payment ja

fpnvatc dcb at the oifice or agency of the L
of Sein Franeised, :f{mtc of Californi

i ' Bond of Serws AA; shall acerva from the. datc thereof .

: unléss such date is an interest payment date and.the Q mp'my»shnll dclnult in )
- the'interest due on sisch dite, in whic :

the first day of Junuary or the first ¢ y: Hiea p R co
thereof. The Bonds of Series AA skl st L S
‘payment dute preceding the date of authidntica h' hin et T

‘pzud‘ op such bonds, excest that () iF: an ' ‘ :
-any interest paymeént date to which m)le ¢ v paid, it shall he dated a8
" oFthe dute of such suthentication, (if) 1, Sbond shall be-suthenticated

inafter it this Seetign L
|

o
iried) with i respy et to the first Interest p
AA, tuch bond sill be dited as of July 1,
shall be guthenticated after the closv. of'b

or the Beinids of Serieg
4 (m) if any t:uch bcmg

' erest payment date shnll 'b'c ennﬂc‘d to Tee T
such fnterest payment. dite riotwithstanding the Hation ,l bond 3
dpon any transfer or ex;:hnngc,thcre'i‘subse:]uz.nt i difte anc
1o such interest puyment date (oplégs there 184

- payment of intérest on the Bands 6 Series AA ut F: ti

t!oﬁ), except i and to the extent the Comipany shall Hefault i the payment of
the dnterest due on such intereal paymcnt dute, in 1 hu. case stfih defoulted . -
iriterest shull be paid to the persons in whose Aaiilks sutstanding Bonds of -
Seriey AN ave tegistered at the-close of busines ¢ day preceding the
+ dote of pyment of such defuulted Iterest or at thelcloss of business on the
e special recol “fixed for the Jpayment of such defaulted nterest if o
St o ghalt hnvm n jixed us hcremumgr pruvndéd. Such spﬁcinl tecord dmc may Lo




I daté, i mwest ‘on'such. bopd witl be-paid to the holder of such bond, The term -

- office of the Corporate Trustee.or, 4t the office or-agene

- form' appraved by the Compiiis’

. cailed Ror redemption and the redeimption date js subsequent {0 4 record d

4 b ‘ o

o

be cstablish“d by ot on behalf of the Company by nohce gwcn by mal, ﬁrst

cluss postage prepaid, o holders of Bonds of Series AA Gt their last addresses s

as they appeu@ potr the regnstry books not less'than 10 days preceding giich,
spccml record date, which special record date shall he fibt more; thi\ﬂ 30 days
prior to such date of paymem. In the event that any Bond of Scries AA is

with r eypect to any interest payment date and prior to such interest paymen

“record date” as used iny \this Section with respect to. any. rcgular iriterest

. payment date shall mean th\. June 15 or December 154> a8 the case say b,
. hext preceding sueh interest payment dute, whether of, not such, June 15 or
. December 15 is o business day.

Skction 2. Honds of Scncs Al shatll be. exchang ble ut the prmcxpal
A the Company in-
the City of San Francisca, State of California, or, at the aptiin of the holders -
thereof, at the office or agency of the Compary iii'the Boroﬂgh of Munbattan,

Chy and State of New York, for tionds of the same geries of other guthorized

dénomifations Ravidg the same aggragaie principal amount. Upon the
surrender of any Bond of Series AA st the officeor ugency.of the Comptny in
the City of San Francisco, Staleof, (..alif‘ovma, or, ait the opuon of thie holder
thereof, t the office or Agency of me Company in'the Borough’of Manhattas;
Clty 4nd Stite of New Yark, lOgcthcr with n written instiiment oﬂ)rnnsft.r in

atmmcy gutliorized in wming, im Cuomipany shall. exceute, and the Trustee
of autheticuting agent shall: fmth«.nhc«te, and it or_the Company shatl
deliver in exchange therefor o flew Bohd or Honds of Series AA, {6t the sasite - -

. uggregnte principal amount,  'No.sérvice charge shall be made: for any .
transfer-or exchange'of Bonds of Series AA, but the Commpany may require.

- the paytiient of o sum sufficidnl to Gover any tax ot taxes o othcr govern-,
-iniental charge, ; S

“The Compatiy shiall ot he requirud 10 muke trunsrers or exchuligos of:

.Bonds of Seties AA during the périod 6 15 days préceding th mailing of -

noties of & partial rcdcmptfon of sieli bonds, of to transfer of ‘exchange any
such bond, or the pomon thereof, -which shall. the beeﬁ desngmstcd t‘or ¢

‘ ‘redcmpnon.

Secrion 3. the prcv:smns of Section 8 of Artmlei of the Indenture

' shallniot be applicable to the Botus of Serics AA except1hat sueh boiids may

brar such numbm and lcueru and may contain such ather spec.it.calmns or.
i L \\ ‘

execiited by such holdér in person 6t by




bcﬂhdgeh legends do ts s, fnay be requlrcd 1o compiy wuh the j‘\{;\‘
; ulcs\fr BBy gavers entyl authiorty ot bt .my ‘stock cxchxmgc or {o conform

‘\
i

Kmlhswnfling tha prcvism At ’.‘zitm 3of Arucla 1of the l‘ndenture,
iutuzts of the officers ’npuny execiting Bonds of Sleries AA
R $tileing the corpotate s uu.rcoi} fmay be faesimile, and in cuise any off
o * such oﬁnc}'rs shall ceasete be sy officers of the Compuny, before i}lc Bonds
5o signed k\;\d sealed shall have ity guthenticated by the Corpotate

; Xclwcrcd by the Co"m’7 G Boiy ey thelcss may Ye issued,

\d and. defivered) @‘nh
L 0r parsons whose fuzs {mtle ]
L4 /p ¢ such officer of bfﬁcers 0(‘ the C‘ompany

1y ordll oi‘ thie Bonds of Series AA 5l
; any time, and from tine to time, priorte
by lhe paymient of the redémption prices as specified in thefotni sat
i -for ‘the Bonds ol Series AA under the heading “Regulur
sption Prica”, and {ii) from funds deposited with the Corgorate Trustee
vin thie Sinking Fuhd ag prﬁvidcd i thi Tndenture by the payment of the
king Fund Redmnptlon Prics® set farth iy Section 7 hereof; together with.
cried interest 10 the dute of redentption; provided, kowever, that.ho Bond
J)f Serits AA may be red comied ptiarto July 1, 1985 ag provided in elause (1) -
; such redemprion s for the purpose of, oF in anticipation.of, refunding
b t;uch band by the upplication, dizectly or indireitly, oF funds borrowed by the
Lompany. st a6 interest cost of less than 12.33% per annin calcululcd in

g “ugeardanc with aseepted fnaoeial practicts
Matice of rcdemptmn of Bonds of Series AA shall e piver by mull first

, s.lmss postage prepaid, not less than thiety afd not more than forty-five days
. pelor tothe date’ of redemption, to the holdees of the Bonds of Sdries A& -

- Which are fo b redeemed, at their last dildresses us they appeur npon 1hi¢

. hond registiy Wooks, nnd the parficular Bond$ of Series A to be redeemed

. hall be selectéd by the Corporate Trlstes by such method ag it shall deemn
fair and upiproptiate und which may provide for the-selection for redutption

. ofpartiony (cqual to $1,000 or';ganumplu thisruol} of the pritigips] of. Bondsof
' Beties AA of n defofinution {rgcr Thur sa.oou. The references in Sections
"4, 5 und 8 of Article ¥ of tile Indentute to the. publication of nutice of -

- Tnkention tp tedeem shali be dedined, with sespect 1o the Bonds of Series AA,

o ra(‘er to the due mmlmg. as h iremnbmm providcd, of notxce of mdemptmn, -

Y B \ ' v
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Othuwnsa. the: pmwsnons of Sections S :md 8 of Amcle ‘./ af thc lndwlum IS

oo shall be applicable to Bonds of Series AA: -
S Upon sureender of any Bond of Geries AA whiinh 15 to be redeemid onty
in part, the:Company shall éxecute and the Corporute Trustee shall suthenti--
~cate dnd deliver to the holder of such Bond, without service charge, w now
“ Bond or Bonds of Series AA of any. uuthormd dengminiations as renuesied by
“. such holder in the aggregate principal anjount equal to and dn cxéhange for
the ut;rcde«.mcd portion: of the pnuclpul of the Bond of Scries AA 5o
surren) )cred‘

BECTION 5 1‘lolwntllsmmlmg anything vontairied i’ the' Indenture of
uny Supplemental Indenture or in the form-of Bogd of Series AA, if any
Bands of snid series ure redesmed (rom Funids receivid by the Cotiipany from |

© the sale of property oF the Laking of peoperly by exsrelse of eminent domatn

" orfrom the proceeds af insurance: thén tad in any such event there shall be

paid the redemption price as specified in the foer set forth | ncmn for the

. Bands of Series AA under the heading *Regulir Redeniption Pric \together
- with acerued interest to the dute of redemptiof.

SueeTioN G, 'To the extent- ol expressly provided by thm Thirtieth
Supplemental Indenture, the Bonds of Series AA shall be of such ferms and
o . provisions, b isstied upon and subjiet o such tenms and conditions and be

wiititled to such tights sod benefits, oll as pruvldcd by the applicable (érms
‘ and provisions of the Indenture, )
= USkeionN 70 The Bonds of Seties AA und thi Trgtes's Centilficate 1o be
- gndorsed thereon are (subjeet w the provisions of Bection 9 of Article I of the
Indwlnrcl m be ‘zubs(untmlly in the rollowm;,, forais:

AR Y (Pmm OF FACH OF JONDS OFAURIES M)

. GHNIRAL TeLEHoNE COMPANY OF Tji Nuwmwrsn Ine. -
e [ S Fikst Mowroaar Bosp,

L D 12um kIS AA Uup avto -, L
i

L’IO. Venraavaiqinheibnangivey ' ‘ Snn-uumnnmuu -

MOENURAL THLEPBONT: CUMI'ANY or ‘rm NORTITWES ING,, 2 Corpoti-
fon organized and existing wder and by virtie of the laws of The Stute of
S Washington. (hereinafier called the "Comipray™), for value received, herely
i promises (0 pay'lo " the rcgﬁzwrtﬂ Holder

: hu:‘cm‘. on tu: rm duy o[‘ luly, zum. usless tils Bond is so ecened,
Dgllars and 10" pay nterest

A

i

i . i i

e
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thereon abthe rate of 120%% per annum untl the pay l'\ﬂen: of said priseipay
sum, sentiannually on the fiest day of January aod on the first gy ef M*&‘ in

| each yeas, ‘ : ER TR, "

Such: interest shal} accrue from the date Berailf, u“.ﬁiess such date i§ an.
interest paymient dute and the Company shall deYault it the payment of the! -

- inferest then due, in whiclease interest hereon shal} acosbe from the Brstday '
of Januaty- of the first duw of July next preceding th) date Bawef The
interest st pavable on any intérest paverent date willy subjset o cena’n
xceptiony provided ip the Indenture heveinufter referred 1o, Be paid to 1ke
person in'whose name this Bomd fob any Bésd g Bunds of Series AA
evidening the same debYy it repisterard at the close of hysieass on the 151h
day of June or the 15tk day of Dacurrber. a3 the eass may b bvikerhzr ot miy
<ich day 7t & businesy day b £8E pregiuizeg sush iterest ravment dase, Bedh
the principal of and the sateseit oty Bond shati o ganalts at ke ad¥ie g
agandy uf the Campaty in the Uity of Sus Franzives, Stae oF Coiifarnia, i,
any Sunoor cyrreney of the loonted States oF Amerisy whivh ar fpe time o
Faymiert s legal tendee B puphiz 2 powale debys s

This Bond sialt aon be ol vr bediime cdligatany for e parpese welies
and unidt it shall Fave beer autbenteated by the exesuticn L :
the Corporate Trustee of By suoisssdr 10 truat srdes the Th
seprficate etdorsed herpay L e :

Thi provisions of this Bonj' wre costinted on the reverce sile hereol and
'such enntinved provisions shald {ﬁr all purposes have the same effcet a3 though
Tully st Torth ar this place, . ‘ ¥ o

I poresesy, wapkene, (4Bl
NURTHIWEST, [N, has futisad ks,

Pt Plesdent ar ote a8 s Ve Presilems, st ot

dassimmiie therend ro by Beretc aPved and anteits:
3 Redretury vr atie €10t Sssivtant Saur Harine.
Duteg o0 00 ‘ ]

. : ‘/,}': )
© GENERAT Tercengie Canpavs o
NanTrwesy R

s o Ereshizes
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L’f‘ 4. (roRM-OR TRUSTE
E CORPORATE ’l:sus*nm’s CERTIFICATE

Itis hereby certified that the Within bond is one of the bonds deseribed in
< the Indgnh_;rc herein mentjoned. | i

BANK 0F AMERICA NATIONAL TRUST AND.
> SAVINGS ASSOCIATION,
Corporate Trustee

Authorized Officer

By BaNKERS TRUST COMPANY,
Authenticating Agent for the
Corporate Trustee

O',(.ﬁc.e} ‘

{FORM OF REVERSE OF HOND OF SERIES AA)

“This Bond 18 bne of an authorized issue of bonds of the Company, known
ax First Mortgage Bonds, all issued and to be issyed pursuant to the terms
and conditions of, and'rrespective of the time of sctual issue, cqually secured
by an Indenture dated as of March 1 1939, duly executed, ncknowledged and
delivered by the Company to Pank of Anierica National Trust and Savings
Ausociation (therein termed the uCorporate Truytee”) and W Kieferdorf
{therein termed “IrQ‘wid_un\ Trustee™), as Trusteck {to whom M.J. Barrett i3
supcessor Tndividual Trustee), 18 supplemented by Supplemental Indentures
dited as of Noventber 1, 1941, Decembrr 9, 1941, March 1, 1948, November
1, 1950, May 4, 1951, May 1,:1952, November 1, 1953, November 1, 1954,
November 1, 1955, May. 1, 1987 May 1, 1958, May 1, 1960, May 1, 1961,
May §, 1962, May [, 1963, Junc 1, 1964, January 1, 1965, December 1,
1966, Septembier 1, 1967, June 1, 1968, Agust 1, 1969, February 1, 1470,
Novermber 1, 1970, May 1, 1972, September 1, 1974, February 1, 1971, July

"1, 1978, Marh 30, 1979, Deceniber 1, 1979, and July 1, 1980 to whick




d in, the Indentuse; any of the
» o indefiture supplemenital thereto
modified ot altered by the affitn
750 in-principal amount of the boy

refurence. over dny other bond or Jonds th
lie:creation by the Compiny of '/’ﬁhy tien prior-or equal fo the lien of the
ndenturdiupon any of the ‘tmsu,&;rgper‘t‘y at the time oS ueh madificution:

' bondsy-or the reduction in the prificipal: ar;i/f{unt theteof, orfd ki rate of

. Interest, or 1n the Amount of prémium, if ang, thiereony or biny othet modifica-
tlon in the \erms of the payment of the principal thiersof o th fnterest o

premium thereon, (1) shall authorizs the extension of uny waivsr-of default to

R 4 subsequent defauit or the impairment of any sights consequent therelc

o Ae) shall reduce the perce

of 1 donture for the faking of any action therctnder; and,
.. modificativn or ulteration shall affect the rights of thé holders 6 boi
~or more, but lesy than all, of the seriey of bords then outstandis
« modification or alteration shall b sssented 16 by the holders
inprincipal amount of the bonds o(f;lach £eries o uffedte i

e ~ .. Inthe manner, upon the-notlee nnd igon the conditions spechied in the

Indeniture, this Bond or any portion hereof fay. he telecmed 4t any time ‘

Muring the, respective twelve month periods beginding July 1 of the yeats: -
- ishown Hielow, (i} ‘at the option of the Compaiy at the prices (expressed in
, pércerilage of principal amiount) st fo);g;mider the theuding “Regulag
¢

Redemiption Price” and (if) from Turids deposited with's ¢ Corpotate Trustes”
i 0 g \.1,“ i i o L [ L

: “.ul‘ . "
LR sl L ,n‘:/’;.A
EEEE e W

i ubjcc‘t(;éd‘t}re , (¢) shall authorjze or permit the extession of the time or
i times of patyment of the principal of or the inferass mium, ifany, on the' .

|l
i

0

intage of bionds requited by the provisions of Article G

1%
.x\k\(_y
‘ 18
)
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ity the Sinking Fand as provided for in the Tndentin a1 Ui "Sinking Piasd
Redemption Price” of 100% of & princigsl smouni:

Yo e

105560
105110
08T
O 3T
058G
§E0 S
108 1%
FO. T
B e
i -
§iii
e
: [1E L
T it 1 PR 4005
e s 18 ¢

5%
fums
Loy

oy

§ i

topetiee e each case with seoriid interest o the date fned for redpraption
that e Bond of Series AA By be redesmed prior 1o July
, 1 shet 18 Crausy Lol abuel sl redemption b for the pltise
of, o wmmm o, refunding suech Bond by the appbeation, directhy
indirecthy, of tunds boreowed by the Company 50 a0 interest 0000 ol 006 than
oper annkey caleshated o sconrdance with aceepled Toeacial practice.

ey Muf b e

A% P

H one or maskof e gbents of defauiids 0ol W e the {noenture shalt
ppen, then the pribcipal of tis Bond mas be doclureid and bibome dus bnd
pavalie, on the conditions, in the mannit, and a the te, provid i the
Fadenio e

The Compuny and the Trustees may Gotm and geat e persn in whose
wimie shis Bond b5 vewstered e the absolule owner Do the purpose of
prcelving pavinent (as hevein providead of or on wuiii, of the principal s
interest due hereon and Tor all othe: pueposes.

ie the wonoer and wpon vhe condiions preseribed i the Indenture Uiy
Bond i transferable by the capisiesst owner bereol, o pers of by atiorney
duly authorised, uf the offiee or sgeney of the Compipy i Sen Prassiey,
Coliloenin, or, it Uve option of e bolider heveod; a0 theollios or sgeiey ol tie
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the surey der and cancaliation of this Bond, and upon any such m.‘«ﬁer a m-w

amm,
'rxch nge herefor, B:md\
‘serjés of other guthorlzq dnoipinations Baving the same aypregate principat
u;nount. i the' ‘manuer) é}umﬁn the conditiony preseribed in the Indentute,
~Honds-of this serics lsguly bgon any exchangé of transfer will b dated and ‘
//mﬂ bear interest ay pro .(éé in the dﬂnw,,v Niy service tharge will be
" made wpon any sach tra a{?‘r or exchanpe b the Company thay reguire the
, paymnt of a sum suﬁu/'( i¥ito vover any tax or othet governmental tharges in
© relntion lhcrcto

hond f bonds of ;S'xu Lme series snd Tor the tame agprepnte onncxmi
/7 In“authorized )‘*no*mnm}ons, will be isdued to the an: dteres in
Er this srvles shall be cxchingeable for bonds of thi

ARTICLE 1T
MENTS TO.THE INDENTURE.

Sscrion 1. : vlmure iy hegeby amended by inserting the words
“or Bqads of Serles AA ek of the {ollowing places in the Indenture as
herztc We supplcm»nl;‘ﬂ’ gl avenavds’

L Immediaaly bem\.tthe word “remuin” in the first tine of Seetion 13
of Artigle 1X (p h. Enit 5 of the Twentysseeond Supplamental
Indéntute)

Immediately befux.: the word *in™ i the fifth hineof Seatich 13.0f
Article IX (p, 12, fine § of the Twenty-second Supplemental Indenture).
s CARTICLE L
ADbmov-'.m CovENanTS Wl ComMpANy.

Seemion b The um\ ANy CoveRants ard apiees thal the provisioas
contained in Section 5 of hch. B of sk Supplemzntal Yadentare dated
November 1, 4941, ag amenl ku by St 2 of Artigie 1T of the Supples
siental Iadenfure dated Novenbar 1. T8 and the {fravisions sontained in
Swecxion gl Artiele 1§ of tin Supp!mmm tadentfe dated Novemher .
1041, sh.:'!\pe and shall coal noe to bu o fall e anrd effest, until the
Papment o Jndcmptmn G aik Ponds 0F fienes AA

v

BRI 20 The Lcmp'm vovenants and agrm that the provisions
“relating Yo ypdeniption of bonds with cash deposited in the Binking Fund shall
be u;mhuh e 1o Ronds of Sena’ AA anly to the extent of 1w per anawm of

”thc initiel apgripate prmwpal amtount of Bunds of Stries AA issued

U hessund [r




‘ and g1 &] it suc ’!
dule attykhed he elo and mn;kcd Schcdmc “
qul'. and the/sime is made o part hereof

ctiny if hcn in set. l‘ogth i Tength, to have an

s alpart of té > morigpged and pledged praperty
ng $ubjectlo all tt elferms dnd conditions of said Inden

(L 'bwded howeiér, that not

4l shajl be cor tie af
£l jr:the vest

\&Lm. tojany lxens nm any of t‘xe property Hers
img( )acqumdk;on, ncluding as (o sny of such progerli

i (f 40e indentiire dated Wanuary 1,1 Qexrcuh
\%:ny o the Northwes( (Pormerly s

"Telephont Compuny) q\’caulanl}‘nrsz Nationall Bak, as Trustes,
“Securitly Bauk of Tdalio, | Atlonal Association; s Seputati Trisstee, ¢
indenture has been or hireafter Umay be supplumentcd and’ amen
“supplemental indertires, | providet, however, that o sl supplemint
indenture stall supplemeny or & }:nd the provisions of sujd'1
supplerientell and amenidgd on Thi of this Supplemental Ihdentu
such mannet that i) the 1l therebf shall be mre extensive.us to classes or
- kinds m'gpro gcrty tovered t‘xmb (it) eovenahts Tor the proieciion of t

securitylor provisions withitespe réledse vg; (smpeny and withdeawa!

MOREYS i'n.ld by the truslw\ ereunter shall, I le opinior of counsel fnor the:
© Comphily, bejless: ‘edequite i protedtion for th folders of the bonds thieisby !
eeured | tmm the’ resmcudn‘s, cov«-i\unts _andyptdvisions. containied. in.suid !
indentur, s“.supplummtcd nnd an o The date of this Supplemcnml

i




 ARTICLEV. .
Ll s o Misél‘au.muuus Pnovxstows. B R
..o Spetiow 1. Al of the ~coycﬁa“ms‘,,stipuln.tipqs,sa promiseg; und ‘agre
_/ments: in this Supplemental Indenture contained by or.on ‘belialf of the
- Company shall bind its successors and assigns, whether-so expreased or not.
© o Skcrion 2, “This Supplemental Indenture may be executed in several
i | COURLETPARES, ‘vach of which, when so executed shall he-déemed 1o be an
" origingl; but siich counterpd ishall tagether constitute but one and the sagme
‘instrument, - j ‘ L L o
- Sucrion 3, Although this Supplemintal Indeénture js dated a8 of July .
1y 1981 for contvenienice and for the purpose of reference,; the uctual dayes of
rexegution by the Company and by the Trustees are as indicated by - theie
respective acknowledgments hereto annexed, . L R b
IN Wrrniess Wherzor, the paties heteto hinve caused this Supplemental
Indenture tobe duly exeeuted, anid their résiective corporate seals to° be
hertynto affixed and attested, all as of the day and year first abave writter,

GENERAL THLERHONE CoMpany pat)e N HWEST, ING,

BANK or AMinica Navionat, Tresr ANIS
Savints i

P

Asststant Secie a,;'/d‘ e
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SARE OF CALIFORNIA ¥ } 55
Gy Ao CoUNTY oF SAN Francisto J- m S
. o thits 14 Gy of July, 1980, bjore me, the undefsigned, i Hotary ‘
Poblié b the State of Californiz, in and for thesaid City and County of San , ;
“Francieco, residitg Wierein and duly“commissioned and; sierh, persorally '
appeared . Jackson kipwn to stie to be a Trust Officar of BANK OF -
AMERICA NATIONAL, TRUST AND BAVINGS ALSOCIATION, il HOWARD W, PRUSSER
. known to me jo be an Assistant Secrctaty of ; :
SAMZRICA NATIONAL TRUST AND SAVINGS ASSOGIATION, the <o
that name that exceuted the wllmin and foregoing Supplementd
and also known to ine {6 be the persons who excouted said S(ﬁpplemcnml
Tndentuse on behalf of snid corporation, and acknowledged said instrument to.
be the free and voluntary act gad déed of said icorporation, for the uses and
b purposes therein mentioned, and ¢ oath statéd that they were nutherized to
execute stid insteument by authority of its Board of Directors, and that ons of
th senle affixed to said instrument is the corporate séalor smd.corpol sticn,
and acknowledged to me that suth ¢nrporation executed the satiz. |
., On this ANM day of July, 1980, bufore me, the undersigned, a;ifNotary ;
Public jn the State of California, i and for the City and County of San i
Franciscoy tesiding thevein und duly commissioned and sworn, Bersonally !
appared M. Y, BaaRETT, kiiown {0 e to be the identical Individiial person {
deseribed in and who cxecuted th within and foregoing Supiplenizntal Indens
sre and stated that ho executed, signed, sealed and delivered thy saime frecly
aid voluntarily ds his fYes sad voluntary act und deed fof the tonsideration
“and plirposes therein mentioned and set forth. i
O IN Wirness Wierror, T have hereunto set myhand sind affized my

officlal seal ot iy officein said Cliy and Covnty of San anne?kco‘the day and:

|

¢

it
e,

yeai first above writietl, j q
]
. ; \ \
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AR S SAR FRANCISEO o
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SCHEDULE “A» e
Real Property Situate in the State of Waghington }\

Benton County

That certain parcel of rzal property situated in the County of Benlon,
State of Washinigton, more particularly described as follows:

PARCEL 1

That portion of the South half of Seation 32, Tawnship 9 Narth, Range
29 East, WM., and of the North half of Section 5, Township 8 North, Range
29 East, W.M,, all in Benton County, Washington; and beingmore particu-
farly described as follows: Commencing at the Southeast corner of said
Section 32; thence North 89°16'27° West along the South line thereof, a
distance of 1,902.55 feet to the True Point of Beginning; thence South
44°48'56" East, u distancs of 20,75 feet to a point on the Northerly margin of
a Burlington Northern Railroad right of way, said point lying on a curve {rom
which the radius point bears North 29°49°46" West a distance of 2,665.36
feet; thence Southwesterly along said curve being the Northerly margin of
Buslington Northern Railrond right of way, through a central ongle of
09°28/27% an arc distance of 440,73 feet; thence North 44°4R'56" West a
distance of 294,47 feet to a point on the South fine of said Section: 32, fron
which point the Nesth quarter corner of Section § lies South 89°16/47" East

a distance of 146,24 feet; thence contifiing North 44°48'56" West a distance ™

of 752,71 fect; thence North 45°11'04" Hast a distance of 374,40 feet; thence
South 44°42'56" East a distance of 657.57 fect to tie beginaing of a cutve to
the right, said curve having a radivs of 45,00 feal; thence along said cucve,
theough u central angle of 26°31'32", an are distance of 20.83 feet 1o the
beginning of a curve to the left, said curve having a radius of 50,00 feet;
therice South 44948'56* East a distance of 385.00 feet to the True Point of

Beginning,

Supgcr To: Covenants, eascifients, restrictions and reservations of
record and matters perlaining to water and water rights, ‘




\
|
. ' ' . ’Chci/,‘ln“.ﬁounty “
N . *That cestaln pavcel of rsal pv“ wirty situated in the County of Chilan, -
B Statewi Washington, mote pami«iﬁigz’ﬂy des¢ribed as fallows; v - '
1 n " I [3
v ' :’ PARCHEL 2 B 7
' © Lots 23, 34, 25, Block|24, Amended Great Morthern Plat of Wenatchee,
> - aceording to the plat thersdf retorded in Volurne 1 of Plats, puge 15, EXcERY R
. | the East 54,83 feet thereoy, ~ " . K
. S o parenL 3 y
Lo ! Lot 26 in Block 24, the aminded Great Norther Plat of Wenalehes,
: oL aceording to the recorded plat thereof situated in the City of Wenatchee, .
CoEE Chetan County, Washington, ’
Sumect To easements, conditions, aseessments, restriviions, covenants !
> " and exceptions apparent and as desersved in the Preliminary Commitment for ‘
title insurance issued by Ploneet Nat. Titls on 8/20/79 under #P-49892,
. Skagis County
That certain parcel of teal property situated in the County of Skagit,
State of Washington, more parlicularly described as follows:
\
|

s “ PARCEL 4

, That portion of Tract 10 of the “PLaT 0¥ BURLINGTON ACREAGE
Phoperre® as per plat recorded in Volume 1 ol Ptats, Page 49, records of

v

Skagit County, describetins follows:

Cormencing at the North ' cotner of Section 32, Township 35‘fNonh,
.- Range 4 East, W.M,, Skasit County, Washingion; thence South 2°11742"
‘West nlong the North-South éenterline of said Seetion 32 lor o distance of
551,00 feet to & point 20,00 feet North of the Norh fine of the parcel i
conveyed to Continental Telephone of the Morthwest; thence North o
87946718 West on a lite-20 feet North of anid pisndlel to-the North line of
soid pareel a distance of 62.50 feet to a point dn ‘the West margin of an

existing pravel road and the TRUE POINT OF BroinNinG, thenee North

! . 87°48'18* West for a distance of 87,50 fech, more ot less te + West fine of
that zettain tract known as “Park Reserve Tract”; thence Soutl along said
West fine for a distance of 100,60 feer; thence Shuth $7°48-13" Eust for o

. dlstance of 38,50 feet; moré or Jess, %o a poial in the west wargin of an ‘
oxiving pravel road; thence Northeusterly along said West margin for a ’
distance of 10 Féet, maze or less, 1o tie TRUE FOINT ov BEGINNING.

\

N
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TousTHER WITH an easement ¢ight for ingress and #gress and for AC
power und telephione lines along yoads presently leading to U2 subject
progierty, which cus.over adjoinjfig lands of the grantors er any roads
constructed hereafter/gf ;,a:idxla_l_x,/.(‘ of grantors silowing access to nud from
wid tract and which will lead to and from the public streets of the City of
Burlington, \ '

Situate in the Couniy of Skagit, State of Washington,

County of Snohomish,

"Yhat certain parcel of reaf property situated in the County.+.+ Snohomi-
ish, State of Washington, more particularly described as follows:

ParceL §

A portion of the Southeast Quarter (SE 1) of the Morthwest Quarter
(N'W %) of Section 29, Township 27 Noith, Range 6 East, W.M., Snohomish
County, Washington, described as follows:

Commencing at the Northwest cotrer of the plat of Hi Echo as plutted
and recorded in Volume 28 of Plats, on pages 73 and 74, records of Snohom-
ish County, Washingtos, the True Point of Beginning: thence North
80¢52'57* West along the North lizie of the Sonth Half (S 1) of the Souta
Half (S %) of the North Half (N %) for a distance of 273.70 feet to the
Easterly margin of Echo Lake Road; thence South 42°30°09" East alongsaid
Easterly margin for a distance of 173,20 feet to the beginning ‘of a curve to
the left whose central onple bears NG th 47°29'51% East for a radial distance
ol 187986 feel; thence along said curve for an arc distance of 13,58 feel;
therice. Notth 47°05'01° East for a distance of 201,36 feet to the True Point
of Beginning

Containing 18,810 square feel,

Whitman County

"Phat certain parcel of real property situated in the County of Whitmun,
State of Washington, fote particulurly deseribied as follows:

/ PARCEL 6

Lots 13, 14, 15,16 and 17, Block 3, Tawn of Tekoa, according to plat
thereof recorded in Volume A of Plats, poge 180, records of Whitman

Connty, Washington. o
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Real Property Situate in the State of Oregon a;:}
Coos County

That certain parcel of real property situated in the Connty of CuoosState
aof Oregon, more particulacly described as folfows: ’

PARCEL 7
The West half of Lot I, Block 20, Lakeside, Coos County, Oregon.

Curry County

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

PARCEL 8

The East 85 feet of Lot 5, Black 71, in the City of Port Orford, (Plat of
1865), Curry County, Oregon.

Wallowa Courity

That certain pagcel of real property situated in the Caounty of Wallowa,
State of Oregon, more particularly described as fallows:

Parcet 9

A 100" x 100" prcel of fand situated in Lot 12 (NWaSW! ), Seation 28
Township 2 South, Range 46 Edst, of the Willamette Merdian, Wallowa
County, Oregon, more particulariy described as follows:

BEGINNING at a point wlich bears South 61°30°19” Fast 6d:4d.7 fet,
and South 0°00'30" West 50 fuet from the Northwest cosner of Section 29,
T28, R46 EWM, snid point beirg in the Center of tle Southerly ling of the
coniveyed tract and South 0°00'30” West 50 feet fiom the center of said tracy
thence North 89°59'30” West 50 feet; thence North 0°00°30" East 160 fect.
thence South 8925030 East 100 feet; thence Soutk 0900'30% West 100 feat;
thence North 82°55'30” West 50 feet to the point of bepinning,

TOGETHER WiTa a non-cxclusive 20-foot wide sasenient for roadway
and utility access aver parts of Sections 28 and 32, 128, R46 EWM, being
ten feal on each side of the following desiribed centerline:

BEGINNING at a point which is 70:7 fect South of the corner common to
Sections 31 and 32, T2S, R46 EWM, and Sections 5 and 6, T3S, R46 EWM:
thence North 24°17°50° East 1411 feet: thence North 07°59'50" Eest 22,8
feet; thence North 28°07'15* East 90,3 fest; thence North 51°31'25% Eas
210.4 feet; thence North 20°58' East 658,6 feet; thence Morth 36°37'05"
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Eust B89 feet; thence North S325270° East 27X feet: theice North
44"27140" Bast 3005 fest; thenen North 48°27157 Fast §67.8 feots thence
Northl 34°0540" Ea{ 5.1 feets thente Notth 40°40'45" East 307.4 Teel;
thenod Notch 45°10'4) Bust 334.1 fett; thence South 82°54'15” Enst 74.1
 feegs thence North asl%'z 5" East 1347,5 fee); thencd South 64°26'10” East
AR feey; the‘nm't Noeth 82°44'10” Bast 1364.6 fes; thence Nortli 45°54110"
~Bpst 1728 feis} thefice Nexth 05°Y5' Esgt=722.6 fect; thance North
40250150 East F609 feet; thince North 09°34'40° Kot 261.7 feet; thence
North 13°88°05 East 283.1 {eel; thence North 08°03'50” East 564.6 {aet;
thence Notfth 05°16'057 East 205.3 feet; thenee North 10°1430% East 4354
fect; thence North 09°01'05% West'256.6 feet; thence Morth 06°43'05“West
200.0 feet; thrnee Mokth 04°06° West 231.7 fesl, thence North 12°34'48”
West' 457.6 teet; thenee Nosth 01°06'35" Enst 372.3 feet: thence North
73°09'05% West 235.7 feet to the center of the site:

" Yambill County

That eertain parcel of tenl property situated in the county of Yamhill,
State of Ofegon; mors particularly deseribed b5 follows:

Pancer 1V

Beginning o1 the south boundary lin= «¢ Block 1 in the ORIGINAL Tows
{now City) of Newherg in Yamhill County, Otegon, according fo the duly
recorded plat thereof, 100 feet West of the southeast corner of said Block, §;
shience West following the South houndary line of said Block 1, 48 fect:
thenice North purallel with the East boundary line of said Block 1, 43 feet;
thetices Eost parallel with the South boundary line of said Block [, 48 feet;
thence South parallei 1o the East boundary line of said Block 1, 43 feet to the
place of beginping, P ‘

Also, beginnifg at 5 @ sht on the South boundary linc of Block 1, in the
ORIGINAL TOWN énow City) of Newberg, in said County and Stute, nccord-
ing to the duly sedbrded plat thereof, 148 foet West of thi; Southeast corner of
said Bloek 1; runfring thience North along the West line o a tract uf Jand, 43
fect by 48 feet if} size, deeded jo M. W. BLIEFBRNICEL, oL, UX. by Instrament
récorded Apiil ‘.‘, 1949 it Book 152, Page 506, Deed Recnrds, a digtance of 43
fect to the Moriftwest corner of said Bliefernich tract; theice West two fect
parailel to saié South boundary line of said Bliefernich tract; thence South
paraltel t saiid West boundary line of spid: Bliefernich tract 43 feet to said
South Loundgry line of said Biock 1; therge East along suid South boundary
lire of sald Black 1, two feet to the place of beginning.
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. Ommsg L’row (rmw Cny) of anbcrg,:d :
b/ Oregon,f ‘ ) o ‘
R o i pARCBL 1 S ‘
Thc South 43 t‘cet of‘ Lot 3 inBlock 1 of the Ommm.x, Tows (now Cxty)
of Newbzrg, in Ynmhill Cmmty, Oregot; Excnmwa Tige! HFROM the West :
B feet. ﬂmcoﬁ S " LR ‘

. S Reul Property Sxtuate in ﬁhe State ofnldahq ‘j ¥ |
Ehae " S0 "Kootenad County :

‘ That ccnam parcelvorreal property situated in the‘c‘ ‘nw‘of' l{odteni;i{“ ‘ " : o
. Statehof Idaho, more particularly descnbc'd as<fo!lowsA ‘ T R A
. : pawtitz b e .

A parccl of ldnd lying in: »he Northienst % of the Norﬂ\wm Yo of Section

Lo PR ¥ Township 49 N. Range 1 Wcst, Boise Meridian, Koo?enm L,,ounty, Tdaho,
B " and moré nearly described s follows:

i ‘ - Beginning at the southerly nght-of-way Tine of Cunyoli uad (l'ormerly S ‘ ‘
U, 8. Highway #10) and the east right-ol-way line of River Rotd (foeimely - N
Sy Dudley Road); thetice easterly-along said southerly right-gi-way ling on o , cb
' o eurve concave to the north and having a central angle of 3° and-a'radivs of + © - Peond
i 1,910.05 fest a distance of 100 feat; thenee in a Southerly ditection paralle! e |

L with RiverBoad 100 feet; theice in wwesterly direction 100 fect to ol point o, 1
T the e/m righitsafsway lire of River Rodd that is. 100 l‘cet south of the joint: af’ S |
LA heg Aning; thencs nlong said’ east: thht-of-way Yine ju a hortherly recuon : g g ‘ ‘
|

100 (fcet 1o thie palit of bogioning, .
- A S PaRerL 13
D .! A pomqn nf Tax Number 1086 fying in the: NorthWest om.~qunrler of o e TN

ERA /6" Maortheast unesquarter of Section 34, Township 49 North, range L West,” -~~~ Lo
A \/ /pme Meridif, Kootenai Courty, State of Idaho, und described a followss =~ oo

L \( maamnmd at the interssstio of thie Souther!y right-of-way tiie of State JTPES \
NS “Highway 3 and the East right-of-way line of Doyle Road; thénce aloig said f,;‘ A ¥
% \\’outherly right-of-way line of State Highway 3 North.52 degrees 28 minutes | ; L
, E{&b‘ (State Highway Plan) 50,00 Testidience parallel with suid Dogle Road "~ © Lo
SO o Sotith Tdegres 08 miniutes 20 seconds West 30,00 feﬁ:. theénce parallelwith \ Do

said: State Highway 3, South 52 degiecs 28 inutes Wcst 50 00 fcct to the G

Hast nght ¥ line of suié Doylc Road.

3
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