MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (the "Memorandum'") is made
and entered into as of the 15th day of December, 1986, by
and batween (i) WILMINGTON TRUST COMPANY, a Delaware banking
corporation, and WILLIAM J. WADE, not in their individual
capacities but solely as trustees (collectively the "Owner
Trustee"” or the "Lessor") under a Trust Agreement dated as
of December 1S, 1986, among the Owner Trustee and the CIT
GROUP/FACTORING MANUFACTURERS HANOVER, INC., a New York
corporation, as Owner Participant, and (ii) WILLIAMS
TELECOMMUNICATIONS COMPANY, a Delaware corporation (the

"Lesses").
RECITALS:

A. The Lessor and the Lessee have entered into a
Lease Agreement dated as of December 15, 1986 (the "Lease"),
pursuant to which the Lessor has leased a certain
telecommunications facility more particularly described in
Annex A hereto (the "Facility") to the Lessee.

B. The Facility is located on the real property
more particularly described in Annex B hereto (the "Right
of Way").

C. The Lessor and the Lessee desire to evidence of

record that the Facility has been leased by the Lessor to

the Lessee. w. LR A8 beok .27
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AGREEMENTS

NOW, THEREFORE, in consideration of the premises,
and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the
Lessor and the Lessee agree as follows:

1. The Lessor has leased to the Lessee, and the
Lessee has leased from the Lessor, the Facility that is
located on the Right of Way for a primary term (the "Primary
Term") of fifteen (15) years commencing on December 31, 1986
and ending on December 31, 2001, subject to the renewal and
purchase options described below and at the rent and upon
the other terms and conditions set forth in the Lease.

2. Upon compliance with the procedure set forth in
the Lease, and subject to the terms and conditions set forth
therein, the Lessee may, at its option, renew the lease of
the Facilities at the end of the Primary Term for a renewal
term (the "Renewal Term") that, in the aggregate, consists
of not more than three (3) two and one-half-year renewal
periods ending not later than June 30, 2009, at the rent and
upon the other terms and conditions set forth in the Lease.

3. Upon compliance with the procedure set forth in
the Lease, and subject to the terms and conditions set forth
therein, the Lessee shall have the right to purchase the
Facility on the last day of the Primary Term or the Renewal
Term at the price and upon the other terms and conditions

set forth in the Lease.
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4. The Lessor and the Lessee each ratify and
confirm the terms, provisions and covenants of the Lease and
acknowledge and agree that the same are in full force and
effect as therein written.

5, The Lessor and the Lessee agree that the
Facility constitutes personal property and that the Lessor
has the unlimited right, subject only to the provisions of
the Lease, to remove the Facility from the Right of Way at
any time and from time to time.

6. This Memorandum is executed by the Lessor and
the Lessee for the sole purpose of evidencing of record the
existence of the Lease and shall not alter, affect, amend or
change any term, provision or covenant set forth in the

Lease.
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IN WITNESS WHEREOE, the Lessor and the Lesse¢e have
each caused this Lease to be duly executed and delivered and
their corporate seals to be hereunto affixed by their
raspective officers hereunto duly authorized as of the day

and year first above written.

WILMINGTON TRUST COMPANY,
15y — not in its jndividual capacity
- Attest: Xt : but solely as trustee under the

ment referred TO heregn

B

(SEAL] By i
Tce President

WILLIAM J. WADE,
not in his yndividual capacity
but solely as trustee under the
Trust Agreement referred to herein

e WILLIAMS TELECOMMUNICATIONS COMPANY
- Attest:

BT #’7)‘/ J
S Bt o st BlarirerTips Fresinent .
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STATE OF OKLAHOMA )

Tot<A 2 s58:
COUNTY OF OKUAHONA)

Before me personally appeared David R. Bishop,
personally known to me to be the person whose name is
subscribed to the foregoing instrument as the designated
officer of WILLIAMS TELECOMMUNICATIONS COMPANY, one of the
corporations named in said instrument, and personally known
to me to be such officer of said corporation, and
acknowledged to me that he executed said instrument for the
purposes and consideration therein expressed and in the
capacity therein stated, for and on behalf of and as the act
and deed of said corporation.

IN WITNESS of which I have hereunto set my hand and
official seal, this L T% day of January, 1987.

Gt L 4 e

Notary Public

{NQTARIAL STAMP AND SEAL]
Remn. HPIES T (O- 14 &%
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STATE OF DELAWARE )

fiase
COUNTY OF NEW CASTLE )

Before me parsonally appeared William B.

Sowden, III, personally known to me to be the person whose
name is subscribed to the foregoing instrument as the
designated officer of WILMINGTON TRUST COMPANY, one of the
corporations named in said instrument, and personally known
to me to be such officer of said corporation, and
acknowledged to me that he executed said instrument for the
purposes and consideration therein expressed and in the
~apacity therein stated, for and on behalf of and as the act
and deed of said corporation.

IN WITNESS of which I have hereunto set my hand and
official seal, this _J| day of January, 1987.

WOALL ‘(,M\T’/a(& Lo

S Notary Public

... INOTARJAL STAMP AND SEAL]
S NOTARY PUBLIC
‘ - My- Commission expires Seplember 10, 1990
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‘| Before me personally appeared WILLIAM J. WADE,

personally known to me to be the person whose name is
subscribed to the foregoing {nstrument and acknowledged to
me ‘that he executed said instrument for the purposes and
consideration therein expressed, for and on his own behalf
and ns hin act and deed.

883

o

f | IN WITNESS or whi<it L nave hereunto set my hand and

otgicigl‘aeal, this =% _ day of January, 1987.

. f“»- B - :

/ﬁéunaﬁ.f%y%ﬁxél
Notary Public

MY COMMISSION EXPIRES

JULY B, 1988
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ANNEX A
DESCRIPTION OF FACILITY

"Facility" shall mean, except as expressly hereinafter
noted, the entire fiber optics telecommunications system
comprising approximately 1,080 route miles starting in
Fauirfax, Kansas and ending in Salt Lake City, Utah, and
running through the States of Kansas, Colorado, Wyoming and
Utah and the spur line intersecting the main line in the
NW/4 NW/4 SE/4 of Section 12, T12S, R16E, Shawnee County,
Kansas, and running north approximately 6.7 miles to space
Lessee has leased in a building designated as Building 4 of
Townsite Office Park, Topeka, Kansas. The Facility begins
inside a concrete building located in the SE/4 NE/4 of
Section 34, T10S, R25E, Wyandotte County, Kansas and ends in
: "f ... uf the Mountain States Telephone and Telegraph
wowpally iocated at 70 South State Street, Salt Lake City,
Utah. The Facility is installed along the Right of Way and
includes the following: (i) the fiber optic cable
manufactured by Siecor Company and included in such system,
(i1) all cable ducts or conduits through which such cable
runs (excluding all steel pipelines), (iii) the associated
splice boxes, splice vaults and other associated concrete
structures constructed by or for Lessee and used to protect,
or provide splicing space for, the fiber optic cable,
together with all manhole and handhole covers relating
thereto, (iv) electrical power facilities, including
electrical distribution panels, lighting, wiring and other
related apparatus attached to or within the Facility
(excluding any meters owned by other Persons), (v) heating,
ventilating and air conditioning equipment, (vi) metal
enclosures (sometimes referred to as the regeneration
stations) containing the Electronics together with the
concrete slabs to which the enclosures are attached, (vii)
auxiliary generators, batteries, battery-charging equipment,
telephone equipment and other related equipment used on the
Closing Date by Lessee on the Right of Way, and (viii) any
other property the title to which vests in Lessor pursuant
to the terms of the Lease. The Facility specifically
excludes the Electronics, the concrete block building
located at the beginning point of the Facility (as described
above) and the concrete block building located in the NE/4
of Section 32, T15N, R120W, Uinta County, Wyoming.
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ANNEX B
DESCRIPTION OF THE RIGHT OF WAY
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