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This FINANCING STATEMENT 15 presented to a filing offcer for filing pursuant to he Unitorm Commercial Code:

II!‘ Maturity date i any).

T Debtar(s) (Last Name First) and oddress(es) 2. Secured Party(ies) and address{es)

eI Telecommunications The Connecticut Bank and Trust
Corpo-ation Company, National Asseciation, as

1137 19%0 Street, N4, ] Owner Trustee u/t/a dated as of

Hashingten, D.C. 20036 8/14/87, One Constitution Plaza,

Hartford, "7 06119

For Filing Officer (Date, (imz,
Number, and Filing Office:

HSTRUMENT RO 2245
FILED By NATLCODE CORP.
ATAZ A0 vt SEPT. CY, 1987

4 This financing statement cavers the following tyg s (or iters) of property

All estate, right, title and interest now held
or hereafter acquired by Debtor in and to the
purchased Items, as defined in the attached

financing statement, and all procesds therecf.

AT
5.-Assigneals) of Secured Pariy and
Addiess(esy

Wilmington Trust
Corpany

Rouney Square Horth
Wilmington, DE- 19890

This statemem . filed without the debtor’s signatura to perfuet o security interest in collateral. (check [¥] i so)

[0 u'ready subject to @ security nterest ir another jurisdiciion when it was brought mio this state.
{] which is proceeds of the original collateral described huve in which . security interest wos perfected:

County Auditor

Fasd with:

Skamania, Washington

Check [X] if covered: [X] Proceeds of Coliateral are also . ) «overed. I'lo. of uddmonul Sheet, presented:
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(FORM (2)) [Series C]
FINANCING STATEMENT

1. Name and Address of Debtor: |

MCI TelecommunicAation Corporation, a Delaware
e corporatioi., as Lessee.

(2 1133 19th Street, N.W.
' Wavchington, DC 20036 |

2. Name and Add:ess of Secured Party:

The Connecticut Bank and Trust Company, National 4

‘ h . ] 0 . . . y‘
[ Association, a national ! anking association, solely as trustee q
. under the Cwner Trus*: Agreement, and it& successors and permitted %
assigns: ¢

One Constitution Piraza
Hartford, Connecticut 06115

3. Name and Address of Assignee:

vwalmington Trust Company, a Delaware banking §
curporation, as Agent, and its permitted successors and assigns:

e Wilmingteon Trust Center
Rodney Sguare North i
Wilmington, Delaware 19890 -

Registered S
Indexad, oir g

Inaircet
Filmed
Mailed



4. The Definjtions 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
cont:olled by or under direct or indirect common control with
suct. Person.

3 "Agent" shall mean Wilmington Trust Company, a Delaware
_ bsnking corporation, in its capacity as agent for the Note-
' rolders, 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 frci the Lessee by
the Owner Trustee.

"

Components" shall mean appliances, parts, instruments,
appurtenances, accessories, furnishings, equipment and other

M property of whatever nature that may from time to time be

N | incorporated in any Purchased Item.

.u'
¢

"Equipment" shall mean any Transmission Equipment,
and/or Multiplex Systems, in each casse as used in the communica=-
tions business of Lessee or 1ts Affiliates.

"Granting Clause Documents" shall mean the Lease, the
| Bills of Sale, and the Guarantee (to the axtent i® relates to the
; Lease), including without limitation, the rights of Owner
Participant thereunder to the extent assigned to Owner Trustee
pursusnt to Section 4,04(h) of the Participation Agreement, and
C the right to receive amounts payable under Section 4.01(s) of the
f Participation Agreement.

"Guarantee" shall mean the Suarantee dated as August 14,
1987, by the Guarantor in faver of .ne Owner Trustee, Agent and
the Participants, as such Guarantee may bé amended, modified or
supplemented from time to time.

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

Pomtetondexiieg

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.

"Lease" shall mean the Master Lease Agreement, dated as

"Lessee" shall mean MCI Telecnmmunications Corporation,
a Delaware corporation, and its permitied successors and assigns.

4



"Loan Agreement" shall mean the Loan and Security Agree-
ment dated as of August 14, 1987, among the Cwner 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 Agreemsnt and its respective per-
mitted successors, 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).

"Notes" shall mean the Series C Not :s, substantially in
the form of Exhibit 2 to the Losan Agreement, delivered by the
Owner Trustee pursuant to Sectien 2.1 -f the Loan Agreement, and
shall include any note delivered in excaange therefor or in

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

"Operative Documents" si 11 mean the Participation

Agreement, the Lease {including any Supplement), the Tax
Indemr.ty Agreement, the Ovner 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 1its successors and
permitted assigns.

"Owner Trust Agreement" shall fean the Owner Trust
Agreement, dated as of August 14, 1927, 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, Nationel Associa*ion, a national banking associa-~
tion, in its individual Gapacity only as expressly provided in
Section 8.13 of the Participation Agreement, the second pararaph
of Section 7.02 and the final sentence of Section 15.01 of the
l.ease, 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.

"Participation Agreement" shall mea: ‘he 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 suppleme."ted from time to time in
accordance with the provisions thereof.

"Purchased ltem" shall mean any item of Equipment that
the Owner Truster -hall purchase from and lease to the Lessee
pursuant to the ‘ative Documents, and shall include any re-
placement thereu. .anade by the Lessee in accordance with Section
15.05 of tie Lease, but shall not include any replaced Component

to which the Lessee acquires title pursuant to Section 102.02 of
the Lease.

"Single Sideband Kit" shall mean the collection of items
=f electronic equipment, generally referred to in the industry as
a "single sideband kit', that can be insztalled in an analog or
digital microwave radio transmitter/receiver in order to increase
its transmission and reception capabil _ty.

"Tax Indemnity Agreemént" shall mean the Tax Indemnity
Agreement dated as of August 14, 1987, among the Lessee and t..e
Owner Participant, as the same may be amended, modified or
supplemented £rom time %6 time.

"Transmission Eguipment" shall mean any analog or
digital microwave radis Lransmitters/receivers (together with
associated baseband switches, filters and assorted periphieral
items), Single Sideband Kits, antennae (together with associated
hardware), e¢.ectronic monitoring egui-ment or wavequide 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.

S. This Financing Statement covers the following types
(or items)} of property:

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

as further specified in the attached Schedule 2, and all proceeds
of the foregoing.

6. Copies of the documents referrad to in the foregeing
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 defirned in this financing statement, have the
meanings specified in Appendix A of the Participation Ngreenmnent.




Schedule A
to the
Financing Statement




Portlana, WA Jct. - Chico, “A 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 Items of Equipment constitute all of the Equipment of
such description at such sites over which revenue bearing conmercial
comaunications traffic first began to run during the period beginning on (and
incluaing) May 16, 1587 and ending on (and including) August 14,1987, N

of such Items of Equipment began to bear such traffic prior to May 16, 198/ or
after Auguci 14, 1987,

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

[tem Cost

- - - -

Radio $3,278,026
Antenna 1,689, 525
Fault Alarm/Orderwire 42,994
Construction Cost 450,949

(i1)  The following are the site locations at which the above Ltems of

Lquipment are located (junctions and terminals are noted in
parentheses):

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
geth's Butte, OR (junction)
Happy Camp, CA

Halls Flat, CA

Manzanita Lake, CA
Willow, CA

Chico, CA (Jjunction)
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11} The $nllowing t- ine Purchage ‘cet hroken L.en by [tems of Equipment:

tea Cost
Diontal Multigiex £ 24,09

f111) Tre foilraing are the site iocations at which the ahove [tees of Equipeent
are iorateg:

foainquez Hille. CA
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e Jugust 14, (997,
[
5
_ﬁ. .11} The foilowing 15 the Porchase Cost B .n down bv Items of Equipaent:
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) ; ltea Cost
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Digital Multipiex v 34,900 :

at which the above ltems of Equipment

ti1i} The fulluaing are the site-locatiens
are located:

Dominguez Hills, CA
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ti1d The folloing 1s the Purchase t hroken down av lteme of Eauipment:

Ttem

Digital Multigler

111! The ¢ollowing are the cite

lpcations &t which the above lteas of Etcipeent
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