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Blonde. Tongue Télephone, LLC

1809 N. Black Horse Pike, Bldg B-3, Sewell, NJ 08094
727-394-7096 ~ Fax 727-399-0978
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May 9, 2003

FL Public Service Commission
Division of Competitive Markets and
Enforcement Certification

2540 Shumard Oak Blvd.
Tallahassee, FL 32399-0850

Gentlemen:
Enclosed find an original and six copies of our application for Authority to Provide
Alternative Local Exchange Service within the State of Florida. Also, a check in the

amount of $250 for the application fee is enclosed.

Sincerely,

)}/cz/aé’cw (%@o

LaVera Blanco Check recelved with filing and forwarded
to Fiscal for deposit. Flecsl to forward
deposit information to Records.

Paralegal Manager

Encl.
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APPLICATION

This is an application for v (check one):

( ¥ ) Original certificate (new company).

( ) Approval of transfer of existing certificate: Example, a non-certificated
company purchases an existing company and desires to retain the original
certificate of authority.

( ) Approval of assignment of existing certificate: Example, a certificated
company purchases an existing company and desires to retain the certificate
of authority of that company.

( ) Approval of transfer of control: Example, a company purchases 51% of a

certificated company. The Commission must approve the new controlling
entity.

Name of company:

13\, \;?1LA9 - l“mn fiiu:_ \ e \ e ylr(m (. L L (f_

3. Name under which the applicant will do business (fictitious name, etc.):

P

O &

4. Official mailing address (including street name & number, post office box, city,
state, zip code):

| 509 N. Qlack HC)FSQ f)ﬂ:g_,
losthyamstown N T 0§69y

o2 Y ~03
FORM PSC/CMU 8 (11/95) S:y.-a3

Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



5. Florida address (including street name & number, post office box, city, state,
zip code):

l34o0 loer\u)‘inkh Ao
Seminetle  FL 23749

6. Structure of organization:

) Individual () Corporation

) Foreign Corporation ( ) Foreign Partnership

) General Partnership ( ) Limited Partnership -
fed Li ¢.‘92H'1

¥ ) Other Foresgn Lim:re.
Cowm pany

— o~~~

7. If individual, provide:

Name:

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:

Internet E-Mail Address:

internet Website Address:

8. Ifincorporated in Florida, provide proof of authority to operate in Florida:

(a) The Florida Secretary of State corporate registration number:

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



10.

1.

12.

13.

14.

LLc
If foreign eerporatien, provide proof of authority to operate in Florida:

LLC
(a) The Florida Secretary of State eerperate registration number:
N ©3 ceoo of 49

If using fictitious hame-d/b/a, provide proof of compliance with fictitious name
statute (Chapter 865.09, FS) to operate in Florida:

(a) The Florida Secretary of State fictitious name registration number:

If a limited liability partnership, provide proof of registration to operate in
Florida:

(a) The Florida Secretary of State registration number:

If a partnership, provide name, title and address of all partners and a copy of
the partnership agreement.

Name:

Title:

Address:

City/State/Zip:

Telephone No.: Fax No.:

Internet E-Mail Address:

Internet Website Address:

If a foreign limited partnership, provide proof of compliance with the foreign
limited partnership statute (Chapter 620.169, FS), if applicable.

(a) The Florida registration number:____,

Provide F.E.l. Number(if applicable):_§ | ~ 05903 b

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815 4



15.

16.

Indicate if any of the officers, directors, or any of the ten largest stockholders
have previously been:

(a) adjudged bankrupt, mentally incompetent, or found guilty of any felony or of any
crime, or whether such actions may result from pending proceedings. Provide

explanation.

Nope have. been so D(p(\\;u.ciggc\.

(b) an officer, director, partner or stockholder in any other Florida certificated
telephone company. If yes, give name of company and relationship. If no longer
associated with company, give reason why not.

H-Tq.\e/ Be“ - CFO - T(‘ELUQJQrg 06(.6!0. TV Ing
Fussalt 3ot Pres  ~ Trauslers Telegom Cocp (:‘mc'HU*)

Who will serve as liaison to the Commission with regard to the following?

(@) The application:

Name: L &Uera l3‘4neo

Title: Fieal | hanagey
Address: 13400 Feriwinble Ao
City/State/Zip: Seatne e & F2724 ¢

Telephone No.._227-3%9, -2 96 FaxNo.._727- 395- 051¢
Internet E-Mail Address:___ lhilance @ Broadstar~ ,0arm
Internet Website Address:

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



17.

(b) Official point of contact for the ongoing operations of the company:

Name: T2ceq  Tath

Title: Genoral  Ma naqe v

Address: 1569 N Black Hovse Pike

City/State/Zip:__ O  Wamgtown AT ofeqy

Telephone No.: £54 - 286 - §oee Fax No.._Fsb -429- 1764/
Internet E-Mail Address: dreq ® Breadstar. con

Internet Website Address:

(c) Complaints/Inguiries from customers:

Name: IS peg  Toukh

Title: Lieneral Manasey

Address: See  ahoue
City/State/Zip: N

Telephone No.: ) Fax No..__ \

(

Internet E-Mail Address:__ .+ ¢a\ . @ broadstar. ©eov~
Internet Website Address: !

List the states in which the applicant:
(a) has operated as an alternative local exchange company.

Nem e

(b) has applications pending to be cerfificated as an alternative local exchange
company.

NY  PA

(c) is certificated to operate as an alternative local exchange company.

*

none

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



(d) has been denied authority to operate as an alternative local exchange
company and the circumstances invoived.

Nowne

(e) has had regulatory penalties imposed for violations of telecommunications
statutes and the circumstances involved.

None

() has been involved in civil court proceedings with an interexchange carrier,
local exchange company or other telecommunications entity, and the
circumstances involved.

None

18. Submit the following:

A. Managerial capability: give resumes of employees/officers of the
company that would indicate sufficient managerial experiences of each.

B. Technical capability: give resumes of employees/officers of the company
that would indicate sufficient technical experiences or indicate what
company has been contracted to conduct technical maintenance.

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



18. A. Managerial Capability

H. Tyler Bell

Tyler began his career by founding Global Satellite in 1983. As a result of his capable
leadership, the company grew from a single storefront selling home satellite systems to
the largest residential satellite dealer in Florida within one year. In 1985, the industry
underwent a dramatic transformation with the advent of signal scrambling and Tyler took
full advantage of this by launching Travelers Cable. His newly formed company focused
on providing cable services to residential customers and he channeled his efforts on the
RV parks and resort communities. As the company continued to grow, Tyler saw another
opportunity to provide services to the industry he was in and formed the Travelers Utility
Supply in 1991. This new entity sold the utility products necessary to wire the various
campgrounds and other communities he currently maintained and serviced. By 1995,
Tyler’s companies had grown to become the largest provider of cable television to the
RV and resort communities and won national awards for service excellence. The
Telecommunications Act of 1996 enabled companies to provide an alternative to the local
monopolies currently in existence and Tyler immediately entered this market with the
formation of Travelers Telecom. He realized that utilizing existing relationships with
cable customers was an excellent way to transition into providing bundled services.
Tyler’s vision for providing broadband services has continued into the formation of
Broadstar Communications in 2001, which now provides cable, telephone, and internet
services to Multi Dwelling Units. Early in 2003, Tyler parlayed this success by
partnering with Blonder Tongue Laboratories to deploy telephony services to other
private cable operators throughout the country. In addition to the above companies,
Tyler has diversified his businesses by founding the Atlas Investment Group in 2000 with
its primary focus on leasing real estate to small business owners.

Greg Fath

Greg has held a number of positions in his 15 year telecom career while working at
Verizon Communications and ATX Telecommunications. After graduating from Seton
Hall University in 1987 as a Summa Cum Laude with a degree in Finance, he joined
Verizon (New Jersey Bell at that time) as an assistant manager in the company’s
executive development program. Greg performed many functions ranging from project
management to team building within various operational departments. After spending
four years in Human Resources and completing his MBA, his career focused on Network
Operations and Customer Operations where he was responsible for field organizations
(directing the efforts of over 150 employees located at 26 separate garage locations) and
customer service departments (managing 1.3 million access lines for residential and
business customers). In 1999, Greg was recruited by ATX to build their local services
group, including the company’s eniry into UNE (unbundled network elements) services.
Within a year, he was named the company’s Director of Customer Operations, at which
time he was responsible for Field Services, Customer Service, and Provisioning of the
company’s entire customer base, while*closely managing a $7 million budget. In 2002,
Greg joined Broadstar as their CFO and is currently overseeing all operational and
Human Resources functions.



19. B. Technical Capability
Dr. Yo-Sung Cho

Dr. Cho is Director of Technology. He also is CEO of NetLinc Technologies (NLT), Dr.
Cho founded Integrated Network Corporation (INC) in 1985. During his tenure as CEO
(1985 — 1998) of INC, the company introduced the first DSL product in 1987 with
several hundred thousands of lines shipped to LECs, introduced one of the first DSLAM
products in 1994 and sold the technology to Cisco Systems in 1997, and introduced one
of the first VDSL products in 1996.

Prior to 1985, Dr. Cho was a department head and technical supervisor at Bell
Laboratories and invented SLC-96, the first commercially successful digital loop carrier
product in early 1980s, creating multi billion dollar businesses. He was also a General
Manager at AT&T International where he ran a $300 million switching and transmission
businesses between 1981 and 1985. He founded two other telecom companies in Korea
and is currently serving three telecom companies as board members. He received an MS
and Ph.D. from Yale and a BSEE from Seoul National University. He has published
numerous papers in the field of telecommunications and chaired many telecom-related
sessions.

Jim Zalinski

Jim is in charge of field construction. He joined NetLinc Technologies in April 2001 and
manages the company's general administration, contract manufacturing, quality and
distribution functions. Prior to joining NetLinc Technologies he was the Vice President
of Operations for Integrated Network Corporation where he was responsible for
establishing and managing all aspects of the company's international supply chain.
Previously, Mr, Zalinski held several management positions with the Digital
Telecommunications segment of California Microwave, Inc. He has more than twenty
years of business management experience involving start-up and fast growth companies.
Mr. Zalinski holds an MBA from Rutgers University and BS in Business Management
from Fairleigh Dickinson University.

Bruce McGrath

Bruce is responsible for product development. His career includes 8 years at Integrated
Network Corporation, where he served in technical consulting and senior engineering
management positions in the development of remote access products including DSLAM,
advanced D4, and Copper-Linc product family. Prior to this he was President of a small
consulting company whose clients included Telcordia (Bellcore) and Intel. He also was
Director of Engineering for all packet oriented remote access products at Infotron
Systems Corporation. He has over 25 years experience in network management, remote
access transmission systems development and engincering. Mr. McGrath holds BS in
Physics from Rutgers University. '



19. B. Technical Capability (cont.)

Russell Bell

Russell is Director of Field Operations. Since Global Satellite’s inception, Russell has
been primarily responsible for installations and maintenance of equipment in the field for
the Travelers companies. Russell has an extensive working knowledge of system design,
C-Band, Ku-Band, DBS, Microwave, and Fiber. His 17 years of experience managing
field and service crews for Travelers have given him a thorough understanding of service
process and management techniques. Russell’s teams currently service and maintain over
75 separate cable TV systems from Maine to Florida.

Douglas Bell

Douglas currently serves as the President and owner of Broadstar Communications, LLC.
He received degrees in architectural engineering and civil engineering from Northeastern
University and has continuing educational credits from the Hartford Graduate Center in
project management and marketing. Mr. Bell started in the satellite TV industry nearly
twenty-five years ago. Together with his two brothers, the family business opened up ten
stores across Florida and grew to be one of the largest retailers to residential subscribers
of satellite television. Douglas’ attentions became focused on the commercial arena of
Multi Dwelling Units (MDUs) as the residential market diminished due to the evolution
of scrambling technology. Eventually, their entire focus was on commercial users and
MDU’s. Douglas discovered a particular niche in the Resort RV parks across the
country. Within a few years, they were servicing over one hundred properties and had
more than twenty thousand subscribers. They received numerous awards and accolades
such as the coveted National Campground Association’s “Supplier of The Year Award.”
Recognizing yet another opportunity, Douglas started Broadstar to directly compete with
incumbents in MDU’s and he has developed a business model that includes in-house
installers and technicians as well as a customer service center answered by trained staff
and not by answering systems. Broadstar now services properties from New York to
Florida including numerous prime properties in the Philadelphia region, Comcast’s
corporate headquarters.



THIS PAGE MUST BE COMPLETED AND SIGNED

APPLICANT ACKNOWLEDGMENT STATEMENT

1. REGULATORY ASSESSMENT FEE: funderstand that all telephone companies must
pay a regulatory assessment fee in the amount of .15 of one percent of gross
operating revenue derived from intrastate business. Regardless of the gross operating
revenue of a company, a minimum annual assessment fee of $50 is required.

2.  APPLICATION FEE: | understand that a non-refundable application fee of $250.00
must be submitted with the application.

UTILITY OFFICIAL:

Lreq Lath qu/@%@‘
Print Name Signature

LE0 5y Jo3
Title Date ' '

P80 1029 Y138 £51, 256 9669
Telephone No. Fax No.
Address: P.o. 3.x £30

Lo Wy ams Y owa , AT o§09¢

FORM PSC/CMU 8 (11/95)
Required by Commission Rule Nos. 25-24.805,
25-24.810, and 25-24.815



THIS PAGE MUST BE COMPLETED AND SIGNED

AFFIDAVIT

By my signature below, I, the undersigned officer, attest to the accuracy of the
information contained in this application and attached documents and that the
applicant has the technical expertise, managerial ability, and financial capability to
provide alternative local exchange company service in the State of Florida. | have
read the foregoing and declare that, to the best of my knowledge and belief, the
information is true and correct. | attest that | have the authority to sign on behalf of
my company and agree to comply, now and in the future, with all applicable
Commission rules and orders.

Further, | am aware that, pursuant to Chapter 837.06, Florida Statutes,
"Whoever knowingly makes a false statement in writing with the intent to
mislead a public servant in the performance of his official duty shall be guiity
of a misdemeanor of the second degree, punishable as provided in s. 775.082
and s. 775.083."

UTILITY OFFICIAL:
(req Fath gy odwid—
Print Name Signature U
CFo Sl Jo3
Title Date T 7
§56- 629- 4138 £$b6 250 9009
Telephone No. Fax No.
Address: P 0. Bo)(. §3s
LO*- Heamstown, N J 0805y
FORM PSC/CMU 8 (11/95)

Required by Commission Rule Nos. 25-24,805,
25-24.810, and 25-24.815



19. C. Financial Capability
Blonder Tongue Telephone, LLC is a new entity and does not have audited financial
statements.

The attached in-house statements are true and correct and include Balance Sheet, Income
Statement, and a copy of the Capital Contribution Agreement with Blonder Tongue

Laboratories including Income Projections and Budget. /
/%, /@%

H. TyWeﬂ, CEO

Blonder Tongue Telephone, LLC. has sufficient financial capability to provide the
requested service in the geographic area proposed to be served.

Blonder Tongue Telephone, LLC has sufficient financial capability to maintain the
requested service.

Blonder Tongue Telephone, LL.C . has sufficient financial capability to meet its
ownership obligations. It has no lease obligations.

11



05/06/03

Blonder Tongue Telephone

Profit & Loss
January through April 2003

Jan - Apr'03
Ordinary Income/Expense
Income
Sales _ 124,800.00
Total Income ) 124,800.00
Cost of Goods Sold
Cost of Goods Sold 111,172.00
Total COGS 111,172.00
Gross Profit 13,628.00
Expense
Dues and Subscriptions 695.00
Office Expense
Supplies 188.42
Total Office Expense 188.42
Payroll Expenses 40,420.35
Rent 1,500.00
Marketing Expense 860.47
Telephone 1,250.00
Total Expense 44,914.24
Net Ordinary Income -3 1286:'24

Net Income -31,286.24

Page 1



05/06/03

Blonder Tongue Telephone

Balance Sheet
As of April 30, 2003

ASSETS
Current Assets
Checking/Savings
Columbia Bank

Total Checking/Savings

Accounts Receivable
Accounts Receivable

Total Accounts Receivabie

Other Current Assets
Loan to Member
Prepaid Billing Fees

Total Other Current Assets

Total Current Assets

Fixed Assets
Netlinc

Total Fixed Assets

TOTAL ASSETS
LIABILITIES & EQUITY
Liabilities
Current Liabilities

Accounts Payable
Accounts Payable

Total Accounts Payable
Total Current Liabilities

Total Liabilities

Equity
Capital
Net Income

Total Equity

TOTAL LIABILITIES & EQUITY

Apr 30, '03

166.58

166.58

124,800.00
124,800.00

109,669.18
15,000.00

124,669.18

249,635.76

150,000.00
150,000.00

399,635.76

80,922.00
80,922.00

80,922.00

80,922.00

350,000.00
-31,286.24

318,713.76

399,635.76

Page 1



CAPITAL CONTRIBUTION AGREEMENT

This Capital Contribution Agrecment is made as of tlus 26th day of March, 2003
by and between Blonder Tongue Tglephqne, LIC, a New Jersey li fted liability company (the
“Company”), Respurce Investment Group, LLC, a New Jersey limited liability company
(“RIG™), H. Tylér Bell, NetLinc Commumications, LLC, a New Jmiey limited liability company
(“NetLinc”), and Blonder Tongue Labnml:onns, Inc., a Delaware corpomtmn (“Blonder
Tongue”).

I
!

Mmm

The Company is a stan-up mtarpnsc that will (1) selh certain telecommunications
equipment, sub;oct to certain limited exoeptions, exclusively to Blonder Tongue for resale by
Blonder Tongue;-all as more fully set foith in a-certain Distributorship Agreement between the
Company and-Blonder Tonguo, dated ozt orabout the date hereof, (i ) act as a reseller of
telecommunicgtions services to the. emlium of the equipment sold by the Company and Blonder
Tongue, and (m} act as an operator of. t',":\__ lione, cable and high. apqad mtemct systems.

.Blonder Tongue has agmpd w become a member of { Company pursuant to the
Company’s Qperating Agreement of eve date herewith (the “Operating Agreement”) and in
return for its Miembership Rights, agrees:to:make capital contributigns to the Company in the
form of cash inl an aggregate amount of up:to $3,500,000, plus 500,000 shares of Blonder
Tongue common stock, pursuant to the terms and conditions of tlus,' Agreement. Capitalized
terms used but not defined herein shall hava the meanings assngnedno such terms in the
Operating Agreement .

NOW THEREFORE, fm’ good and valuable conm#eranon, the parties, intending
to be legally-bound, agree as follows: -\.;‘._!";,; e ,

1. Contributions. B‘\hndu’ Tongue agrees to makc the following capital
contributions to the Company each of wih 7.: b ghall be credited, when made, to the Capital
Acvount of Biondcr Tongue mamxameﬁ ':;'the Company pursuant fo the Operating Agreement:

@

i
(b  Upon the c;mtmn of this- Agreement, Blonder Tongue shall make
a capital contiibution to the Company nfSﬂQ 000 ehares of Bl r Tongue common stock, par
value $0.001: (thc “Stock”). i l

{c) f
which the final payment contmaplated_h y mctmn 1(a) is scheduled to be paid, Bionder Tongue
shall make a cash contribution to the @kmpany of $83,333.33 and shall make five subsequent
cash conmbutmns 0£%$83,333.33 on the ﬁmt day of each cxlmdar month thereafter.

@ @In addltxpn to the capital contrib uons contemplated by sections
1(a) and I(Q) sbove, Blonder T ghall make additional cash

i
|
Doc. #658270v.11
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(i)

@il

)

\2

‘ Mondily Capi

conmbutmm 1o the Company in the mkmmum amount of up to
$2,500,00Q, paysble in twenty-four (24) equal payments of
$104,166 6’7 {£ach ¢ “Monthly Capital Payment™), with the first
Monthly Capital Payment due upon !h¢ execution of this
Agmement, and with each additional’ Monthly Capital Payment
duc on the 15™ day of each succeeding calendar month, until paid
in full; pm howeyer, that, as more fully described in section
1(d)(ii) beloxy; Blonder Tongue’s obligation to contribute the
additional ﬂap!tal contributions contgmplated by this section 1(d)(i)
is subject to, and contingent upon the Company meeting certain
projections’ b'udgewd for the Company pursuant to the budget
attached hicret j as Ex,lgblt (the “Budget™).

Commctu;mg with the faurth " fulljmonth of operation of the
Company,if; the Company’s EBITDA|(defined below) for a
calendar month does not meet or: cxz'jd cighty percent (80%) of

the Targeted EBITDA (defined below) for such month (if the
Targeted. E}B_ITDA set forth in the Budget is negative, the
Company’s actual negative EBITDA a8 of such date shall not be
worse than 120% of the negative Tﬂ%@d EBITDA for such date
set forth :'4. the Budget), then Blonder Tongue's obligation to make

‘Capitil Payments to the Conjpany a5 of the fifteenth day
of the folbowmg month (and all subsequent months) shall be
deferred for such month(s) and shall ence again on the
fifteenth day:nf the next succeeding calendar month, subject to the
Company:megting the Targeted EBITDA applicable to such
succeeding mionth. Commencing with the fifth (5™) full month of
operationof the Company, on the fiftgenth day. of each calendar
month,. Blmdgr Tongue shall test the Company’s EBITDA for the
prior month against the related Targeted EBITDA to determine
0P By or defer a Monthly: C jital Payment for such

Nothﬂ!stmﬁmg any provision of ﬂn# Agreement to the contrary,
Blonder Tongue shall not be required to pay more than the amount
of one Monthly Capital Payment per calendar month, other than
under cirgiimstances where Blonder Tongre failed to make a

, miPaymcntmapnortbonththatwasreqmmdtohe
maie {i-¢;,-5uch Monthly Capital Payment was not deferred
pm's'uant_ =§i1hsmuon 1(dXii) hmteo

Notwith dtandi g any provision of this Agrecment to the contrary,
alno nmmhm the BT Net Cash. Go?mbut:on exceed $1,244,075.

For purpow of this Agreement, “E i ITDA” shall mean, foy any
calendar:inonth, the net income (loss) of the Company and its
subﬂdlmm 1 consohdated basig for such calendar month, plug

|

2
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l
mwrmcxpm income tax expmse,#mommumexpensc
depreciation m:pwse and extraordipary losses and minus
extraordindy. gains, in each case, of thy Company and its
subsidiariet-on 4 consolidated basis for such calendar month
dctcunmcd mmcordanc¢ with genera accepwd accountmg

(vi) ,uf this Agreement, “Ta eted EBITDA” shall mean,
ITDA for such caléndar

(vii)) For purpomﬂf this Agrcemmt, the "13'1‘ Net:Cash Contribution”

shall mean, as of any date of dete ion, the amount by which
(A) the aggregat: amount of cash capital contributions that
Blonder ‘i‘mgu; has made to the C y as.of such date exceeds
(B) the aggregate amount of cash distributions that have been made
to Blondei’ Fongue pursuant to Sections 4.1 and 4.2 of the

Opmhng Agecment as of such date

i " [ xk. For. the urposes of this Agreement
and the Opemtmg Agrecmmt, the patum ag:ee that the value of a share of the Stock shall be the
greater of the average of the high and low sale price thereof as repofted by the American Stock
Exchange on the date hereof, or $2.00 § pcr ~ghare. The Company shall have the right to register
the Stock at its:sole expense. In addmm;, ‘the Company may, at-no fost to the Company, co-
register with- Blonder Tongue in the evetit that Blonder Tongue is registering shares of its
common stock pursuant to a registration Efatement on Form S-2 or 8-3; provided, however, that
the Company’s co-registration shall be o such terms and conditioris as are acceptable to Blonder
Tongue and the underwriter of Blonder Foigue’s registration, ifany. The Company shall, at its
sole expense, promptly comply with all applicable federal and secunuw laws applicable to
it's receipt and ownership of the Stock; ineluding, without hmmudn. making an initial filing of a
. Schedule 13(d) ot 13(g) as applicable. [ ,

5 - Upon thc execution ¢f this Agreement and Blonder

kX : g)
Tongue’s: payment of the hmal Paymmt wd issuance of the Stock to- the Company, the
Company shal] issue to Blonder Tongne, am Blonder Tongue shalﬁ hold a:35% Percentage
Interest nnd 17.5 Membership Shms
' 4 g -u. ledgement. Blonder Tpngue hereby acknowledges
. and agrees that from time o (ifme the Comp ‘may make loans tul RIG and NetLinc, subject to
the followmg terms and conditions:

: @ Im_;g_&gg The aggregate amo af loans outstanding from
tthompanytoRIGatmyumcsmm texceed $2,000,000. Loans from the Company to RIG
may be fuudcd by a: combmamm of Cash Flow and GaSh capltal cdnmbuttom, provided,

Doc. #658270v.11
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Priority Retum! hna been pand in full and {ri)-muly up to 50% of co.sh ital. mnmhuuons
received by the Cnmpany may be used o }

(b) ‘:‘ 7. The aggregate amo: it of foans outstanding
‘from the Compmy to NetLinc at any tum allnot exceed $300,000. ,Loans from the Company

“to NetLinc x_nayl bc funded only from cashg_ tal contributions mcede by the Company.

Loa ‘ All such loans shall bear

Company to make distributions to the ibe
contemplated by the Operating Agmement.

Company and Nethc. Jomtly and scvcmﬂy, hmby wpmscnt, warrqnt nnd covenant to Blonder
Tongue as of the date of this Agreement as follows:

ion,’ i ; o:n Each of Company and

NetLinc is a limited liability company duly otgamzcd, vahd]y eaustmg andjin good standing under the
laws of its jurisdiction of organization. Each of Company and NetLinc had all requisite power and

authority to own and operate its properties and assets, to execute and dchv;:r this Agreement, that certain
Distributorship Agreement dated on or about the date hereof by and between Company and Blonder
Tongue (“Distributorship Agreement”), that certain Distributorship t dated on or about the
date hercof by and between NetLinc and Company, that certain Affiliated Farty Transactions Agreement
dated on or about the date hereof by and among NetLinc, Company, Blonder Tongue and the other
signatories thereto, that certain Intellectual Property License Agreement d.;tted on or about the date hereof
by and between Company and Blondet Tongye (the “TP License Agreempnt") and any other agreements,
instruments or documents to be delivered by Company or NetLine in connection with the transactions
cmmmplawd hercby (collectively, the “Agreements”), and, to the cxtent thcablc, to carry out the
provisions of the Agreements and to carry on'its business as presently conducted and as presently
proposed to be conducted. Each of Company and NetLinc is duly qual:ﬁ¢d and is authorized to do
business and is in good standing as a forcign: ]nmu:d Jiability company in pﬂ jurisdictions in which it is
required to be so qualified.

()  Capitalization; Equity Interests. Upon cqmsunnmuon of the transactions
contemplated by the Agreements, the capitalization of cach of NetLinc and Company will be as set forth
on Exhibit B attached hereto and all membexship interests in cach ofCompmxy-nchthm have been or
will be issued in compliance with all applicable state and federal laws conceming the issuance of
securities. Emcptasnuybegmnwdpmmwthcmmts therc ace no outstanding options, rights
or agreements of zmylund for the purchase or acquisition from either NefLinc or Company of any of their
securities. Whenissucd in compliance with the provisions of this Agreements all membership interests in
Company and NetLinc will be free of any tiens or encumbranoes oﬂwrtﬂ.m restrictions on transfer under
the Agreements or state and/or federal semmncs laws,
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' . patent, copyright;trade secret or other progy

{c) ization Nl action on the part of of Company and NetLinc,
and their respective officers, mnnsm and méi ¢rs, as applicable, for the authorization of the
. Agreements and thé performance of all oblig ) ofConwnymdNe under the Agreements has

(d) Budget. The ﬁnancxa] projections conmmcd in the Budget attached
hercto as Exhibrit A are based on and reflect 3 ptions for which Co has a reasonable basis, and
reflect conditions gencrally expected to exist thc course of action: th,at y. expects to take, as of
the date of this Ag;wetmmt ‘~‘: i

N (] Liabilities. E.mept as set forth in the Agt:#mcnts, neither Company nor
- NetLinc has any lighilitics and, to the best of its:knowledge, does not know jof any contingent ligbilities
not previously disclosed to Blonder Tongue. “Meither NetLinc nor Company is a guarantor of any
indebtedness or md:mnuof of any hab:hty or lpumf any other person or cfity.

- ; ts, there are no agrecments,

understandings’ orpmposod uansucuonsbctmcnlmof}kﬂ.mc or-C y, on the one hand, and any

- of such compagy® soﬁicm,mmmmm;fﬁlmmmlhebm wledge of NetLinc.and
Company, uny afﬁlme thereof, on the oﬂmr .

(i) Ewpptas setﬁnﬁ:mﬂmAmcm%nts there arc no agreements,
¢d transactions, _]udgmems, , writs or decrees to
which either of NetLinc or Company is 2 pgny by which it is bound tha{ may mvolve (A) obligations
(contingent or otherwise) of, or payments m‘ company in excess-of $10,000, (B) the license of any
¢ right to or from NefLing or Company, (C) provisions
materially uffectmg or restricting the develo t, presentation or delivery of NetLinc’s or Company's
produets or: services, or (D) mdc!maﬁcanon ﬂhcr of NetLinc or y with respect to
mﬁ:mg@nwntsafmopnemrynghts R !

(i1) Emumfoﬁhmﬁwi\sxmgnu, neither of NetLinc or
Cmyhss(k)mdcmydvsmhuﬂmmmmﬂmmpmmmy classof equity interest, (B) incurred
my indebtedness for money borrowed or any other liabilitics, (C) made anly- loans or advances to any
person, or (D) sold, exchanged or otherwise of any of its asscis nghu,oshn-ﬂmumthc

ordmarymofbusmcss |
. ® igations 1o:Rels sct forth in the Agreements,
ﬂmmmobhyhmsofﬁ:ﬂ.:mm o tive; officers, managers, members,
oremployees.. - i
B ) i ety Li . jine and Company has good and
marketable title to its mcts.subpcttono taxes not yet due and payable.
Each of NetLinc.and Company is in ma : npli i cach lease to which it is a party
or is otherwise bound. v ’ !
) l

@) Mof Company and NetLinc bwns or possesses sufficient
lcplnghmwmpntenu,mdumrh.mﬁ.  marks, mdems,wrrmu’ademlwmm

5
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" . conduct of NetLing*s or Conipany’s businéss:as presently conducted or

information and ather proprictacy nights md pmoeesses (collectively “IP™) necessary for its business as

y conducted and contemplated to be.conducted, frec and clear of all liens and without any known
mﬁ-mgemt of the rights of others. There are. no outstanding options, licerises or agreements of any kind
relating to the foregoing, nor is NetLinc or Company bound by or a party tp any options, licenses or
agreements of any kind with respect to the [P.ofany other person or entityi(except as set forth in the IP
Licensc Agreement). Neither NetLinc nor Company has received any wnlitcn or oral communications
alleging that it has violated or, by conductmg its business as presently condiucted or contemplated to be
conducted would violate, any of the IP of any. pther person or entity.

(ii) Neﬂ.mc is the solc owner of all IP relating 1o the design,
development, manufacture, sale, use, supportior service of the Products (a$ defined in the Distributorship
Agreement) (collectively, “Product IP") freée.and clcar of all liens and wﬂhout any known infringement
of the rights of others. There are no outswndmg options, licenses or agmnhents of any kind relating to the
* Product IP. NetLinc has not reccived any written or oral communications ialleging that the Product IP

violates any of the IP of any other person ar:enfity. For so long as any of the Agrecments remaims in
_ fﬁwt,Neﬂ,mcmllmknaﬂxtcpsmryEMnnmwnmdmsmthe t IP and protect the
,cmﬁﬂmuahty ot‘the Product IP. ‘

(iii) Nos _of the key employces of N¢thc or Company is obligated
under any ooum (mclndmg licenses, covenants or commitments of any ﬁmun'c) or other agreement, or
_suhject to any judgment, decree or order.of sny:coutt o ndnnnmuve , that would matmally
- interfere with'his:duties to such company- would materially thh such company's business
as presently mndmtcd or as conternplated tiybe conducted: Neither the execution nor delivery-of the
. Agreements,. nmﬂ)ecarrymg onot‘busmmhyfﬂm key emplayees of NetLinc and Company, nor the
-contemplated to be conducted,
will conflict with or result in a breach of thaterms conditions or provisiops of, or constitute a default
under, any conffact, covenant or instrument under which any key employge of NetLinc or Company is
now obligated. - NetLinc and Company do: figt:belicve it is or will be ne to utilize any IP of any of
its present or past employees or consultants inade prior to their emplo nt or engagement, as the case
may be, by Netlinc or Company, mptfum thiat has been validly assigned outright to and is currently
‘owned in ﬁ.lllhyNethc ar-Company, as npplwnble

' G) ay } : thcr NetLinc nor Company is in
violation of or default under any mm of g oﬂ_hﬁoate of fmmtnm or g agreement, any provision
* of any agreement or contract to which it i patty.or by which it is bound ¢ any judgment, decree, order or
writ by which it it bound. The execution, delivety, and performance of and compliance with the

ts wilt not, with or without the jigssiage of time 6r giving of notioe, result in any such violation
ar dafault, orresult in the creation of any 1iéii tipon any. of the assets of sich company or the suspension,
revocation, impairment, forfeiture or nontétiewal of any. permit, license, authorization or approval
mm&lmthahmmormofNemaComany

(k) Litigation.:. 'i'hcre is no action, suit,: ing or known investigation
currently pendmgor,mthcbcstofm wiedge, threatened against cithier NetLine or Company, nor, to
the best ofﬂmknowlodge. are NetLinc.and Ciompany awage that thére isauyhams for the forcgoing.
‘Neither NetLine nor Company is a party. j bject 10 the provizsions of apy order, writ, injunction,
judgment or deerec of any court or go t'agency or instrumentality. There is no action, suit,

proceeding or investigation by NetLinc or Gommy currently pmdmg winch NetLinc¢ or Company
" intends to mmm.

’
:
|

apd Company bas timely

. filed all tax netimas ( tams,_;md-n‘ny assessments, due
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nndpayablcbyNﬁme or Company on pnbrhothcdamhmfhwe?eenpaidwwﬂlbe'paidpﬁorto
thcumﬂwylmmdelmqwm .

. (m) ﬂm]m ' No -employee of NetLinc of Company has any agreement or
contract, wntu:n or verbal, msardmg his employment. No' employes of NetLinc.or Company, nor any
O iolation of any term of any
employmcnt cmmct proprictary mformahmpgmm or any other agreement relating to the right of
. ' A y and the continued
ce of NetLinc's or
such viplation. Neither

-cmployee of. Nothc or Company hns , ajmted the nght to.continues erployment by NetLinc or
-Corpany or: w qny compensation follcwm; wmnnaum of mxpluym:n ith NetLinc or Company.

(n)  Permits, "'?'Elqh of Nethc and Compan has all franchises, permits,
Licenses, consents, authorizations and any.similar authority necessary for the conduct of its business as
now being conducted by it and believes & ‘obtain, without undue: or expensc, all franchiscs,
permits, lwcuscs. consents, authorizations y-simihr.auﬂ\ontyio: conduct of its business as
plarned to be' gqmducted

(0) kmmssa Ea»h of NetLinc and Company has property, fire, liability,
warlonen’s compensation and casualty insance policies with coverage|customary for compames
similarly situated-to NetLinc and Company ‘each of which is in full fon:b and effect and all premiums due
thercon have been paid. , |

)] Fuill ngg]ggym The Agreements and an other documents delivered by
NetLinc and Company, or their affiliates, to: Blonder Tongue or its attomcys or agents in connection with
the transactions contempilated by the Agmcmcnts do not contain any unlmc statement of a material fact
nor, to the best of NetLinc’s and Company’s knowledge, omit to state a material fact necessary in order to
make the statements contained herein or therein not mislcading. To the bcst of NetLinc's and Company’s
knowledge, there are no facts which (individually or in the aggregate) n#ammlly adversely affect the
business, assets, liabilities, financial condition, prospects and operations of each of NetLinc and
Company, taken as a whole, that have notibeen sct forth in the Agreements or in other documents
delivered to Blonder Tongue or its amomays or agents in connection thh the transactions contemplated
by the Agreements. . i

P \ : 3 pue. Blonder Tongue
hereby rcpmems and wanants to lhc Oompany and Nethc as of the datc of this Agreement as
follows: ;

) alification. Blonder Tongue is a
corporation duly organized, vnhdiy mmg a.ud in good standmg undcr the laws of the State of Delaware.

Blonder Tongue has all requisite corporite power and authority to exefute and deliver the Agreements
to which it is a party.

(b)  Authorization. All corparate action onjthe part of Blonder Tongue
necessary for the authorization of the Agreements to which it is a party and the performance of all
obligations of Blonder Tongue under sm:hAg:wmnts has been taken. ;
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© breach, (i) Blonder Tongue's obligations:

- 8 Sugvival. m@m&umwmue&mﬂqmmm%mumde
berein shall sisryive until the expication of npphcabh statutes of llmltmm (including alt periods of
extension, whether automatic.or permissi

9. Remedies.

{a) Company and NetLinc shall jointly and severally, indemnify, defend and
hold Blonder Tongu: harmless fromand. ag,mnst any and all loss, Liability, damagc deficiency or expense
to Blonder Tongue relating to or arising oiit 0f any misrepresentation, of‘any representation or
warcanty, or. nmﬁdﬁllmcm of any covenant: .thc part of Cbmpmy of IIJethnc contained in this

Agrcoment.. ..

®) In addmon to the other remedies avai le to Blonder Tongue under this
Agreement or ; at law all of which are cmm': ive and may be pursued singly or concurrently, upon the
breach of any of the representations, warranties or covenants set forth hérein, except the representation
and warranty set forth in Section 6(d) her whwhbtmhwnotmed[mwuhmwctmtb:
representations’and warranties sct forth in Sections 6(n) and 6(0) only, & curc is not being diligently
pursued) to Blonider Tongue's reasonablc itistaction w:thm thirty. (30) after the occurrence of such

TKier: ninate in their entirety, including,

- without limitation, Blonder Tongue 3 obhgttcms o mal:e capital contrijutions of any nature to Company,
and {ii) notwithstanding any provisians of the Agreements to the cor , all of the restrictive covenants
" applicable to Blonder Tongue contained in4he Agreements, including ithout limitation, the: non-
cnmpcuuoncwmmssctforﬂlm&cumig .} of the Distributorship Agg t, Section 5.9.1 of the
Operating Agreeiment of Blonder Tongue Felephone, LLC and Scetion $.7.1 of the Operating Agreement
of NetLinc Cmmnuncatxons, LLC, shallftam:mtc in thcn*mnrcty and of no further force and effect.

10. mcllanpg_ug IC ptions and paragmph hcfpdmgs used herein are used for
convenience:only and are not a part of this; Agreement and shall ndt be used in construing it. In
the event of litigation necessary to enforce'this Agreement or the terms and conditions thereof
each paity shall be responsible for its own attorney's fees asmatbd with that litigation. This
Agreement séis:forth the entire undcmtmdmg between the pamcs fhereto and supersedes all prior
- understanding:in connection thereof. No:waiver of any provision bf this Agreement shall be

deemed or coistitute a waiver of any o!hn‘pmvxswn hesein fios sl}all a'waiver be construed as a
: i : i in accordance with the laws
' itinvoly arising under this
Agrecmcnt may only be bmu@t in the nited States District Coutt for the District of New Jersey
adiction over the suhjec mattcrof the dispute or

Agrmnml sha.ll remain in full force: | nifoct
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Exbibit A- The Budget

A-T

he Budget

R

Esb Mar Apr May Jun Jul Aug Sev Oct Nov Dec Yot
Sales Projections:
[Customer Additions: 0 2000 3000 4000 4000, 8 10,000 12500, 17,5000 61,
[Broadstar Comm. 1,000 1,000 2,000 1,000 1,000 20004 2000 2,000 2,000 14,
ltad Comm_ 10000 1,000 2000 2000 2,0 30000 3000] 3000 17,000
[Yotel Residusl Customers: o 1,000 4,000 9,000 14, 19, 200000 410000 55500 75, 75,000
[Equipment Marpin: $20,000] $80,000| $120.000| $140,000i $140,000| $240,0001 $300.000 $350,000] $450,000/ 1,840,
Resichial Revenue: $ $0|  $11534] $46.135) $103810] $161,462f $219,154] $334.498 $4729100 $540.159( 1,989
otal Revenue: . 200000 $91,534] $168,138) $243.810 $301.482 $459,154] $634.496] $822,91081,000.159 3,629,
Eomm-am 1 { T sos.783 _$75.867] $79.717]  $95.525 $102,325 $114,875] $132,221] $149.196] $175.087 950554
[rargoted Monthiy EBITDA] 1 o ps7eyl 1sess sssat] 14s208] 199457 asaarel so2zm erames] etscod 2849139
ssumpionss " eipmoeit Macgio paciort b 82000
Residual Revenue per port witt be: $11.53 N
Note: Reeidual Revenue includes:

$3 par customer per month for biling and cotisctions services
$2 per cusiomer per month for customern servics support




Jan Feb Mar Apr May Jun dul Aug Sep Oct HNoy Dec Total
Customer Additions: 200000 200000 20,0000 20,000 20,000 _20,000] 20,0000 20,000, 250000 25000 250001 25000 260,000
Totsl Customers: 950000 115000 1350000 155000 175000 185,000 215000 2350000 260,000 285000 310000 335, 335,000
lncome;
ulpemen ; $400,000 $400,000] _$400,000] $400,000] $400,000] $400,000] $400,0001 $400,000! $500,000/ $500,000 $500.000] $500,000) 5
il Revenus: $865,080! $1,005.768] $1,326 45681 $1,557,1441$1,787,832132,018,520182,249, 479,896(82.710, 998 944:33,287 30483 575 884,25 05:

[Totsl Ravenus: $1,265080] $1,455,768] $1,726 4561 $1,957,144i$2,187,832132 418,520(82,848, 879,806183 210 498 0443 787304184 075,66
ESGRE e i mrene ore e e e m S + L H
[Corp Ovarhasd: [ s203313] $2300833 $257.554] 3281779 $316,066] $342.220] $385.554] $303.587] $427,112] $450.520] $492,020| $528 303 4,267,980
Margeted Morthty EBITDA] _ 1.061.768] 1284835 1,468,902] 1,675,368 1,871,766] 2,076,201| 2.283,654] 2.486,309] 2.783472{ 3,030,415 3.205262] 3,547,361126,854 42

Blonder Tongus Laboratories, inc.

Cash Flow Projections For Telephony

For tha year ending Decembec 31, 2003

E£BITDA from BTT . - (35763) 15668 86421 148,285 199,157 344279 502,277 673715 915093 2,849,130

Cash Downpsyment 500,000 500,000

Cash payments 83333 83333 83333 83333 83333 83,333 500,000

Note payments 105,000 105,000 105000 105000 105000 105000 105000 105,000 105,000 105,000 1,050,000

CASH OUTLAY {INFLOW) 605000 188333 172.686 101,912 40,049 ({10,823) (156946) (397,277) (543914} .

CUMULATIVE 605000 793333 965,800 1,067,911 1,107.960 1,007,137 941,781 543,914 -

11
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IN WITNESS WHEREOF,and intending to be legallbr bound hercby, the partics
hereto have duly executed this Agreement as.of the day and year ﬁrql above written.

‘%RATORIES, INC.
4
/

/M{o( A. Luks@_h, President

- BLONDER GUE] HONE, LLC

- BLONDER TON

By:

H. Tyler Bel

.. RESOURCE INVESTMENT GROUP, LLC

7 Dougfas Bell;

A NETLING COMMUNICATIONS, LLC
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Florida Tariff No, 1

Blonder Tongue Telephone, LLC
Original Sheet 1

TITLE SHEET

FLORIDA TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and rates applicable
to the furnishing of service and facilities for telecommunications services
provided by Blonder Tongue Telephone, LLC, with principal offices at 1809 N.
Black Horse Pike, Williamstown, NJ 08094, This tariff is on file with the
Florida Public Service Commission, and copies may be inspected, during normal
business hours, at the Company's principal place of business.

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 2

CHECK SHEET

The sheets listed below, which are inclusive of this tariff, are effective as
of the date shown at the bottom of the respective sheet(s). Original and
revised sheets as named below comprise all changes from the original tariff and
are currently in effect as of the date of the bottom of this page.

SHEET REVISION
1 Original
2 Original
3 Original
4 Original
5 Original
6 Original
7 Original
8 Original
9 Original

10 Original

11 Original

12 Original

13 Original

14 Original

By: H. Tyler Bell, CEO Effective:

1809 N. Black Horse Pike
Williamstown, NJ 080924 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 3

TABLE OF CONTENTS

B ol S 51 c 1 1
Check Sheet....... e e e et e ee it eee et e e s 2
Table of Contents. .. vttt i i i it it it te ettt e ieenenen 3
BT 11 Yo = S o LY o 4
Tariff Format Sheets. . ...ttt ittt et e it in i an s 5
Section 1 - Technical Terms and Abbreviations..........ciiiiiuieienn,. 6
Section 2 - Rules and Regulations........ ..ot iiniiinnnennas 7
Section 3 - Description of Service..... ..ttt itnneeaaan. 11
Section 4 — RatES. ..ttt i i i it e s e ittt i e 13
By: H. Tyler Bell, CEO Effective:

1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 4

SYMBOLS SHEET

The following are the only symbols used for the purposes indicated below:

D - Delete Or Discontinue

I - Change Resulting In An Increase to A Customer's Bill
M - Moved From Another Tariff Location

N - New

R - Change Resulting In A Reduction To A Customer's Bill

T - Change in Text Or Regulation But No Change In Rate Or Charge

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 5

TARIFEF FORMAT SHEETS

A. Sheet Numbering -~ Sheet numbers appear in the upper right corner of the

page. Sheets are numbered sequentially. However, new sheets are occasionally
added to the tariff. When a new sheet is added between sheets already in

effect, a decimal is added. For example, a new sheet added between sheets 14
and 15 would be 14.1. .

B. Sheet Revision Numbers - Revision numbers also appear in the upper right
corner of each page. These numbers are used to determine the most current
sheet version on file with the FPSC. For example, the 4th revised Sheet 14
cancels the 3rd revised Sheet 14. Because of various suspension periods,

deferrals, etc, the FPSC follows in their tariff approval process, the most
current sheet number on file with the Commission is not always the tariff page
in effect. Consult the Check Sheet for the sheet currently in effect.

C. Paragraph Numbering Sequence - There are nine levels of paragraph coding.
Each level of coding is subservient to its next higher level:

(a).

.(a).I.

(a).I. ().
(a).I.(1).(1).

NMNNNRNNNNNN
PRRERPRRRPRRR
BRRERRRER

Saddde
Ry

D. Check Sheets - When a tariff filing is made with the FPSC, an updated check
sheet accompanies the tariff filing. The check sheet lists the sheets
contained in the tariff, with a cross reference to the current revision number.
When new pages are added, the check sheet is changed to reflect the revision.
All revisions made in a given filing are designated by an asterisk (*). There
will be no other symbols used on this page if these are the only changes made
to it (i.e., the format, etc. remains the same, just revised revision levels on
some pages) . The tariff user should refer to the latest check sheet to find
out if a particular sheet is the most current on file with the FPSC.

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 6

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Access Line - An arrangement which connects the customer's location to the
Company's network switching center.

Authorization Code - A numerical code, one or more of which are available to a
customer to enable him/her to access the carrier, and which are used by the
carrier both to prevent unauthorized access to its facilities an to identify
the customer for billing purposes.

Company or Carrier - Blonder Tongue Telephone, LLC

Customer - the person, firm, corporation br other entity which orders service
and is responsible for payment of charges due and compliance with the Company's
tariff regulations.

Day - From 7:00 AM up to but not including 7:00 PM local time.

Evening - From 7:00 PM up to but not including 7:00 AM local time.

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 7

SECTION 2 - RULES AND REGULATIONS

2.1 Undertaking of the Company.

The Company's services and facilities are furnished for communications
originating at specified points within the state of Florida under terms
of this tariff.

The Company's 1installs operates, and maintains the communications
services provided herein in accordance with the terms and conditions
set forth under this tariff. It may act as the customer's agent for
ordering access connection facilities provided by other carriers or
entities when authorized by the customer, to allow connection of a
customer's locaticn to the Company's network. The customer shall be
responsible for all charges due for such service arrangement.

The Company's services and facilities are provided on a monthly basis
unless ordered on a longer term basis, and are available twenty-four
hours per day, seven days per week.

2.2 Limitations.

2.2.1 Service is offered subject to the availability of facilities
and provisions of this tariff.

The Company's reserves the right to discontinue furnishing service,
or limit the use of service necessitated by conditions beyond its
control: or when the customer is using service inviolation of the
law or the provisions of this tariff.

2.2.2 All facilities provided under this tariff are directly controlled
by the Company and the customer may not transfer or assign the use
of service or facilities, except with the express written consent
of the Company. Such transfer or assignment shall only apply where
there is no interruption of the use or location of the service or
facilities.

2.2.3 Prior written permission from the Company is required before any
assignment or transfer. All regulations and conditions contained
in this tariff shall apply to all such permitted assignees or
transferees, as well as all conditions for service.

2.2.4 Customers reselling or rebilling services must have a Certificate
of Public Convenience and Necessity as an interexchange carrier by
the Florida Public Service Commission.

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 8

SECTION 2 -~ RULES AND REGULATIONS continued

2.3 Liabilities of the Company.

2.3.1 The Company's liability for damages arising out of mistakes,
interruptions, omissions, delays, errors, or defects in the
transmission occurring in the course of furnishing service or
facilities, and not caused by the negligence of its employees

or its agents, in no event shall exceed an amount equivalent

to the proportionate charge to the customer for the period

during which the aforementioned faults in transmission occur.

2.3.2 The Company shall be indemnified and held harmless by the
customer against:

(A7) Claims for 1libel, slander, or infringement of copyright
arising out of the material, data, information, or other content
transmitted over the Company's facilities.

(B) All other claims arising out of any act or omission of the

customer in connection with any service or facility provided
by the Company.

2.4 Interruption of Service.

2.4.1 Credit allowance for the interruption of service which is not due
to The Company's testing or adjusting, negligence or the customer,
or to the failure of channels or equipment provided by the
customner, are subject to the general liability provisions
set forth in 2.3.1 herein. It shall be the customer's obligation
to notify the Company immediately of any service interruption for
which a credit allowance is desired. Before giving such notice,
the customer shall ascertain that the trouble is not being caused
by any action or omission by the customer within his control, if
any, furnished by the customer and connected to the Company's
facilities. No refund or credit will be made for the time that the
Company stands ready to repair the service and the subscriber does

2.4.2 not provide access to the Company for such restoration work.

2.4.2 No credit shall be allowed for an interruption of a continuous
duration of less than seventy-two hours after the subscriber
notifies the Company.

2.4.3 The customer shall be credited for an interruption of more than
seventy-two hours as follows:

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
Williamstown, NJ 08094 August 10, 2003



Blonder Tongue Telephone, LLC Florida Tariff No. 1
Original Sheet 9

SECTION 2 - RULES AND REGULATIONS continued

2.4 Interruptions of Services continued
Credit Formula:
Credit = A/B x C
"A" -~ outage time in hours

"B" - total hours in month
"C" - total monthly charge for affected facility

2.5 Disconnection of Service by Carrier.

The company (carriexr), upon 5 working days written notice to the
customer, may discontinue service or cancel an application for service
without incurring any liability for any of the following reasons:

2.5.1 Non-payment of any sum due to carrier for regulated service for
more than thirty days beyond the date of rendition of the bill for
such service.

2.5.2 A violation of any regulation governing the service under this
tariff.

2.5.3 A violation of any law, rule, or regulaticn of any government
authority having jurisdiction over such service.

2.5.4 The company has given the customer notice and has allowed a
reasonable time to comply with any rule, or remedy, and

deficiency as stated in Rule 25-4.113, F.A.C., Refusal or
Discontinuance of Service by Company.

2.6 Deposits

The Company does not require a deposit from the customer.

2.7 Advance Payments

For customers whom the Company feels an advance payment is necessary, the
Company reserves the right to collect an amount not to exceed one (1)
month's estimated charges as an advance payment for service. This will
be applied against the next month's charges and if necessary a new
advance payment will be collected for the next month.

By: H. Tyler Bell, CEO Effective:
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SECTION 2 - RULES AND REGULATIONS continued

Taxes
All state and local taxes (i.e., gross receipts tax, sales tax, municipal
utilities tax) are listed as separate line items and are not included in
the gucted rates.
Billing of Calls
All charges due by the subscriber are payable at any agency duly
authorized to receive such payments. Any objection to billed charges
should be promptly reported to the Company. Adjustments to customers’
bills shall be made to the extent that records are available and/or
circumstances exist which reasonably indicate that such charges are not
in accordance with approved rates or that an adjustment may otherwise be
appropriate.
Tyler Bell, CEO Effective:
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SECTION 3 - DESCRIPTICN QOF SERVICE

3.1 Timing of Calls

3.1.1 when Billing Charges Begin and End For Phone Calls

The customer's long distance usage charge is based on the actual
usage of the Company's network. Usage begins when the called party
picks up the receiver, (i.e. when 2 way communication, often referred
to as "conversation time" is possible)}. When the called party picks
up is determined by hardware answer supervision in which the local
telephone company sends a signal to the switch or the software
utilizing audio tone detection. When software answer supervision is
employed, up to 120 seconds of ringing is allowed before it is billed
as usage of the network. A call is terminated when the calling or
called party hangs up.

3.1.2 Billing Increments

The minimum call duration for billing purposes is 2 minutes for a
connected call and calls beyond 2 minutes are billed in 1 minute
increments.

3.1.3 Per Call Billing Charges

Billing will be rounded up to the nearest penny for each call.

3.1.4 Uncompleted Calls

There shall be no charges for uncompleted calls.

3.2 Calculation of Distance

The Company does not calculate calls based on mileage.

3.3 Minimum Call Completion Rate

A customer can expect a call completion rate _of not less than 90% during
peak use periods for all FG D services ("1+" dialing).

By: H. Tyler Bell, CEO Effective:
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SECTION 3 - DESCRIPTION OF SERVICE continued

3.4 Service Offerings

3.4.1 Long Distance Service

Long Distance Service is offered to residential and business
customers. The service permits direct dialed outbound
calling at a single per minute rate. Service 1is provided
from presubscribed, dedicated or shared use access lines.
Calls are billed in one minute increments. No monthly
recurring charges or minimum wonthly billing reguirements
apply.

By: H. Tyler Bell, CEO Effective:
1809 N. Black Horse Pike
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SECTION 4 - RATES

Blonder Tongue Telephone Long Distance Service

Rate per minute - $0.05 to $0.09% (depending on contract with MDU).
Plan is billed in full minute increments.

Miscellaneous Charges
4.2.1 Reconnect Fee - $8.00

Payment of Calls

4.3.1 Late Payment Charges

Interest charges of 1.5% per month will be assessed on all unpaid
balances more than thirty days old.

4,3.2 Return Check Charges

A return check charge of $25.00 will be assessed for checks
returned for insufficient funds if the face value does not exceed
$50.00, 5$30.00 if the face value does exceed $50.00 but does not
exceed $300.00, $40.00 if the face value exceeds $300.00 or 5% of
the value of the check, which ever is greater.

Restoration of Service

A reconnection fee of $25.00 per occurrence is charged when service is

re-established for customers who had been disconnected for non-payment.

Special Rate for the Handicapped

4.5.1 Directory Assistance
There shall be no charge for up fifty (50) calls per billing
cycle from lines or trunks serving individuals with disabilities.
The Company shall charge the prevailing tariff rates for every
call in excess of fifty (50) within a billing cycle.

4.5.2 Hearing and Speech Impaired Persons

Intrastate toll message rates for TDD users shall be evening rates
for daytime calls and night rates for evening and night calls.

H. Tyler Bell, CEO Effective:
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SECTION 4 — RATES, Continued

Special Rate for the Handicapped (cont)
Telecommunications Relay Service

For intrastate toll calls received from the relay service, the Company
will when billing relay calls discount relay service calls by 50 percent
off of the otherwise applicable rate for a voice non-relay call, except
that where either the calling or called party indicates that either [arty
is both hearing and visually impaired, the call shall be discounted to 60
percent off of the otherwise applicable rate for a voice non-relay call.
The above discounts apply only to time-~sensitive elements of a charge
for the call and shall not apply to per call chares such as a credit card
surcharge.

Tyler Bell, CEO Effective:
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