UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

IN RE:
EPICUS COMMUNICATIONS
GROUP, INC,,

Debtor.

IN RE:
EPICUS INC.,

Debtor.

) ‘ ‘:‘,

CASENO. 04-34915-BKC-PGH =
CHAPTER 11 832 AMID: 20

Jointly Administered

SUFMISSION
CLERK

CASE NO. 04-34916-BKC-PGH
CHAPTER 11

NOTICE OF FILING AMENDED STIPULATION FOR USE OF
CASH COLLATERAL OF BELL SOUTH TELECOMMUNICATIONS

THE DEBTOR, EPICUS, INC., by and through counsel, herein files the Amended Stipulation
for Use of Cash Collateral of Bell South Telecommunications, Inc., attached hereto.

I HEREBY CERTIFY that a true and correct copy of the Amended Stipulation for Use of

Cash Collateral of BellSouth Telecommunications Inc. was sent via U.S. Mail to all parties on the

attached matrix this 14 day of February, 2004.

1 HEREBY CERTIFY that I am admitted to the Bar of the United States District Court for the Southern
District of Florida and I am in compliance with the additional qualifications to practice in this Court set forth in Local

Rule 2090-1(A).

CMP
COM____
CTR _____
ECR ___
GCL
OPC

HALIBRARY\Bank AF

FURR AND COHEN, P.A.
Attorney for Debtors

2255 Glades Road

One Boca Place, Suite 337W
Boca Raton, FL 33431

(561) 395-0500
(561)338-7532- fax

BY// /}}

ALVIN S. GOIDSTEIN, ESQ.
Florida Bar No. 993621
EMAIL agoldsteinf@furrcoben.com

2.

MMS
RCA

ice of Fling Amended Bell So Stip Cash Coll 021405.wpd-bjn

FﬁCﬁOHEN, P A. * ONE BOCA PLACE, SUITE 337W * 2255 OLADES AOAD * BOCA RATON FLORIDA 33431 * (568i) 39%-0500

sec |
OTH Gruad

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
www.flsb.uscourts.gov

INRE:

EPICUS, INC., CASENO. 04-34916-BKC-PGH
CHAPTER 11
Debtor.
/

AMENDED STIPULATION FOR USE OF CASH
COLLATERAL OF BELLSOUTH TELECOMMUNICATIONS, INC.

EPICUS, INC., Debtor-in-Possession, (the “Debtor”), and BELLSOUTH
TELECOMMUNICATIONS, INC. (“BELLSOUTH"™), as secured creditor with an alleged first
priority lien on certain assets of the Debtor, including accounts receivable, pursuant to Local Rule
9013-1(G), hereby stipulate and agree as follows:

RECITALS

1. On October 25, 2004, the Debtor filed a voluntary petition for relief under Chapter 11
of the Bankruptcy Code. The Debtor has continued to operate its business and manage its property
as a debtor in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. The Debtor is
a long distance telephone service reseller in the telecommunications industry.

The Transaction

2. On or about March 15, 2002, the Debtor executed and delivered to BellSouth
Telecommunications, Inc., a Georgia Corporation, a Security Agreement for All Assets to secure
payment and performances of all accounts of the Debtor representing amounts owed to BellSouth,
including all other obligations of the Debtor to BellSouth, direct or indirect, absolute or contingent,
due or to become due, whether now existing or hereafter arising (“Security Agreement™). A copy is
attached as Exhibit “1”.

3. To perfect the security interest described above, on or about April 12, 2002, BellSouth
recorded a UCC Financing Statement with the Secretary of State of Florida under file number
200200864686. A copy is attached as Exhibit “2”.

4. Pursuant to the Security Agreement, the Debtor granted to BellSouth as security for
its indebtedness, a security interest in all assets including proceeds and products, all negotiable
instruments including proceeds and products, all accounts receivable including proceeds and
products, all inventory including proceeds and products and others.

5. By the terms of the Security Agreement, the Debtor also assigned to BellSouth its
interest in accounts receivables (“Accounts Receivable™).
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6. As of the filing date, the Debtor is indebted to BellSouth in the approximate 'ar‘nount
of $1,928,380,77 (the "Indebtedness”). See Affidavit of Gary Patterson, D.irec.tor, ICS Billing &
Collections/Accounts Receivable Management for BellSouth Telecommunications, Inc., attached
hereto as Exhibit “3”,

THE AGREEMENT

7. It is BellSouth’s position that, among other things, the receivables generated by the
Debtor constitute its cash collateral within the meaning of § 363(a) of‘ the Bankruptcy Code (the
"Cash Collateral"). The receivables due at the date of filing are approximately $3,649,632.00.

8. The Debtor requires the use of the Cash Collateral for the continued operation of ifs
business in the ordinary course, including payment of expenses attendant theretf.\; and, ﬂ.\e Debtor is
willing to provide BellSouth with adequate protection of its alleggd secured interest in the Ca.sh
Collateral. Without the use of the Cash Collateral, the Debtor will be forced to discontinue its
business operations.

9. In order (i) to adequately protect BellSouth in connection with thc D‘ebtor's use of the
Cash Collateral, and (i) to provide BellSouth with additional adequate protection in respect to any
decrease in the value of its interests in the Property resulting from the stay imposed under § 362 of
the Bankruptcy Code or the use of the Property by the Debtor, t.he.Debtor would offer as .adeguate
protection of BellSouth’s alleged lien, (i) a waiver of its claims against BellSputh anda vahdz?mr% of
BellSouth’s security interest in the collateral, provided however that such waiver sha'll‘not l?e binding
upon any subsequently appointed trustee in the case; (ii) a first pnc!rlty post-p'e.tmon l.len on all
receivables of the Debtor generated post-petition, and (iii) payment of its post-pe.lltlc?n ol?hgauons to
BellSouth payable in the amount of $265,000.00, every Friday ona weekly basis via wire transfer.

COVENANTS

NOW, THEREFORE, in consideration of the premises above and the mutual covenants
contained herein, the sufficiency of which is hereby acknowledged, the Debtor and BellSouth hereby

stipulate and mutually agree as follows:

A. RECITALS. The foregoing recitals are true and correct and are incorporated herein
by reference.

B. USE OF COLLATERAL AND CASH COLLATERAL. Subject to the provisions
contained herein, BellSouth hereby consents to the Debtor’s continued use of the Cash. Collater'al and
the Debtor is hereby authorized to use the Cash Collateral for payment of expenses incurred in the
ordinary course of the Debtor’s business and operations in accordance w?th the budget appended
hereto as Exhibit “A” (the “Budget”™). So long as the Debtor’s total expenc%ttur.es for any one month
do not exceed the budgeted amount, the Debtor’s expenditures for any line item may exceed the
amount budgeted for that line item by a factor of no more than ten percent (10%) of the budgeted
amount.
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C. POST PETITION REPLACEMENT LIEN ON ACCOUNTS RECEIVABLE.

The Debter shall be authorized to use the Cash Coilateral of BellSouth. BellSouth will receive a
first priority post-petition lien on all receivables of the Debtor.

D. OPERATING. The Debtor shall have the right to operate its business post-petition
and to use its revenues generated from the use of the Cash Collateral, shall place said funds in the
Debtor-in-Possession account and shall provide monthly Debtor-in-Possession Reports to BellSouth
and other reports to BellSouth as needed from time to time and also shall grant BellSouth access to
its books and records upon reasonable demand. Without in any manner limiting the foregoing,
BellSouth shall receive monthly operating budgets from the Debtor as well as any amendments or
modifications to budgets as soon as such modifications or amendments are made by the Debtor. The
Debtor will provide weekly reports to BellSouth on its cash position and accounts receivable aging.

E. PRESERVATION OF BELL SQUTH'S LIEN. BellSouth will retain its lien on
the Debtor’s assets that it held pre-petition. The debt owing to BellSouth is as stated in paragraph 6,
ahove.

F. SUPERPRIORITY ADMINISTRATIVE CLAIM. To the extent that the Debtor’s
use of the Cash Collateral in accordance with the terms of this Agreement results in diminution in
value of the Cash Collateral, BellSouth shall have an allowed superpriority administrative claim
under §507(b) of the Bankruptcy Code equal to the amount of such diminution.

G. PERFECTION OF REPLACEMENT LIENS. The liens and security interest
granted to BellSouth shall be valid and perfected post-petition without the need for execution or

filing of any further documents or instruments otherwise required to be filed or be executed or filed
under non-bankruptcy law. However, the Debtor shall execute and deliver to BeliSouth such further
documents as they may deem reasonably necessary to evidence and give notice of their security
interest hereunder. If the parties cannot agree upon the reasonableness of the documents, they may
petition the Court to make a determination.

H. NO OTHER LIENS. Except for aFederal tax lien asserted by the Internal Revenue
Service, the Debtor is prohibited from granting, permitting, or suffering additional liens of equal or
greater dignity or priority than the liens as set forth in this Stipulation without the express written
consent of BellSouth, or upon Court Order after notice and hearing.

|8 AGREEMENT BINDING. Except as otherwise required under Local Rule 9013-
1(G) and in Paragraph (J) below, this Agreement shall be binding on a subsequent Chapter 11 or
Chapter 7 Trustee in Bankruptcy.

L COMMITTEE AND TRUSTEE REVIEW. A Committee appointed under section
1162 of the Bankruptcy Code shall have thirty (30) days from the date of its constitution to analyze
and object to the validity, priority and extent of the lien of BellSouth. A subsequent Chapter 11 or
Chapter 7 Trustee in Bankruptcy shall have thirty (30) days from the date of appointment to analyze
and object to the validity, priority and extent of the lien of BellSouth.
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K. REPORTS PROVIDED TO THE U.S. TRUSTEE AND OTHER PARTIES IN
INTEREST. The Debtor shall provide BellSouth a copy of the monthly reports it submits t¢j. the
Assistant United States Trustee concurrently with submitting the reports to the U.S. Trustee, and of
any report the Debtor submits to any Committee, creditors or other party in interest in this
reorganization case concurrently with submitting such reports, if any.

L. DEFAULT. Without limiting BellSouth’s right to seek or compel the Debtor to
comply with any of the provisions of this Stipulation, in the event of (i) the failure of the Debtor to
fully perform any of its obligations as provided in this Stipulation, (i) any fraudulent act, fraudulent
conduct, or fraudulent omission by the Debtor, (iii) appointment of a Trustee or of an Examiner with
enhanced powers to operate the Debtor’s business or control the property, (iv) conversion of this
Chapter 11 case to a case under Chapter 7 of the Bankruptcy Code, (v) dismissal of this case, then
upon immediate written notice of a default event to the Debtor, the Debtor shall be prohibited from
using the Cash Collateral and BellSouth shall be entitled to seek relief from the automatic stay under
§ 362 by the filing of an ex-parte moticn and an affidavit of default, and providing to the Debtor, the
Office of Assistant U.S. Trustee, counse! of record, and the twenty largest unsecured creditors and
counsel for the Creditors’ Committee if applicable. The Debtor shall have the right to oppose any
such motion or to seek rehearing in the event an order is entered granting relief from the automatic
stay, Nothing contained in this Stipulation, the Security Agreement or any Order arising in
connection with herewith shall in any manner serve to alter, amend or otherwise limit any other
rights of BellSouth that may exist under the Interconnection Agreement which exists between the
parties.

M. NOTICES. Under this Agreement shall be delivered by facsimile, mail or Federal
Express as follows:

BellSouth Telecommunications, Inc.
c/a James Harris Fierberg, Esq.
Berger Singerman P.A.

200 South Biscayne Boulevard
Suite 1000

Miami, Florida 33131

Facsimile: 305-714-4340

E-Mail: jfierberg@bergersingerman.com

113460-2 4

with a copy to:

BellSouth Telecommunications, Inc.
675 W. Peachtree Street, Suite 4300
Atlanta, GA 30375

Reginald A. Greene

Operations and Bankruptcy Counsel
Facsimile: 404-614-4054

E-Mail: reginald.greene@bellsouth.com

The Debtor:

Epicus Inc.

cfo Gerard Haryman

1750 Osceola Drive

West Palm Beach, Florida 33409

with a copy to:

Robert C. Furr, Esq.

Furr and Cohen, P.A.

2255 Glades Road, Suite 337W
Boca Raton, Florida 33431
(561)395-0500

(561)338-7532 fax

N. COUNTERPARTS. This Stipulation may be executed by each of the parties in
counterpatts and when so executed by all parties shall be binding as if each counterpart comprised
the original agreement.

WHEREFORE, in consideration of the mutual covenants made herein, the parties hereto
have entered into this Agreement as of the date set forth herein.

l-’eb{u(d y JDD(
DATED: This day ot Nevernber,-2004.
EPICUS, INC.
BY:

Gerard Haryman, President
BELLSOUTH TELECOMMUNICATIONS, INC.

Regihﬂd A. Greene, Codusel
113460-2 5




with a copy to:

BellSouth Telecommunications, Inc.
675 W. Peachtree Street, Suite 4300
Atlanta, GA 30375

Reginald A. Greene

Operations and Bankruptcy Counsel
Facsimile: 404-614-4054

E-Mail: reginald.greene{@bellsouth.com

The Debtor:

Epicus Inc.

c/o Gerard Haryman

1750 Osceola Drive

West Palm Beach, Florida 33409

with a copy to:

Robert C. Furr, Esq.

Furr and Cohen, P.A.

2255 Glades Road, Suite 337W
Boca Raton, Florida 33431
(561)395-0500

(561)338-7532 fax

N. COUNTERPARTS. This Stipulation may be executed by each of the parties in

counterparts and when so executed by all parties shall be binding as if each counterpart comprised
the original agrecment.

WHEREFORE, in consideration of the mutual covenants made herein, the parties hereto

have entered into this Agreement as of the date set forth herein.
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R Febuary 2005
DATED: This /0 day of Nevember, 2004.

EPICUS, INC.

BY: ‘Z—"—‘—e/ fi{ré/v——jf——-u

%iemrd Haryman, Presidegxp

BELLSOUTH TELECOMMUNICATIONS, INC.

By:

- -
SECUNITY AGREEMENT FOR ALK, ASSETS

Debtor, EPICUS, Inc, .

Noo

o filnnigp corporation, with its chief executive office sl 2599 Lake Mary Bivd-Suite B

No. & Biress
Lake Mary Scini ! {Debior) grants o
Oty Ciunly Suare ZipCoda
2. Secured Party. DellSouth Telecommunicationg, Inc., e Georgla corporaiion. with fr¥ chief sxecutive

office at 675 W. Peachireo St., Atlanta, Fulton County, (ieorgin 30375, (Secured Party).

Collnteral. A security interest in ull awets of the Debtor, prosontly oxisting and hereafler arising,
including procesds thercol and ull incronses, subatitutions, replacements, additions and accreliuny
thereor (the “Coliaterat™),

Obligstlons Secured by This Agreement. “To secuve the payment und performance of all accouni(s)
ol Dehior representing a ts awedl to S J Party, including o1} other ohligmions of the Dobtar
1o the Secared Pany, diroct or indirect, absolute or conlingent, duc of 10 became due. whether now
existing or hereaNer anising.

Ownership of Collateral. The Debtar ix, or is to become, the owner of tho Coltateml, and hag, or
wifl have when the Callureral 13 acquired, the right 10 convey n security interest in it in the Secured
Party. The Collatersl ia, or will bo when scquired, free and clear of all liena, chiims, charges;
encumhrancen, (axes 8nd ASSEIRMENLS.

Title. Excond ax prowided in paragraph U of this Agreement, this Agreement is nat intchded to offoct
the tisle 1o the Collaternl which is. or will become, vesied in the Debtor.

Acta 1o be Performed by Debtor. The Debior agroos os follows:

(3) Payment unid Poefurmunce. The Deblor shall pay and perfarm all of the obligations sccurcd
by this Agreemenl according to their terms.

(b) Furiher Avsurances. ‘The Debtar ahall defend the title to the Collutersi against al! porsunu.
On damand by the Sacured Party, the Dabtor shall: (1) furnish further assurance of title; (2)
furnish further security for the chligations securod by thin Agreement, includiny, bul nat
limited 1o n security depogit: snd (3) execute any written instruments or do any ather acia
necessary to moke vffective the purposss and prowisions of (his Agreement. including, but
not limited 10, performing any one or more of the acid wet forth in paragruph 9(b) of this
Agreement, all withuut waiving any righta 1o enforce this Agreement.

(c) Pussussinn and Collectiun. The Deblor muy remain in possession of the Collateral until
default under this Agreement. Debinr shali hava the right 1o collect and onforce at it own
expense a¥) accounts comprising the Collsterul until Dwbtor v in defuuk hereunder or uniil
Sucuredd Puny notifies Debtor thet it whl collect any and ail accounts compriting the
Collsternl purauant to this Agreement.

Eubib
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() Sale of Callareral s Third Parties. The Deblor inay noy selt the Collateral without the
writlen consenl of the Secured Party, and whether or nol auch consent has heen obiained, the
procseds of such sale ut the option of the Secured Party shall be: (1) epphad on the
obligations d by this Agr , or (2) subject to the lien of this Agreument.

BELLSULIH 3 D14u4bl ddirna

(&) Cortain Acts Reguired.

(1) Proper Cure and [nspection. The Debtor shal) use reasonable care in the cutody
and prescrvation of the Colisteral. The Ssdured Party may enter upon the premises
where the books, records, journals, receipts, correspondenco, and other data rolaling
(s the Collsteral (“Records™) are located and inspect, sudit, and muke extracti from
the Records.

(2) Encumbrances and Toxes. Except for encumbrances end lient in faver of the
Securmi Party, the Debtor ahall keep the Collateral frec from wll lisns, claims,
charges, sncumbrances, taxet and asgessmenta.

(0 Failure io Perform Reguired Actr.

Uy Securvd Fariy's Righzs. Upon fatiure by the Dabtor 1o perform tha acts describod in
paragraph (¢} above, the Securad Party is suthorized and has the option to require the
Debtor 1o perform eny one or mors of the scls s& Kwth in paragraph 9(b) of (his
Ayreement, without waiving any rights 10 enforce this Agreement.

(2) Advances Secured.  The rossonsble expenses, inoluding the puymeni of taxes,
Bltomeys’ faes, or other chargss paid by the Securad Pany in respect to the custedy,
preservition, usv or operation of the Collateral ahall be deemed advanced to the
Dehor hy the Secured Party, shall bear interest &t the highest mte provided by the
sbove desuribud notes, und shalt ks secured by thit Agrasmont.

(8) Nutification af Address Chunge.  Debtor agrees 1o notity Secured Panty within thres (3)
husincax dnys of any change in the addreas of its chief executive office.

(0} Filing of Financing Siarements, Nebior will assist Secural Party in the crestion and filing of
documenis or forms with governmental entities relating to the secvrity interest crested by this
Agreement, including, but not limited o, UCC-) financing siatememis. Debtor agreos 1
supply information (o Secured Party as required by such financing statemenn, forms, or
mpnca_nss. inchiting, hut not limited 10, social aacurity numbers or RS Xpayer
identificetion numbers.  Debtor further wgroes in exwcute auch financing statements,
dacuments, ar forma, of ta exscute & power of atiomey sutharizing Secured Panty to perform
§uch execulivn on Dabior's behalf, st Secured Pumy's oprion.

8. When Obligatians Ea__...a Due. Arthe option of the Secured Party, the obligations secured by this
Agreemeni shall become immedintely due and payable in full upon the happening of ane or more of
1he following eveni,

(8) Dufanit in Obligation. 1f the Debior shall fail 10 erform any of the abliguti
thia Agreement M y o ubligutions xecyred by

18-28-84 17:25
. 18-26-B4 ©9:11

ND.755 P2R7-/814
BELLSOUTH + 9914846144054 Hu. @ld ey e &

(b) Default in Security Agreemeni. I (he Debtor shall fail 10 perfurni uny covennnl, condiion or
ision of this Agr

i imualf insecure in thus the Secured
(¢} Ineecurity. 1f he Secured Party whell at any time dovni himael 2 in thit
Panty In good faith belisven that the prospsct of payment ar performance is impaired.

(&) Mirceltunvous, Without in any way Limiling the generality of the foregning:

i i tion,
1) I the Deblor ahall fail to comply wilh any statute, requisement, rule, regulation,
5 order ar decres, of any fodsal, stata, municipal or other governmenial nutharhly

relating to the Collnteral.

(2) 17 the Collatern) bu levied upon by virtus ¢ any execution issucd upon any judgment
or any other procens,

(3) 1f the Debior be intolvent.

(4) II' a peiition or armngement in bankyupicy be, or i 1o be, flled ¥ or againat the
Debtor.

(8} 11 general auvignient fur the beneflt of creditors be mucle by the Debior.

{6) 17 an applicalinn for recesvership of any nalure be, of i ta he, flled, or a receivar of
the Debior’s propenty he sppointed in any sctinn or proceeding.

(7) If the Debtor shall diz: ar if the Dabtor is a carporstion, sasaciation or parnership
and it shnll be, or about (v ba, voluntarily or involuntarily disolved.
9. Remedies Upon Default.

{0} General. In the event of detoult under Yhis Agresment the Debtor and the Sucured Pury o ve
the rights and zemedies provided in Asticle 9 af the Uniform Commercial Code and, in

uddition, thoso provided in this Agreement.

{b) Specific Duty of Debior to Atsign Collatergl.  In the event of defyult, the Debtor shall
perform une or more of the follswing scts, st the aplion of the Secured Purry.

(1) Anaign the Collateral Yo tha Securad Panty.

(2) Nutify or aflow the Secured Party to nolify, account dbions »i the Collntar] to
meake payment directly to Secured Panty.

Ju of the Collaiern!

{3) Transfer 10 Secured Party any p

(4) Assist Secured Psnty in esisnding the whole or any part of the Acoounts
comprising the Collsteral and assist in applying p ds of the Collateral tu
Debiar's indubtednuss pursuant 1o this Agroement.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
www. flsh.uscourts.gov

Inre:
Case No. 04-34915-BKC-PGH

EPICUS COMMUNICATIONS
GROUP, INC., Chapter 11

Debtor.
/

AFFIDAVIT OF GARY PATTERSON IN SUPPORT OF
AMENDED STIPULATION FOR USE OF CASH
COLLATERAL OF BELLSOUTH TELECOMMUNICATIONS, INC.
STATE OF ALABAMA ) s
COUNTY OF JEFFERSON )

Gary Patterson, being duly sworn does deposes and says that:

L. 1 am the Director, ICS Billing & Collections/Accounts Receivable Management
for BellSouth Telecommunications, Inc. (“BeliSouth”) and have personal knowledge of the facts
stated herein. 1 make this affidavit in support of the Amended Stipulation for Use of Cash
Collateral of BellSouth Telecommunications, Inc.

2. On or about November 17, 2004, a Stipulation for Use of Cash Collateral of
BellSouth Telecommunications, Inc. (“Stipulation”) was entered into by and between BellSouth
and the Debtor pursuant to which the parties incorrectly stated that the amount of the pre-petition

secured claim of BellSouth was fixed in the amount of $880,558.

3. In my capacity as Director, ICS Billing & Collections/Accounts Receivable
Management of BellSouth, I was asked to review and confirm the precise amount of the pre-

petition BellSouth secured claim to correct the amount erroneously stated in the Stipulation.

gx/n'ﬂfﬂu f

4. BellSouth and the Debtor operate pursuant to Interconnection Agreements dated
December 7, 2002 and February 19, 2003 (coliectively, the” Interconnection Agreements™). The
Interconnection Agreements set forth, among other things, the terms and conditions of the
relationship between BellSouth and the Debtor and the rights and obligations in respect thereof,
inclucl;ng the Debtor’s obligation to make payments to BellSouth and BellSouth’s right to
suspend or terminate the Debtor’s access to the BellSouth Local Exchange Navigation System
(“LENS")! in the event of payment default,

5. In March 2003, the Debtor’s access to LENS was denied due to non payment of
amounts owing to BellSouth under the Interconnection Agreements.

6. As of March 28, 2003, BellSouth informed the Debtor that the sum of $88,599.75
was needed to restore the Debtor’s access to LENS. Thereafier, the Debtor paid its arrearages to
BellSouth under the Interconnection Agreements and the Debtor’s access to LENS was restored.

7. Between March 28, 2003 and June 10, 2003, the Debtor once again defaulted in
payment under the Interconnection Agreements, in the approximate amount of $800,000, or
almost an entire month worth of billing. The average monthly run rate for the Debtor during this
period was approximately $850,000.

9. On June 10, 2003, Maxine Alagar of my organization informed Mark Richards, a
representative of the Debtor, that, taking into account payments in transit and payments received
but not posted, an additional $800,000 was needed to keep the Debfbr’s access to LENS from
being suspended pursuant to the Interconnection Agreements.

10. On June 11, 2003, the Debtor’s total arrearage under the Interconnection
Agreements totaled $1,500,000 and BellScuth denied Epicus’ access to LENS as provided under

the Interconnection Agreements.

! LENS is the system that CLECs like Epicus utilize to order service for their end users from BellSouth.
2
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11. Shortly after the June 11, 2003 LENS suspension, Claude Morton, then an
employee of or consultant to the Debtor, entered into an agreement with BeliSouth for the

restoration of access to LENS, if the Debtor agreed to tcndervweekly payments of $250,000 on
EPICUS, INC. PROJECTED BUDGET FOR NOV. 2004

each Monday. These payments were intended to restore the Debtor’s access to LENS and also to Biiad Revaccm Cush Reoeived
Income
commence a procedure whereby the accumulated arrears owing under the Interconnection Customer 2,000,000.00 1,850,183.00
CABS 177,000.00 150,000,00
Agreements might ultimately be paid.
g2 g y be p. Total Income 2,177,000.00 2,000,163.00
12.  Based BellSouth’s records, the total amount of BeliSouth’s pre-petition secured Tax (m_mg 58)
. 3 ) . 1,767,184.48
claim is $1,928,380.77." This amount includes a retail charge, also secured by the security Cost of Boods Soid
interest granted in the Security Agreement,’ in the amount of $26,227. Intamet 1,753,556
Long Distance 24171948
13, The $880,558 figure that appears in the Stipulation is and was incorrect. The Local Recursing 1,066.000.00
Total Cost of Goods Sold 4
figure set forth this Affidavit, is correct to the best of my knowledge, information and belief. L s
FURTHER AFFIANT SAYETH NAUGHT. AT
Payroll 162,318.37
_ Telemarketing e 50,000.00
Gary Pefterson Yiocemed 30,000.00
Agent Commission 15,000.00
;th Sellhgwm 7a.oom
er : 81
Sworn to and Subscribed before me this 7 ﬂld'ay of Jy , 2005. Camigr Bat Up Fose 41,986.00
7 Insurance ’ 24,792.00
. Ragulstory 3.018.00
Telephone 19,000.00
; Rent 22,85000
Notary Public Postage/8hipping 22,116.00
Banking fees 25,193.00
My Commission Expires: &~ }2 -g¢ Payroll M‘ fee T'Zg'g
U9 Banloupicy Trusics Fes 3,333.00
‘ Unlv Sary Fund 10,014.45
Management Fes of .5% 10.000.00
Tetal Othar Expansa 464,982 82
Asset Phone system 5,000.00
Net Income - - 18,728,562

2 There remains approximately $7,003 in unresolved billing disputes between Epicus and BellSouth that may affect

the final amount of BellSouth’s pre-petition secured claim.
3 On or about Apzil 12, 2002, BellSouth filed a UCC-1 and took a secutity interest in all of Epicus’ assets to secure

all financial obligations due to BellSouth from Epicus. — 4 X / P y
3 ﬁ)& 19
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BPICUS, INC BUDGET DECEMBER 2004
Blled Revenus

Income
Cugtomar 2,022,000.00
CABS 177,000.00
Total income ’ 2,194,000.00

Tax

Cost of Goods Sold
Intarnat
Long Distence
Local Recurring

Total Cost of Goods Sold

Other Expanees

Cash Receivad
1,860,240.00
150,000.00
2,010,240.00
(204,214 55)
1,808,025.45

1,753.56
243,048.00
1,070,858.00

1,315,638.56

€003/004

ALrAU/AUNR MOV LETEe FOA

EPICLUIS, INC BUDGET JANUARY 2003
Billed Revernue

Customer 2,044,242.00
cABS - . 17700000

o0®

Totat ncome 2,221,242.00

Total Gost of Goods Sold

Total Other Bxpenes

Net Income

Cash Raceivad

1,880,703.00
150,000.00

2,030,703.00
(206,668.35)
1,524,083.48

1,733.56
244,384.00
1,078,747.00

1,322,884.56

162.516.37
50,000.00
30,000.00
15,000.00
2,600.00
6.178.00
42,448.00
24,782 00
38,015.00
1%,000.00
22.860.00
22,116.00
25,193.00
7.250.00
230.00
3,333.00
19,094.48
10.000.00

465.444.82

as5,704.07

duva/ous





