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Purchased Itess, as defined in the attached
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FINANCING STATEMENT

1. Name and Address.of_Débtor:

, MCI Telecommunication Corporation, a Delaware
corporation, as Lessee. -

1133 19th Street, N.W.
Washington, DC 20036

2. Name and Address of Secured Party:

The Connecticut Bank and Trust;Compény, National
Association, a national banking association, solely as trustee
under the Owner Trust Agreement, and its successors and permitted
assigns: - ' ' ] )

One Constitution Plaza
" Hartford, Connecticut 06115

3. Name and Address of Assignee:

Wilmington Trust Company, a Delaware banking
corporation, as Agent, and its permitted successors and assigns:

Wilmington Trust Center
Rodney Square North
Wilmington, Delaware 19890
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4. The Definitions of Certain Capitalized Terms Used in
‘This Financing Statement Are as Follows:

} "Affiliate" of any Person shall mean any other Person
directly or indirectly controlling, directly or indirectly
controlled by or under direct or indirect common control with
such Person. o ' '

Agent" shall mean Wilmington Trust Company, a Delawaréf
banking. corporation, in its capacity as agent for the Note-
holders, and its permitted successors in that capacity.

, "Bill of Sale" shall mean each bill of sale dated as of
the Closing Date, confirming the sale and transfer of ‘the
Purchased Items purchased on the Closing Date from the Lessee by
the .Owner Trustee. S E

"Components" shall mean appliances, parts, instruments,
appurtenances, accessories, furnishings, equipment and other
property of whatever nature that may from time to time be
incorporated in any Purchased Item.

"Eggigment" shall mean any Transmission Equipment,
and/or Multiplex Systems, in each case as used in the communica-
tions business of Lessee or its Affiliates.

"Granting Clause Documents”™ shall mean the Lease,; the
Bills of Sale, and the Guarantee (to the extent it relates to the
Lease), including without limitation, the rights of Owner
Participant thereunder to the extent assigned to Owner Trustee
pursuant, to Section 4.04(h) of the Participation Agreement, and

the right to receive amounts payable under Section 4.01(s) of the
Participation Agreement.

"Guarantee" shall mean ths Suarantee dated as August 14,
1987, by the Guarantor in favor of -he Owner Trustee, Agent and
the Participants, as such Guarantee may be amended, modified or
supplemented from time to time. :

"Guarantor" shall mean MCI Communications Corporation, a
Delaware corporation, and its permitted successors and assigns.

"Lease" shall mean the Master Lease Agreement, dated as
of August 14, 1987, between the Owner Trustee and Lessee, as the
same may be amended, modified or supplemented (including any
Supplement thereto) from time to time.

"Lessee" shall mean MCI Telecommunications Corporation,
a Delaware corporation, and its permitted successors and assigns.
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"Loan Agreement” shall mean the:Loan and Security Agree-
ment dated as of August 14, 1987, among the Owner Trustee, Agent
-and the Loan Participant, as the same may be amended, modified or
supplemented from time to time. :

' _ "Loan Participant" shall mean the party listed on
Schedule 1 to the Participation Agreement and its respective per-

mitted successo:s, transferees and assigns.

"Multiplex System" shall mean any system or subsystem
of digital multiplexing equipment and the shelf in which it is
installed (but excluding the rack in which each such shelf is

- installed). ‘ o - ,

: "Notes" shall mean the Series C Notes, substantially in
the form of Exhibit 2 to the Loan Agreement, delivered by the
Owner Trustee pursuant to Section 2.1 of the Loan Agreement, and
shall include any note delivered in exchange therefor or in

replacement thereof pursuant to Section 2.9 or 2.10 of the Loan
Agreement. . |

"Operative Documents" shall mean the Participation
Agreement, the Lease (including any Supplement), the Tax
Indemnity Agreement, the Owner Trust Agreement, the Bills of
Sale, the Guarantee, the Loan Agreement and the Notes.

"Owner Participant” shall mean Wells Fargo Leasing

Corporation, a California corporation, and its successors and
permitted assigns. '

"Owner Trust Agreement" shall mean the Owner Trust
Agreement, dated as of August 14, 1987, between the Owner
Participant and the Owner Trustee, as the same may be amended,
modified or supplemented from time  to time.

"Owner Trustee" shall mean The Connecticut Bank and
Trust Company, National Association, a national banking associa-
tion, in its individual capacity only as expressly provided in
Section 8.13.0of the Participation Agreement, the second pararaph
of Section 7.02 and the final seéntence of Section 15.01 of the
Lease, and Section 4.8 of the Loan Agreement, and otherwise

solely as trustee under the Owner Trust Agreement, and its suc-
cessors and permitted assigns.

"Participants" shall mean the Owner Participant and the
Loan Participants, collectively.

"Particiééﬁion Agreement" shall mean the Participation
Agreement dated as of August 14, 1987, among the Lessee, the
Agent, the Owner Trustee, and the Participants, as the same may




be amended, modified or. supplemented from time to time in
accordance with the provisions thereof.

"Purchased Item" shall mean any item of Equipment that
the Owner Trustee shall purchase from and- lease to the Lessee
pursuant to the Operative Documents, and shall include any re-
_Placement thereof made by the Lessee in accordance with Section
15.05 of the Lease, but shall not include any replaced Component
to which the Lessee acquires title. pursuant to Section 10.02 of
the Lease. - : - N

: "Single Sideband Kit" shall mean thé collection of items
cf electronic equipment, generally referred to in the industry as
a "single sideband kit", that can be installed in an analog or
digital microwave radio transmitter/receiver in order to increase
its transmission and reception Capability.

"Tax Indemnity Agréement” shall mean the Tax Indemnity
Agreement dated as of August 14, 1987, among . the Lessee'and,the

Owner Participant, as the same may be amended, modified or
supplemented from time to time. '

"Transmission Equipment" shall mean any analog or
digital microwave radio transmitters/receivers (together with
associated baseband switches, filters and assorted peripheral
items), Single Sideband Kits, antennae (together with associated
- hardware), electronic monitoring equipment or waveguide trans-

mission media used to transfer signals between any such radio and
antenna. . ;

"Trust Estate" shall have the meaning specified in
Section 2.02 of the Owner Trust Agreement.

5. This Financing Statement covers the following types
{or items) of property:

All estate, right, title and interest now held or
hereafter acquired by Debtor in and to the Purchased Items, and

as further specified in the attached Schedule A, and all proceeds
of the fo;egoing.

6. Copies of the documents referred to in the foregoing
description of collateral are on file at the office of Secured
Party, and information concerning its security interests may be
obtained from that office. All capitalized terms used herein,
unless otherwise defined in this financing statement, have the
meanings specified in Appendix A of the Participation Agreement.
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Portland, WA Jct. - Chico, CA Jct.
3:1 4 Ghz Digital

Project # 2052

112 digital radios and other associated radio equipment, antenna and fault
alarm/orderwire equipment as more specifically described in the Bill of Sale
relating thereto. Such [tens of Equipment constitute all of the Equiprment of
such description at such sites over which revenue bearing commercial A
comunications traffic first began to run during the period beginning on (and
including) HMay 16, .1987 and ending on (and .including) August 14, 1987. ilone

of such Items of Equipment began to bear such traffic prior to Hay 15, 1987 or

after August-14, 1987.

(n The following is the Purchase Cost broken down by Items of Equipment:

[tem g Cost
Radio $3,278,026
Antenna 1,689, 525
Fault Alarm/Orderwire 42,994
Construction Cost. 450,949
£5,461,49

(ii) The following are the site locations at which the above Items of

Equipment are located (junctions and terminals are noted in
parentheses): 4 .

Portland, WA (junction) -

Biddle Butte, WA

Cook, WA

Fir Ridge, OR

Shaniko, OR

Grizzly Mountain, OR

Pine Mountain, OR

Dead Indian Mountain, OR

Spodue Mountain, OR

Beth's Butte, OR (junction) -

Happy Camp, CA
Halls Flat, CA

Manzanita Lake, CA
Willow, CA

Chico, CA {junction)

i
‘.




Iteas gt Eayipasat:
Lcet

124,698

i

igcations at which the above Itess of Eguigaent

fomingee: Hills, <3

SEERERE Pl i TV AL




ecuipsent s acre scecificaily descrised 1n the 211i of Zale re

sipsent ceastitute il of the Squineent of of such deseripiion 3
r wiich revenue bearing ccasercial ccamunicatices traffic £irst began ta run curn
gianing on fard ircludinei Nav 15, 1987 and ending on 1and includings: Fugust 14, !9
Iteas of Equipsent tegan to bear_suck traffic prior to May 16, 1987 ar after

-
£
ie

3

he following 15 the Purchase Cost braken down B¢ items ot Equipaent:

.
_ites

figital Multipiex

ii1i) The following are the site lozatices at which the above Iteas of €juipsent
are located: '

Dosinguer Hillss En

Ko S ST ROl




EP

ASEVERA

reienue tearing
_iand 1acly

.6F whicr

weTe

[zIeS o0

The ¢

i
ara located

it
=
[
-
(=]
-
=
€
w’
-
(]
[ ad
-
[
-t
—
-
-
(=4
L3
~
-
£
-
A
L)
-
£~
-
b
~
[
=
o
Ll
b
L
“
(=
nne
-
L
s
w
-
&2
-’
']
L
-
on
=
-
n
L34
—
ret
(<]

«

cainguez Hille, . f3d

THIS ¢

OF
EILHING

1
%

SR R




Y'm FINANAING STATEMENT iy ummmn(l ro hlmu n'heer, lm

Nu, of additvanol

[

| Mnlullly dmv ‘

Hiling purdainr 1o the Unitorm Commercinl Cud" ‘ U S fabenty preseed, {itanyli
1 lD btos{y) ast name s, and madling addrasaies) S ocured Pary (ms) el ardin L ;h |, 0 FOR 1 LING-QRRICERONLY ) ; ;
L \ ﬂ!‘ﬂn .‘ klﬁ‘ 0‘('“0 Uﬂ((! 1 4, : “’ Vl‘ “:l Y. " (‘ HYK Wwin ‘1 ‘QQ'“ G“‘C[.ﬁ‘ 26
Sxamanna County Tntle Co.,‘lncﬂé‘ Seattler Flrst Namnonal Bank | : :
P. 0. Box: 277w N ! LoncvnewuBrgnch C ; .
Stevenson, Wa.,98648 K iP .0, "Box: 3&0 W
. T : . jubofgwiew, Wa. 98632 .
o Fu ing 'S v o wi 08, (0r 1 eRIs Taperty: S < : Ty I ‘ -"“ . '
: Ts.:’.:.:':;::'.J,:,",':7::.":;:,.2::,'2,,.':,'.',:’,.o:"..'12(.:.,‘..(. ;““' W T T |+ =xAMaNIA COL INT 1, WaST:
l “‘“'l- Vi E . "Q‘ o ‘;A .
| 6, Anignne| ) ot Soverad Party{in) " "
TN, equnpmcnt and: fnxtures, uncﬂudlng butwnot llmmed to desks, n&ﬁmA&m‘“t e . o
chaurs, fnl:ngxcabnnpts. offnce|machunes, title recards, maps , . ‘ "
microfilim, tract, books - ard-documents..of "any kind whatsoever, L e T
(the latter commondy known as‘"tutIe pldnt DN now or.hereafter ; — .
owned or hehd by debtor., - ) .
N o iy ‘. crovd ;_‘~ - C v Y WL T
CHECK U IF - COVERCD - [&] Proccnds ol.collmoral are also covared  [Z] Products of caltatoral aro-olso covered . ™ | I ‘
4tor-ofn5kamanna¢County Lo N N ) " i ‘ _
g Fnrst Natuonal Bank T R :
v ' ¥ »‘

(O 1) '0"!'

:LH\G OFFSCER-—AL H

v

TWLALt

ety gt e L Jae
P
{

T ekt ety | I‘I--Au s uM-L.r. »..m.a...\.m'mmw A

PRI TN Gy '-L-

N

ulgnue G kuco:d (Nov Vnﬂ—yﬂrﬁ

o

TLPOHM APFROVIH) ny chmt'uuv OF ATATE, "(aran)

e MR ‘s,u r R ‘L‘( o 0. S
o

i
Y I‘A

Mo

vnl, 't‘Mn OV hr\}nl-l\l\]w:‘wu/u 5 “ﬁ\uu Iy

EEYYRFI




