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Debtor. 

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

TKE DEBTOR, EPICUS, INC., by and through counsel, herein files t h e h e n d e d  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‘h day of February, 2004. 

I 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). 
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FURR AND COHEN, P.A. 
Attorney for Debtors 
2255 Glades Road 
One Boca Place, Suite 337W 
Boca Raton, FL 3343 1 
(561) 395-0500 
(561)338-7532-f= ,, ,/ 

Florida Bar No. 993621 
EMAiL asoldstcin~furrcohen.com 
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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 foltows: 

RECITALS 

1,  On October 25,2004, the Debtor filed a voluntary petition for relief under Chapter 1 1 
of the Bankruptcy Code. The Debtor has continued to operate its business and manage its property 
as a debtor in possession pursuant to sections I107 and 1 10s 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, BeltSouth 
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 amount 
of $1,928,380.77 (the “Lndebtedness”). See Affidavit of Gary Patterson, Director, 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 0 363(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 ofthe Cash Cotlateral for the continued operation of its 
business in the ordinary course, including payment of expenses attendant thereto; and, the Debtor is 
willing to provide BellSouth with adequate protection of its alleged secured interest in the Cash 
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 the Debtor’s use ofthe 
Cash Collateral, and (ii} 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, the Debtor would offer as adequate 
protection of BellSouth’s alleged lien, (i) a waiver af its claims against BellSouth and a validation of 
BellSouth’s security interest in the collateral, provided however that such waiver shall not be binding 
upon any subsequently appointed trustee in the case; (ii) a first priority post-petition lien on all 
receivables of the Debtor generated post-petition, and (iii) payment of its post-petition obligations to 
BellSouth payable in the amount of $265,000.00, every Friday on a weekly basis via wire transfer. 

COVENANTS 

NOW, THEREFOm, 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. 

USE OF COLLATERAL AND CASH COLLATERAL. Subject to the provisions 
contained herein, BellSouth hereby consents ro the Debtor’s continued use of the Cash Collateral 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 with the budget appended 
hereto as Exhibit “A” (the ‘LB~dgetf7). So long as the Debtor’s total expenditures 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. 

E. 

C. POST PETITION REPLACEMENT LIEN ON ACCOUNTS REXEIVABLE. 
The Debtor shall be authorized to use the Cash Collateral 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 aIso 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 h m  the Debtor as well as any amendments or 
modifications to budgets as soon as such modikations 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 SOUTH’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, 
above. 

F. SUPERPRIORITY ADMTNISTRATIVE CLAIM. To the extent that the Debtor’s 
use of the Cash Collateral in accordance with the terms of his 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 BellSouth 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. 

1. AGREEMENT BINDING. Except as otherwise required under Local Rule 90 13- 
1(G) and in Paragraph (J) below, this Agreement shall be binding on a subsequent Chapter 1 1  or 
Chapter 7 Trustee in Bankruptcy. 

J. COMMITTEE AND TRUSTEE REVIEW. A Committee appointed under section 
1102 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 I I or 
Chapter 7 Tmst~e 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 te the 
Assistant United States Trustee concurrently with submitting the reports to the U.S. Trustee, anh 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, (ii) any fraudulent act, fiaudulent 
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 1 1 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 shalI be prohibited from 
using the Cash Collateral and BellSouth shall be entitled to seek relief from the automatic stay under 
Q 362 by the filing of an ex-parte motion and an affidavit of default, and providing to !he Debtor, the 
Office of Assistant U.S. Trustee, counsel of record, and the twenty largest unsecured creditors and 
counsel for the Creditors’ Committee if applicable. The Debtor sha11 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. 
Express as follows: 

NOTICES. Under this Agreement shall be delivered by facsimile, mail or Federal 

BellSouth Telecommunications, Inc. 
c/o James Harris Fierberg, Esq. 
Betger Singeman P.A. 
200 South Biscayne Boulevard 
Suite 1000 
Miami, Florida 33 I3 1 
Facsimile: 305-714-4340 

E-Mail: jfierber&,berrrersinaerman.com 

with a copy to: 

BellSouth Telecommunications, Inc. 
675 W. Peachtree Street, Suite 4300 
Atlanta, GA 30375 
Reginald A. Greene 
Operations and Bankruptcy Counsel 
Facsimile: 404-6 14-4054 
E-Mail: reainald.greene@beIlsouth.com 

The Debtor: 
Epicus Inc. 
c/o Gerard Haryrnan 
1750 Osceola Drive 
West Palm Beach, Florida 33409 

with a copy to: 
Robert C, Fur,  Esq. 
Furr and Cohen, P.A. 
2255 Glades Road, Suite 331W 
Boca Raton, Florida 334: 1 
(56 11395-0500 
(56 1 )338-75 32 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 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. 

DATED: This day o f P 4 f w m h e r , ~ 4 .  
Ghwy w 

EPICUS, INC. 

BY: 
Gerard Haryman, President 

BELLSOUTH TELECOMMUNICATIONS, INC. 

Regihdld A. Greene, Cod~sel 
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with a copy to: 

BellSouth Telecommunications, Inc. 
675 W. Peachtree Street, Suite 4300 
Atlanta, GA 30375 
Reginald A. Greene 
Operations and Bankruptcy Counsel 

E-Mail: re~inald.weene~,belIsouth.com 
F ~ s i m i l ~ ~  404-614-4054 

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 
(56 1)395-0500 
(541)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 agreement. 

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

DATED: This /o day of l+bmndr, 2004. 

have entered into this Agreement as of the date set forth herein. 
Fdm4( L + c  

EPICUS, MC. 

BELLSOUTH TELECOMMUNICATIONS, INC. 

By: 
113460-2 6 
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UNITED STATES BANKRWTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

www . flsb.uscourts. eo v 

In re: 

EPICUS COMMLTNICATIONS 
GROUP, I N . ,  

Case No. 04-349 15-BKC-PGH 

Chapter 11 

Debtor. 
I 

AFFIDAVIT OF GARY PATTERSON IN SUPPORT OF 
AMENDED STIPULATION FOR USE OF CASH 

COLLATERAL OF BELLSOUTH TELECOMMUNICATIONS. INC. 

STATE OF ALABAMA 

COUNTY OF JEFFERSON 
ss 

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

1. I am the Director, ICs Billing & CollectionslAccounts Receivable Management 

for BellSouth Telecommunications, Inc. (“BellSouth”) and have personal knowledge of the facts 

stated herein. I 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”) wa6 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 ofBellSouth was fixed in the amount of $880,558. 

3. In my capacity as Director, ICs Bilihg & CollectiondAccounts 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. 

4. BellSouth and the Debtor operate pursuant to Interconnection Agreements dated 

December 7, 2002 and February 19,2003 (calkctively, the” Interconnection Agreements”), The 

Interconnection Agreements set forth, among other things, the t e r n  and conditions of the 

relationship between BellSouth and the Debtor and the rights and obligations in respect thereof, 

including 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. Thereafter, 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 Debtor’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 BellSouth 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. 
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1 1 .  Shortly after the June 1 1,2003 LENS suspension, Claude Morton, then an 

employee of or consultant to the Debtor, entered into an agreement with BellSouth for the 

restoration of access to LENS, if the Debtor agreed to tender weekly payments of $250,000 on 

each Monday. These payments were intended to restore the Debtor’s access to LENS and also to 

commence a procedure whereby the accumulated arrears owing under the Interconnection 

Agreements might ultimately be paid. 

12. Based BellSouth’s records, the total amount of BellSouth’s pre-petition secured 

claim is $1,928,380.77.2 This amount includes a retail charge, also secured by the security 

interest granted the Security Agreerner~t,~ in the amount of $26,227. 

13. The $880,558 figure that appears in the Stipulation is and was incorrect. The 

figure set forth this Affidavit, is correct to the best ofmy knowledge, information and belief 

FURTHER AFFIANT SAYETH NAUGHT. 

Sworn to and Subscribed before me this 

Notary Public 

My Commission Expires: 9- / - ,g G 

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

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

all financial obligations due to BellSouth from Epicus. 
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