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Pursuant to the Commission's procedures for e-filing, Phyllis Heiffer, provides the following information:
a. The attorney responsible for this filing is:

John Cooney, Esq.

BROAD AND CASSEL

Post Office Box 14010

Fort Lauderdale, FL. 33302
Telephone: (954) 764-7060
Facsimile: (954) 713-8135
jcooney(@broadandcassel.com

b. The documents are to be filed in Docket No. 050111-TP.
c. The documents are filed on behalf of Petitioner Phyllis Heiffer.

d. The filing consists of one pleading: Phyllis Heiffer's Response in Opposition to MCG Capital Corp., IDS
Tecom Corp., and IDS Telcom LLC's Motion to Dismiss and Request for Expedited Processing ( 48 pages).

e. The document is a Written Response In Opposition to Motion to Dismiss.
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THE READER OF THIS MESSAGE IS NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED
THAT ANY DISSEMINATION, DISTRIBUTION OR COPY OF THIS COMMUNICATION IS STRICTLY
PROHIBITED. IF YOU HAVE RECEIVED THIS COMMUNICATION IN ERROR, PLEASE IMMEDIATELY
NOTIFY AND RETURN THE ORIGINAL MESSAGE TO THE SENDER. THANK YOU.

3/22/2005



BEFORE THE PUBLIC SERVICE COMMISSION

In re: Joint Petition of MCG Capital Corporation, : Docket No.: 050111-TP
IDS Telcom Corp., and IDS Telcom LLC for : Issued: March 4, 2005
Approval for Name Change and Transfer of CLEC File: March 22, 2005

Certificate No. 5228 from IDS Telcom LLC to
IDS Telcom Corp.; for Waiver of Rule 25-4.118,
F.A.C., Local, Local Toll, or Toll Provider Selec-
tion in Connection with the Sale of Customer-
Based and Other Assets from IDS Telcom LLC to
IDS Telcom Corp.; for Acknowledgement of
Registration of IDS Telcom Corp. as Intrastate
Interexchange Telecommunications Company
Effective February 8, 2005.

PHYLLIS HEIFFER’S RESPONSE IN OPPOSITION TO
MCG CAPITAL CORP., IDS TELCOM CORP., AND
IDS TELCOM LLC’S MOTION TO DISMISS AND
REQUEST FOR EXPEDITED PROCEEDING

Petitioner, PHYLLIS HEIFFER (“Heiffer”), by and through her undersigned counsel and
pursuant to Rule 28-106.204(1), Florida Administrative Code, hereby files this response in
opposition to MCG Capital Corporation (“MCG”), IDS Telcom Corp. (“New IDS”), and IDS
Telcom LLC’s (“Old IDS’”) Motion to Dismiss Petition for a Formal Hearing and Objection to
Application and Request for Expedited Proceeding (hereinafter referred to as the “Motion to
Dismiss”™), and Petitioner Heiffer renews her request for a formal proceeding on the merits of her

objection to application for the reasons stated both in her Petition for Formal Proceeding and set

forth below.
Response
L. Petitioner Heiffer Has Standing Because The “Substantial Interests” Claimed In The

Petition Are Within The “Zone of Interest” Gleaned From The Substantive Regulatory
Scheme At Issue — Ch. 364, Fla. Stat.
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Heiffer is the petitioner seeking a formal proceeding and evidentiary hearing on proposed
Agency Order No.: PSC-05-0251-PAA-TP on the Application by MCG, New IDS and Old IDS
(collectively referred to as “the Applicants”) for a transfer of, and name change on, the
competitive local exchange telecommunications company (CLEC) Certificate No. 5228 of Old
IDS to New IDS, and a waiver of Rule 25-4.118, Florida Administrative Code, due to the
proposed transaction to transfer the assets and customers of Old IDS to New IDS. Despite the
fact that the Agency’s Order is, at this time, provisional only, and that the proposed Agency
action is “preliminary in nature” and will not become final until the issuance of a Consummating
Order, the Applicants continue to act as though their request for transfer and waiver has already
been granted, and Old IDS has already notified its customers, via an inserted letter in their
invoices sent out in early March, that effective March 31, 2005, New IDS will become their
service provider. The Applicants obviously view the protest period with contempt and treat the
protest process itself as nothing more than a mere inconvenience that is holding up the transfer
and waiver application they see as already granted.

The Applicants claim, in their Motion to Dismiss, that Petitioner Heiffer has made no
allegations whatsoever that involve the public interest. Heiffer’s Petition, however, raises
serious public interest concerns as to whether or not the application for transfer will hinder, not
promote, competition, and whether it will harm, not enhance, a segment of the
telecommunications workforce. The allegations set forth in the Petition reveal that the
management of Old IDS has been permanently enjoined by a Florida court from continuing
conduct designed at interfering with (not enhancing) competition in the telecommunications
industry. The allegations also reveal that, rather than enhance the economic status of the
telecommunications workforce, Old IDS is planning to avoid its financial obligations to former
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and current employees of its own workforce by transferring away all of its assets to a new entity,
New IDS, without making any provision to, or even acknowledging or disclosing to this
Commission, these obligations.

The Florida Public Service Commission (the “Commission”) has exclusive jurisdiction in
all matters set forth in Chapter 364, Florida Statutes. In Florida, a telecommunications company
may not sell, assign or transfer its certificate without a determination by the Commission that it
is in the public interest to do so. § 364.345(2), Fla. Stat. As stated by the legislature and as set
forth in Ch. 364, it is in the public interest that “competition in telecommunications services lead
to a situation that enhances the high-technological skills and the economic status of the
telecommunications workforce.” § 364.01(3), Fla. Stat. Promoting competition, preventing
anticompetitive behavior, and enhancing the economic status of the telecommunications
workforce are the public interest concerns set forth in Ch. 364. These are the same public
interest concerns that are raised by the allegations set forth in Heiffer’s Petition. Rather than
address these concerns, the Applicants instead seek to marginalize Heiffer as “a disgruntled ex-
employee” of Old IDS who is pursuing a “personal vendetta.” [See, Motion to Dismiss, at p.2.].
The fact remains that Old IDS, not Heiffer, was permanently enjoined from engaging in
anticompetitive behavior, and Old IDS, not Heiffer, is the one transferring its assets to a “New”
IDS in avoidance of pending “claims,” as that terms is defined in the Florida Uniform Fraudulent
Transfer Act.

A petitioner whose “substantial interests” are found to be in the *“zone of interest”
gleaned from the substantive regulatory scheme, i.e., statutes external to Ch. 120, has standing to
protest proposed agency action and may petition for an administrative hearing. Agrico Chemical
Company v. DER, 406-So0.2d 478 (Fla. 2d DCA 1981). The regulatory scheme at issue here is
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Chapter 364, Fla. Stat. The “zone of interest” gleaned from Ch. 364, Fla. Stat., includes
preventing anticompetitive behavior and enhancing the economic status of the workforce in the
telecommunications industry. §364.01(3), Fla. Stat. The “substantial interests” identified by
Petitioner Heiffer in her petition for formal proceeding fall within this “zone of interest”:
petitioner Heiffer discloses anticompetitive behavior by Old IDS and a malicious disregard for
the economic status of telecommunications sales and marketing employees, including the
Petitioner.

In their Motion to Dismiss, the Applicants challenge Heiffer’s standing to protest their
application by casting Heiffer’s Petition as one which raises purely private interests. In their
attempt to do so, the Applicants twist the underlying facts. For example, the Applicants state
that Heiffer was “terminated for cause in 2001.” Old IDS’s termination notice dated January 2,
2002, tells another story, and states that “IDS understands you have resigned your employment
on Friday, December 28, 2001.” [See, Letter of Termination Notice from R. Hacker, CFO, to
Phyllis Heiffer, dated January 2, 2002, attached hereto as Exhibit 1.]. Old IDS never could
articulate the reason why its top selling agent, Phyllis Heiffer, would have been terminated “for
cause” in late 2001, and Heiffer, too, was at a loss to explain the horrendous treatment she began
to receive from Old IDS’s management in 2001. However, Old IDS’s Senior Vice President,
Keith Kramer, provided the explanation in testimony during the litigation that ensued between
Old IDS and Heiffer: the CEO of Old IDS, Joseph Millstone, was preparing in the summer of
2001 to sell Old IDS to a company called “Access One” owned by Ken Baritz. Joseph Millstone
directed Keith Kramer to get rid of all of Old IDS’s sales agents and other personnel who had a
“back-end deal,” otherwise referred to as a deferred compensation, that would have become
payable upon the sale of Old IDS’s assets to Access One. This was the reason for Heiffer’s
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sudden departure from Old IDS. [See, Deposition of Keith Kramer, at pages 21-24, attached as
Exhibit 2.].

It is no coincidence that the CEO of New IDS in the proposed purchase of assets of Old
IDS is, again, Ken Baritz. [See, New IDS Management Information, attached to Applicants’
Joint Petition as Exhibit “C”.] Mr. Baritz served as the Chairman and Chief Executive Officer of
Access One back when Access One was contemplating a purchase of Old IDS - the same
transaction that caused Joseph Millstone to terminate Old IDS’s top sales and marketing
personnel and others in management who had “deferred compensation” provisions in their
employment agreements. New IDS, under the direction of Ken Baritz, will have access to the
“managerial expertise” of Joseph Millstone, CEO of Old IDS. This was one of the reasons for
Petitioner’s statement that “[tlhe managerial capacity and quality of New IDS is suspect due to
the integration of the management team of Old IDS who have demonstrated a disregard of their
financial and contractual obligations to former employees and creditors and whose past conduct
has resulted in a permanent injunction against Old IDS.” [See, Heiffer’s Petition, at p.6.].

Old IDS’s obligation to make good on the deferred compensation bonuses of its former
and current employees is also binding upon the “successors and assigns” of Old IDS, as set forth
in the employment agreements. Heiffer’s employment agreement compels payment within
fifteen (15) days of any transfer of control from Old IDS to a new entity. Petitioner’s right to
deferred compensation survives death, termination for cause, voluntary termination, and
resignation. Due to the fact that the Applicants’ request for transfer of control from Old IDS to
New IDS triggers the liability of deferred compensation is binding on the successor entity, and
given the past efforts of the CEO of Old IDS to avoid the obligation of paying deferred
compensation by firing certain of its workforce in 2001, it is proper for this Commission to make

3
BROAD and CASSEL

P.O. Box 14010, Fort Lauderdale, FL 33302 954.764.7060 Dade 305.945.0404
FTLNCOMMLIT\174501 1



inquiry and ensure that the granting of the Application for Transfer will not enable Old IDS to
divest itself of those assets that should be set aside to “enhance the economic status of the
telecommunications workforce” of Old IDS.

II. Fraudulent Transfers Do Not Promote Public Interest.

Nowhere in their Motion to Dismiss do the Applicants state facts demonstrating that the
granting of an application for transfer of assets, including certificates, from Old IDS to New IDS
will not be in violation of Florida’s Uniform Fraudulent Transfer Act, § 726.104, et. seq. The
Applicants put forth such disingenuous arguments as: (1) Petitioner, Heiffer, does not yet have a
Judgment against Old IDS; and (2) “the Commission cannot award damages.” [See, Motion to
Dismiss, p.4.]. First, a “claim” under the Uniform Fraudulent Transfer Act may be maintained

even though contingent and not yet reduced to judgment. Friedman v. Heart Institute of Port St.

Lucie, Inc., 863 So.2d 189 (Fla. 2003). It is unnecessary for Heiffer to have a judgment in order

to be a “creditor” under the Act. A “creditor” under the Act is any person who has a “claim,”
and a “claim” on which a creditor can proceed can be unliquidated, contingent, or unmatured.
Second, even a cursory reading of Heiffer’s Petition clearly shows she is not seeking money
damages from the Commission. Petitioner Heiffer is protésting that there have been no
provisions, or even an acknowledgement on the part of the Applicants, that the transfer of assets
and customers from Old IDS to New IDS will not leave creditors, like Heiffer, left without
sufficient funds to satisfy their claims. In their Motion to Dismiss, the Applicants state that
“there are no other creditors involved” sufficient to cause a public interest concemn in the transfer
of assets. [See, Motion to Dismiss, p. 4, fn. 5.]. However, a quick review of the Florida Secured
Transaction Registry reveals “other creditors” of Old IDS. [See, UCC Financing Statements,
attached hereto as Exhibit 3.].
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Heiffer’s Petition is not the first to be filed before this Commission alleging that the
principals of Old IDS were improperly diverting assets, resources and business opportunities
away from Old IDS. A shareholder and former Senior Vice President of Old IDS, Keith Kramer,
filed a protest in 2003 to the application by Home Town Telephone, LLC, for certification to
provide CLEC service. [See In re: Application for Certificate to Provide Competitive Local
Exchange Telecommunications Service By Home Town Telephone, LLC, Docket No. 030765,
and Petition for Formal Proceeding/Objection to Application, filed October 3, 2003, therein.] In
the Keith Kramer protest, it was alleged that the members/principals of Old IDS were also the
managers and members/principals of Home Town Telephone, LLC, who were ‘“seeking the
certificate in order to become a competitor of IDS and to improperly divert assets, resources and

business_opportunities away from IDS into Home Town,” in violation of IDS’s Operating

Agreement and Florida Statutes §608.4225(1)(a)(3), which prohibits the Managers [of Old IDS]

“from competing with the limited liability company in the conduct of the limited liability
company business before the dissolution of the limited liability company.” [See, Petition for a
Formal Proceeding and Objections to Application, attached hereto as Exhibit 4.] This
Commission should be aware that Heiffer is not the first, or only, person to protest based on
allegations of an improper transfer of assets away from Old IDS.

II1. The Applicants’ Integration of Management Whose Past Conduct Was Designed To

Choke Competition, Not Enhance It, And Which Resulted In A Permanent Injunction,

Does Not Promote Public Interest.

The Applicants, in their Motion to Dismiss, do not address, or cite to, the permanent
injunction identified in Heiffer’s Petition. Old IDS is permanently enjoined from disconnecting
the local and long distance service of certain customers who elect to leave Old IDS, from
changing the long distance carrier codes and freezing accounts of certain customers who elect to
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leave Olds IDS, and from “otherwise interfering in any way with Phyllis Heiffer’s business
relationships, her ability to solicit any customers for telecommunications services, and her future
employment opportunities.” [See, Exhibit 2 of Heiffer’s Petition, at par. 3.]. The permanent
injunction affects certain of the customers who elect to leave Old IDS now, and into the future.
There have been no assurances, or even an acknowledgement, that New IDS, or MCG, are aware
of the injunction, will honor the injunction, or ignore the injunction. Petitioner is justified in
demanding a formal hearing to present these issues of public importance more fully.
Conclusion

The “substantial interests” claimed by Heiffer in her Petition for a Formal Hearing are not
merely private contractual concerns, but are public in nature and within the “zone of interest” of
Chapter 364, Florida Statutes. The Applicants’ request to transfer CLEC Certificate No. 5228
from Old IDS to New IDS should only be granted if it serves the public interest identified in
Chapter 364. Promoting competition, preventing anticompetitive behavior, and enhancing the
economic status of the telecommunications workforce are among the public interest concerns of
Chapter 364. Where the applicant, Old IDS, has a demonstrated history of anticompetitive
behavior warranting a permanent injunction, and a management team that would sooner fire its
workforce than to pay them an earned compensation benefit promised to them should the
company ever be sold, these public interest concerns are worthy of a formal hearing. Where the
other applicant, New IDS, states an interest to draw upon the managerial expertise of these same
principals whose past bad conduct has caused a permanent injunction, the Commission must
proceed with a formal hearing. The Commission should deny the Applicants’ Motion to

Dismiss, and allow the formal proceeding to occur.
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Respectfully submitted,

BROAD AND CASSEL

Counsel for Petitioner, Phyllis Heiffer
Post Office Box 14010

Fort Lauderdale, FL. 33302
Telephone: (954) 764-7060
Facsimile: (954) 713-8135
icooney@broadandcassel.com

By: __/S/John Cooney
John Cooney, Esq.
Florida Bar No.: 854451

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing Response in
Opposition to Motion to Dismiss was served by electronic mail and U.S. Mail on this 22nd day
of March, 2005 to the following parties of record:

Beth Keating

Dovie Rockette-Gray

Florida Public Service Commission
2540 Shumark Oak Blvd
Tallahassee, FL 32399

Vicki Gordon Kaufman

Moyle Flanigan Katz Raymond & Sheehan, PA
11 North Gadsden Street

Tallahassee, FL 32301

Catherine Wang
Edward S. Quill, Jr.
Swidler Berlin LLP
3000 K Street, Suite 300
Washington, DC 2007

/S/ John Cooney
John Cooney

9
BROAD and CASSEL

P.O. Box 14010, Fort Lauderdale, FL 33302 954.764.7060 Dade 305.945.0404
FTLNCOMMLIT\174501.1



erti Receipt

January 2, 2002

Ms. Phyllis Hﬁﬁ'er

3301 NE 5*

Apt. #1117
Miami, FL. 33137

Dear Ms. Heiffer:
Re: TERMINATION NOTICE

This is to provide you with Termination Notice pursuant to Section 6 of the
Employment Agreement eatercd into by you and effective March 26, 1999.

IDS understands you to have resigned your employment on Friday, December 28,
2001. Howevet, in the absence of notice from you of your resignation pursuant to
Section § of the Employment Agreemment, in an abundance of caution the Employer
hereby provides you with Termination Notice, terminating your employment cffective as
of the date of this Texmination Notice.

You are instructed to immediately return to the Employer any and all Employer
property, inchuding, but not limited to, records, files, books, current and potential
customer and client lists, account information, financial materials, computer hardware
and soﬁwarc, corporate credit cards, cellular telephones, and manufacturing and

Chieaf Finan&ial Officer

Ce: Ms. Joan Canny, Esq.

1525 NW.167h R, 2rd Roor, Miami, Forica 33169
Td.(305) 9134000 Fax (305) 9134011 Tl Free) B00-3354437
wwwweidseoom.com

EXHIBIT “1”
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT, IN
AND FOR BROWARD COUNTY, FLORIDA

CASE NO.: 02-00749 CACE-07

PHYLLIS HEIFFER,
Plaintiff,

VS.
IDS LONG DISTANCE, INC., a Florida
corporation, IDS TELECOM, a Florida
General Partnership, IDS TELECOM
LLC, a Florida limited liability
company, and JOHN DOE, individually,

Defendants.
X
IDS LONG DISTANCE, INC., a Florida
corporation, IDS TELECOM
LLC, a Florida limited liability
company,
Plaintiffs,
vs. _
PHYLLIS HEIFFER, TELECOMSMART.COM.,
INC., a Florida corporation, and
THERESA GROSSO, an individual,
Defendants.
X

1320 South Dixie Highway
Coral Gables, Florida

Wednesday, April 21, 2004
3:15 p.m. - 7:00 p.m.

TELEPHONE DEPOSITION OF
KEITH KRAMER
Taken on behalf of Defendants,

before Jerome E. Harris, Notary Public in and for
the State of Florida at Large, and of Esquire
Deposition Services, Miami, 305 371-2713, job
number 628602, pursuant to Notice of Taking

Deposition filed in the above cause.

EXHIBIT “2”

Esquire Deposition Services - (305)371-2713
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21 |
anybody doing anything intentionally to cause

Phyllis Heiffer harm?
A. There was that possibility.

wes & possibility,

[0)

Ho.

J When ycu say ther
what do you mean?
A. Okay. In the summer of 2001, maybe 1in

-~ maybe not 2001. Yeah, I think 2001. I want to

have to say maybe 2001 or 2000. I can't remember.

Could be 2000.

We had, or I had recruited a company
called Brown Brothers Harriman. Brown Brothers
Harriman was supposed to give us evaluation on a
book. This book was supposed to describe and tell

other prospective buyers and investors what was

the company's worth.

Sometime in that summer, Joe and I had
several meetings specifically about what the wvalue
of the company was. We did have an offer, and we
did entertain an offer from a gentleman named Ken
Barretts. Ken Barretts at one time owned a
company called Access One. Ken Barretts made an
offer to IDS which was essentially less than what
we thought the company was worth, but we didn't

think there was going to be other offers out

there.

Esquire Deposition Services - (305)371-2713
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Joe had a major concern, because for a

long period of time, maybe six years, maybe a

little bit more, we had used the concept of

recruiting both outside independent contracters
and what we call very valuable employees. And we
recruited them by telling them we were —- our main

exit philosophy was to build the company, sell the
company, and then we get a slice of the pie. When
we realized the value of the company was not going
to be what we thought, Joe was extremely
concerned. His concern is, and it could still be,
that there is not enough of the pie left to give
to the péople we made these promises to or
agreements to.

He directed me specifically that we
needed to terminate all employees with back-ends.
The top of the list was Phyllis, second to the top
of the list was Bill Goulis and then everyone
under that. The next one, the next group of
individuals that were at the top of the list were
the independent agents. The number one problem
agent that he wanted to have a renegotiated
agreement with was a company called Global
Systems. That was owned by Mark Solomon and Paul

Sillcotta. Then, he wanted to redo the back-end

2 f
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agreements for three other independent
contractors, Fern Miller, Alan Stalman, Michael
Gauncher. There may have been others, but that's

the best I can remember 2t this time.

I

(Phonetic.)
Q. Let's go back then. What was the time

frame that you were having these discussion with

Joe Millstone?

A. We were having these discussions right

after I believe Joe started negotiations with Ken

Barretts.

Q. Okay. I believe I need the time frame
for that?

A Okay. That would be sometime in the
summer. Let's see. If I was terminated in 2001,

probably the summer of 2000.
MR. GOLD: I can't help you.
THE WITNESS: I know. You don't mind if
I look that way to think?
MR. GOLD: No, that's fine.

A. It was the summer prior to my

"termination.

BY MR. FELDMAN:

0. Okay. So I'm not sure if I'm clear.

We are talking about 2000 or 20017

2 |
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A. If I was terminated in 2001, i: would
have been that summer.

s Okay. Why wculd you have been involved
in any discussion or decisions about termination
of employees?

A. I negotiated all these agreements.

0. You negotiated all these agreements.

Let's talk about Phyllis Heiffer. You

negotiated her agreement?

A. Yes, I did.
Q. What were the terms of her agreement?
A. Okay. If I had the agreement here, I

would be able to help a lot better. I'm going
from memory.

What terms? Okay. I'll see.

We negotiated the term. I believe the
extent of the term was three years guaranteed
renewable. We were fixing her with a per annum
salary. I can't remember what that salary was.

We gave her a back-end deal. The back-end deal
was based on a monthly volume that she developed.
In the event the company sold, depending or not if
she was retained by the company that bought IDS or
was terminated would determine when she would be

paid out, and over what period of time. This was

24 |

Esquire Deposition Services - (305)371-2713



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2002 May 21 AM 12:00
sxwRx 200201198566 *** %+

A. NAME & PHONE OF CONTACT AT FILER |oplional]
Phone:(800) 331-3282 Fax: {818) 6524141

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

510968 IMARLIN
5366170-40-1

; ECC Direct Services
i P.0. Box 29071
Glendaie, CA 91209-9071

L

File with: Florida

_]

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME - insent only gne debtor name {12 o 1b) - do not sbbreviate or combine names

12. ORGANIZATION'S NAME
IDS TELCOM LLC

or
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1C MALING ADDRESS crry STATE | POSTAL CODE COUNTRY
1525 NW 167TH STREET STE 200 MIAMI FL  |33169
10 TAXID#: SSNOREIN _ JADDL INFORE [ie. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION 19. ORGANIZATIONAL 1D 8, # any
JORGANIZATION | | jriiet ) i i
st on Limited Liability Corporation| FL ‘ X]none

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inser onty gne debtor name (2a or 2b) - do not abbreviate or combine names

28. ORGANIZATION'S NAME .

2h. INDIVIDUAL'S LAST NAME | *

FIRST NAME

MIDDLE NAME

SUFFIX

COUNTRY

2¢, MAILING ADDRESS

cmy

STATE | POSTAL CODE

2e. TYPE OF ORGANIZATION

21, JURISDICTION OF ORGANIZATION

2g ORGANRZATIONAL ID #, if any

2d. TAX ID & SSNOR EIN Eom‘ INFO RE
RGANIZATION D
DEBTOR : NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (38 of 3b)

Aa. DR!}AN&ZATION‘S NAME
Martin Leasing Corp.

OR

3. INDIVIDUAL'S LAST NAME FIRSY NAME MIDDLE NAME SUFFIX
3. MNLINS} ADDRESS 5 cry STATE POSTAL CODE COUNTRY
124 Gaither Orive Suite 170 Mount Laurel NJ 08054

4. This FINANCING STATEMENT covers e foliowing collateral:

1 SAVIN SLP45 SLAVE PRINTER. SERIAL #1830800043 1 SAVIN MLP45 SLAVE PRINTER. SERIAL #P7226200097. "and alt replacements,
substitutions, accessions, add-ons. and all oroceeds and accounts of the Debtor arising out of or related to the foregoing. This financing staternent relates
to an equipment lease between the Debtor {as lessee) and the Secured Party (as lessor). The lease is a “true lease”, and this financing statement is filed
to give nolice of Secured Party's ownership interest in the collateral and also as a precautionary measure in the event the lease is determined to be other

than a true lease.”

Oocumentary Bocumentary stamp
D stamp tax paid tax not applicable

5. ALTERNATIVE DESIGNATION [if applicadie|

is (0 be lued [for record) (or recorsed) in the
Wt i

—_—ESJAIERECORDS_ Atach Addendum
8. OPTIONAL FILER REFERENCE DATA
5366170

1-100178-1

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC?1) (REV. 07/20/98)

Prepared by UCC

EXHIBIT “3”

Dvec: Servces, P.O. Box 29071,
Giendale. CA 91209-9071 Te! {800)331-1282




UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2002 Jun 07 AM 12:00

A NAME & PHONE OF CONTACY AT FILER (opuonal]
Pnone;(800) 331-3282 Fax: (818) 882-4 141

Frrkix 200201336632 sk

B.SEND ACKNOWLEDGEMENT TO: (Name and Address)

93673 CIT.GRP1
3344724-41-1

I-:CC Direct Seyvices
P.O. Box 29071
Glendale, CA 91208-9071

L

File with: Florida

-

_

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACTY FULL LEGAL NAME - insert only pne debtor name (18 or 1) - do not abbreviate or combine names

5. ORGANIZATION'S NAME
IDS TELCOM LLC

Ol
R 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAIUNG ADDRESS cIy STATE POSTAL CODE COUNTRY
1525 NORTHWEST 167TH MIAMI FL |33169
1d. TAX ID 5. SSN OR EIN EDU'L INFORE |1e. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION tg. ORGANIZATIONAL iD #. if sy
ORGANZATION | |imited Liabllity Corporation| FL L00000008398 [ Inone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviale or combine names

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME

j FIRST NAME

MIDOLE NAME

BEG

2c. MAILING ADDRESS

cTy

STATE | POSTAL CODE

COUNTRY

LINFORE |[2e. TYPE OF ORGANIZATION
RGANIZATION

BYOR

20 TAX D $5N OR EIN

2. JURISOICTION OF ORGANIZATION

20. ORGANIZATIONAL 1D #,if sny

[ Inone

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only pne secured party name (3a or 3b)

35, ORGANIZATION'S NAME
The CIT Group/Equipment Financlng, Inc.

OR
3b. INDMDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFiX
— 3c. MAILING . CF['Y‘ STATE POSTAL COCE COUNTRY
650 CIT Drive Livingston NJ |07039

4. This FINANCING STATEMENT covers the foH owing collateral:

“This Is a True Lease this UCC-1 Financing Statement is being filed for information purposes only*1-SAVIN 935 COPIER™plus all other types of office
equipment and products, computers, secunty systems and other commerclal iterns of eauipment now and hereafter leased to and/or financed for
Debtor/Lessee by Secured PartyiLessor, and including all reptacements, uparades and substitutions hereafter occurring to all of the foreaoing equipment
and all now existing and future attachments, parts, accessories and add-ans for all of the foregoing items and types of equipment, and all proceeds and

products thereof."

Documentary stamp

Documentarv

stiamp tax paid__|X] tax not appiicable
5. ALTERNATIVE DESIGNATION [if applicable] | X |LESSEEALESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLERBUYER AG. LIEN NON-UCC FILING
B. D’I’m FINANCING §TAi?MmE:; b:lb be fied |for recoca) (of mwoed)iglm ! 7. Checx to it ) 09 Debor(s) All Detitors D i Debtor 2
8. OPTIONAL FILER REFERENCE DATA
3344724

Preparec by UCC Girecl Services, P.O. Box 28071,
Glendcale, CA 91209-9071 Tal (BO0)331-3282

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29l§8_)

OV TR0 OO RO O O A O K




[y i

UCC FINANCING STATEMENT
, FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [cptonal]
Phone:(800) 331-3282 Fax: (818) 6624141

8. SEND ACKNOWLEDGEMENT TO: (Name and Address) 508175 JIFC
UCC Direct Services 6272320
P.O. Box 29071
FLFL

Glendale, CA 91209-9071

_

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2004 Jun 11 AM 12:00
*HEEEE 00407 14738X *#nkx

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b) - do not abbreviate or combine names

[1a. ORGANIZATION'S NAME

IDS TELCOM LLC
OR

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS crry STATE | POSTAL CODE COUNTRY
1525 N.W. 167TH STREET, STE. 200 MIAMI FL 33169
1d. SEE INSTRUCTIONS D'L INFORE |1e. TYPE OF ORGANIZATION l 1f. JURISDICTION OF ORGANIZATION 10. ORGANIZATIONAL ID #, if any

ECPWZATION | { imited Liability Corporation FL L650923839 [ Inone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert onty gng debtor name (2a or 2b) - do not abbreviate or combine names

28. ORGANIZATION'S NAME

2b, INDVIDUAL'S LAST NAME TFIRST NAME

MIDDLE NAME SUFFIX

2c. MAILING ADDRESS cmy

STATE | POSTAL CODE COUNTRY

2d. SEE INSTRUCTIONS
IORGANLZATION

IDEBTOR

ADD'L INFO RE r:. TYPE OF ORGANIZATION

21, JURISDICTION OF ORGANIZATION

29. ORGANIZATIONAL iD #, If arry

DNON’E

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

3a. ORGANIZATION'S NAME
FPC Funding il LLC

OO SRR O T OO D e

o

" 3, INOIVIDUAL'S LAST NANE FIRST NAME MIDOLE NAME SUFFIX
ac. MAILING ADDRESS cmy STATE | POSTAL CODE COUNTRY
7145 SW Vams Street, Suite D Portland OR |97223

4. This FINANCING STATEMENT covers the Iollowing collaleral:

Eauipment Lease Agreement Number 22138701 (the ‘Lease’). All personal property and/or equipment, including fixtures, which is the subiject of the above
reference Lease (as More specdifically described below) induding all alterafions, improvements and additions. The Secured party named above (the )
‘Lessor’) and the Debtor named above (the "Lessee’) intend and agree that the transaction under the lease constitutes a true lease’ of the property which
is the subiect of the Lease. The execution and filing of this financing statement shall not be construed to contradict such intention and agreement. If,
however, the transaction under the Lease is deemed to constitute a financing or any other transaction not constituting a 'true lease", it shall be deemed
that this financing statement has been filed to perfect anv security interest granted by the Lessee under the Lease to secure all of the Lessee's obligations
to the Lessor under the Lease. 1 CTN40S ES50 CPM DIGITAL COPIER 1 BTNBO1 RAIL FOR FINISHER 550/650/810 1 BTNS01 FINISHER 100 SHEET
W/SADDLE 550/650/810 1021 CL210148 1 BTCOOR DSSC CONTROLLER 550/650/810 1 BTNOO4 250 ESTUDIO DIGITAL TOSH E250 CTK321879 1
CNT6T STAND TALL E16/25 1 BTC002 PRINTER KIT 160/200/250 1 BTCO0A 64MB PRT MEMORY 160/200/250 1 BTCOOP NIC KIT 160/200/250 1

PCTO1 PLATEN COVER

Documentary X Documentary stamp
stamp tax paid . tax not appiicable

5. ALTERNATIVE DESIGNATION (i applicable] LESSEEJLES-SOR

[LAG LIEN D:aouucc FILING

Dconsnc;weacous»cuon ‘ [BAILEEJ‘BAILOR SELLER/BUYER
E‘fms FINANCING STATEMENT 15 (0 e fued [for record] (or recoraed) in the REAL l i Ehecx 1o R EST CH R (S)on Debur(s) DM Débiors DD ““Dmbwz

8. OPTIONAL FILER REFERENCE DATA
6272320

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)

Prepared by UCC Drect Senvices, P.O. Box 29071,
Glendale, CA 81209-8071 Tel (800) 331-3282




STATE OF FLORIDA (STATE OF FLOREDA)

UNIFORM COMMERCIAL CODE " FINANCING STATEMENT FORM UCC-1 (REV 1 993)
This Financing Statement is presented to a filing officer.tor filing pursuant 1o the Uniform Commercial Code: =~ e
1. Debtor (Last Name First if an individual) 1a. Date of Birth or
IDS LONG DISTANCE, INC. C ' 65-0 64149
1b. Malling Address _ T |ic. Cly, State 1d. z;{iCoae
1525 NW 167TH STREET, SUITE 200 -7 MIAMI, FL 33169
2. Additional Debior or Trade Name (Last Name First if an Individual) , Za. Date of Birih or FEI#
25 Malling Address l J2c. City, State L 2d. Zip Code

 Secured Party (Last Name Firstif an Individual)
TELECOMMUNICATIONS FINANCE GROUP

3a. Malling Address “T3b.City, Staie N Y Codel
400 RINEHART RD. LAKE MARY, FL ) 32746

4. Assignee of Secured Party (Last Name First if an individual)

4a. Malling Address 74b.City, Sae T c.ZipCode

5. This Financing Statement covers the followmgl types or Hems or property [Include description of real property on whlch1ocaled and owner of record when
required. If more space is required, attach addltional sheet(s)].

SEE EXHIBIT A TO FORM UCC-1 HERETO ATTACHED ' -
(SITE: MIAMI, FL) . I s o8 B .o

SSOODOOISESE — -*4
-01/14/33~-01085—002"
ppnd1, 00 .

6. Check only I Applicable: |(J Products of collateral are also covered. il-mcﬁml ﬂlﬁgﬂi aﬂaﬁj ctvﬁ-{fERED {0 Debtar is transmitting ut.flity..

7. Check appropriate box: A an documentary stamp taxes due and payable or to become due and payable pursuant to s, 201.22 F.S,, have been paid.
{One bax musl be marked) [J Fiorida Documentary Stamp Tax is not required. - - mis s
8. In accordance with s. 679.402(2), F.S., this statement is filed without the Debtor's signature m s
to perfect a ity int 1 in collateral: 9. Nurnber of additional sheets presanted:
J already subject to & security Interest in another mrisdlction when it was brought into this i o
state or debtor’s location changed 1o this state. This Space for Use of Filing Oftficer

3 which is proceeds of the original collateral described above in which a seourity interest was
petiected.

{7 as to which the filing has lapsed. Date filed and previous |
UCC-1 file number

nge of name, ldenmy, or corpornte structure of the debtor. ' FILED

D5 LONG/DASTARCE S4ne. . . . AR 14, 1955 0500 AM

tfc . S SECRETARY OF STATE
(/' - s T e Tt TALLAHASSEE, FLORIDA )
or Assigned,byAssignee(s) : i
TELECOM IONS  FINANCE GROUP L 990000009896

X - »
[12. Retumn Copy 1o: Ve /4 )
Name .~ - TELECORiiSiHiCATIONS FINANCE GROUP
Address 400 Rinehart Road !
Adgress _ . .Lake Mary, Florida 32746 L
City, State, Zip Attn: T. Vlgle (A'5) ‘

STANDARD FORM - FORM UCC-1 . Approved by Secretary of Stale. Stuate of Florida

FILING QFFICER CQPY [ v - S = TR = 5 s : = a s

o D S ————



ta EXHIBIT A TO FORM UCC-]1 ‘ o =

The creditor (Lessor) and the debtor (Lessee) agree that the property described in Exhibit A to this Financing o
Statement is owned absolutely by the Lessor, and that the transaction with respect to which this Financing
Statement is filed is a true lease transaction. The creation and filing (or recording) of this Financing Statement
are not intended to convert the transaction between the Lessor and the Lessee into a transaction intended for
security, but instead are intended to give notice tc all interested parties of the Lessor's absolute cwnership of the
property, and to perfect a security interest in the property in case a court of proper jurisdiction should determine
that the transaction between the Lessor and the Lessee is not a true lease (transaction). This security interest

shall extend to any proceeds from the property as well as any chattel paper related to the property.

EQUIPMENT

The items of personal property to be leased pursuant to this Lease Agreement, dated as of October 20, 1998, between
TELECOMMUNICATIONS FINANCE GROUP, as Lessor, and IDS. LONG DISTANCE, INC., as Lessee, are

described below and in the attached equipment list(s):

Eguipment i i uanti
EWSD SWITCHING SYSTEM INCLUDING T T 1L0T.
ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUT SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:

R BOEXMRAXDEA RN X B0 IR PIXSS X EAX o —— B
1080 N.W. 163RD DR. MIAMI, FL 33169 " . L

TFGLNOO! (Rev. 1Q16/98) l ’ ' - —




e e s p.OZ
Sep-24.98 09:31A

~ 0 ofP 23 98(¥ED) 17:50  GLASSAGILLI TEL:4079550807 BRI [
SIEMENS
EWSD
Quote Specification Parameters
Ta: IS Date: 9/22/88
Jesnctim Pruss
1525 NW 167th St Quate Number: 982209
Sulte 200 Project: EWSD
M, FL 33169 Sty Nama: Miami, Fl Enter New Dsscrption
Reguystied Delivery Date: 1/5/9a
Ths confggration Beiow suppont Uve pocing od an the 2330CIaled contrac offer,
Item Dsscriptign Customer Regnircpepms
i
? Anslop 1
2 LSDN - BRI 0
3 WO Syteax e 3 60
4 TR-30) T-1 Links o}
s Standerd T+) (DS 1) v HO
§ Long Distarce Trunks (DS1) g 360 : -
? ISDN - PRF tinks ~a Y0
[ 4 TR-30] Lincs 0
L] Posver for EWSD Ae—e NO -
[[] Sperc Pecknge fur EWSD Yo%
H ROTL Yes
2 MUse No
(k] IPH No
1< Agdiional OMT No
15 Addinonal Printer . No
16 Bhynch Lak Cumrarwg (BLC) . No
17 Viice Mal System {Indluding Wake Up Servicn) Ne
i Alum Sending . Yes
® Y-splcmp No
20 Tumso-cid gt (Weeks) 4]
2 AMA Verifiestion {Hours) a
2 Pevuum CO-ROM Reudsr B )
2 HOC Toll Frec Expansion uxing AN @, No
2 Mpliiple Presutncriptins Ne
2 . Cul} Waating Deluxe: Ng
2% ISON PR1 CaMing Narne gcfivery und Hoel/Moted No
27 Voice Assicd Disleng No
28 _oeal Number Rorrabiltly Yes
9 Long Drstance Fewtures and Services Yo
3 AN 0.2 Functionalites g No
b1 AN [nxcdigent Poripheral Interfuce No
n Nutiohel 1SON BRI [.2.3 ovex GR-I03 © Neo
3 Year 2000 Keaguvess Yes
ke Retforse 15 Feat (Teck Fesimee Packags No
35 Wirckay Service Prwider 10 Connecomg LEC v No
36 . SuppY Samc NXX in Musiplc Numbering Plan Arcx Ne
37 Resocte fncllipers Peripheral intortace Functions Na

e —
Program Version 1z Database Version 31




o

b

P by 1¥ .
s, oA

_UCC FINANCING STATEMENT FLORIDA SECT
A SECT ; .
FOLLOW INSTRUCTIONS (front and back) CAREFULLY RED TRANSACTION REGISTRY

A. NAME & PHONE OF CONTACT AT FILER [optonal) FIL ED

Phone:(800) 3342282 Fax: (818) 6624141 2003 Jun 03
. un AM 12:00
B. SEND ACKNOWLEOGEMENT TO: (Name and Address) 510540 ISANTABARBARAS FE Kk 200304 1 O 760 1 * e
, %k %
i ]
UCC Direct Services 5814037

' P.O. Box 29071

Glendale, CA 91209-8071 FLFL

_

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name {1a or 1b) - do not abbreviate or combine names

1a. ORGANIZATION'S NAME
IDS TELCOM LLC

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

3a. ORGANIZATION'S NAME
SANTA BARBARA BANK & TRUST, a division fo Pacific Capital Bank, N.A.

OR
3b. INDIVIDUAL'S LAST NAME Truzsr NAME —[MiDDLE NAME

P

SUFFIX

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

1c. MAILING ADDRESS cry STATE | POSTAL CODE COUNTRY ____

1625 NW 167TH ST. STE. 200 MIAMI FL 33169 =

1d. TAX IO #: gSNOR EIN ﬁDD‘L INFO RE —,12. TYPE OF ORGANIZATION 1. JURISBICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, If any ;

’ JORGANIZATION [ ;i jabili i LOG000008398 —

IbesToR Lle(!ed Liability Corporation| FL D nove =

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (23 or 2b) - do not abbraviate or combine names =
2a. ORGANIZATION'S NAME =
3

——

oR —

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX E

2c. MAILING ADDRESS chv STATE ] POSTAL CODE J COUNTRY =

—1

: =

2d. TAX ID#: SSN OR EIN DO'L INFORE | 2e. TYPE OF ORGANIZATION 21, JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, i any =

RGANIZATION D =

BTOR NONE E

=

=

=

STATE | POSTAL CODE COUNTRY

CA [93160-0607

3c. MAILING ADDRESS cry
P.O. BOX 60607 SANTA BARBARA

4. This FINANCING STATEMENT covers the following collateral:
AS DESCRIBED PER ATTACHED ADDENDA "I". {1 PG)

Documentarv Documentary stamp
X

stamp tax paid tax not applicable
5. ALTERNATIVE DESIGNATION [If appiicabie) CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER D AG. LIEN DNON-Lr:,c FILING
6. This FINANCING STA &5 10 be filed [for record) (or recoroed) in the B RCH REPORT(S) on Deblor(s) :
] : | P A [ Jan Devtors | Joevtor s | |ebier 2
) *, B.OPTIONAL FILER REFERENCE DATA .
TS |
" 5814037 5873

¥ FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29798) AR e Lo o B A T




UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACY AT FILER foptional]
Phone:(800) 331-3282 Fax: (B18) 6824141

B. SEND ACKNOWLEDGEMENT TO- {Name and Address)
’_. \
- UCC Direct Services

P.0. Box 29071,
- Glendale, CA 61209-9071

R

511009 IWELLSFARGOB
._l
5826415
FLFL

]

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2003 Jun 12 AM 12:00
HEEFAE 200304196752 #5500

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

~

1 1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b) - do not abbreviate or combine names

|

1a. ORGANIZATION'S NAME

IS TELCOM, LLC

1b. INDIVIDUAL'S LAST NAME

E NAME

MIDDLE NAME SUFFIX

1c. MAILING ADDRESS cy SYATE | POSTAL CODE COUNTRY
1525 NORTH WEST 167TH STREET MIAMI " |FL. |33169

id. TAX ID#: SSN OR EIN DD'L INFO RE  |1e. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, it any .
65-0923839 [CROANZATION. | Limited Liability Corporation| FL L00000008398 [sere

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one deblor name (2a or 2b) - do not abbreviate or combine names

2a. ORG&NlZATION S NAME

K

.

2b. INDIVIDUAL'S LAST NAME

Trmsr NAME

MIDDLE NAME SUFFIX

2c. MAILING ADDRESS

Ty

COUNTRY

STATE | POSTAL CODE

2d. TAX ID# SSN OR EIN
RGANIZATION
EBTOR )

INFO RE |2e. TYPE OF ORGANIZATION LZ‘L JURISDICTION OF ORGANIZATION

2g. ORGANIZATIONAL ID #, if any

D NONE

3a, ORGANIZATION'S NAME
WELLS FARGO FINANCIAL LEASING
R

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

fu INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
—_ 3c.MAILING ADDRESS ciry STATE | POSTAL CobE COUNTRY
95 ROUTE 17 SOUTH PARAMUS NJ 07652

4. This FINANCING STATEMENT covers the following collateral:

A OO OO 0 R o

55-VINA T1 INTEGRATORS 84- 8-PORT FXS CARDS 30- BRACKETS 1- CISCO 2600T 1/FT1 WAN INTERFACE CARD

-Documentary stamp v g 3 $

Documentary
tax not applicable / b
BAILEE/BAILOR SELLER/BUYER AG.LIEN ELON UCC FILING

stamp tax paid

'

CONSIGNEE/CONSIGNOR

. Check 1o REQU

5. ALTERNATIVE DESIGNATION (il appiicable] | |LESSEELLESSOR ¢
6. E’Tnis FINANCING STATEMENT s to be filed [for record) {or recorded) in the REAL

I+

SEARCH REFOR 115 o0 Bedlorts) [0 pepip [j Debtor 1| | Dedior 2 -

3

6008616—001

8. OPTIONAL FILER REFERENCE DATA
Prepared by UCC Dwoct Se\;lces. P.0. Box 20071

5826415 .
"FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) . _ % Glendase, CA 61206.9071 Tel (600) 3313282

: : !é 2
R




—

m

] Return To: .
LexisNexis Document Solutions

801 Adlai Stevenson Drive .
Springtield, IL 62703 FLORIDA SECURED TRANSACTION REGISTRY

Phone: (21 7) 544-5800
i FILED

TN WEILED,

8951105 -2 xxxkxx 200303794346 *xFwxx
' Courier: First Class Mail Y\ __I

Debtor: IDS Telcom LLC
\____Juris: Florida, FL J

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insen only one debtar name (1a or 1 b) - do not abbreviate or combina names
12. ORGANIZATION'S NAME

- IDS Telcom LLC
OR 1b. NDIVIDUAL'SLAST NAME FIRSTNAME MIDOLE NAME SUFFIX
¢ MAILING ADDRESS 5103 STATE | POSTAL CODE COUNTRY
1525 NW 167th Street Suite 200 : Miami FL 33169 USA
1d. SEEINSTRUCTIONS ADDL NFO RE | te. TYPE OF ORGANZATION 1. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, it any
ORGANIZATION
DEBTOR | CORP | FL |L00000008398 [Tnone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insert only poe debtor name (2a or 2b) - do not abbreviats or combine names
25 ORGANIZATION'S NAME
OR (5 TNDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
2¢. MAILNG ADDRESS cy i STATE | POSTAL CODE COUNTRY
2d SEENSIRUCTIONS ADO'L INFORE | Za. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, f any
ORGANIZATION . .
DEBTOR | | [none
3.SECURED PARTY'S NAME (or NAME o1 TOTAL ASSIGNEE of ASSKGNOR S/P) - intertonly one Eacured party nama (3a of 3b)
32 ORGANIZATION S NAME
FPC Funding II LLC .
OR 3, INDIVIDUAL'S LAST NAME —’HRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS cImy STATE POSTAL CODE COUNTRY
— 7145 SW Varns Street, Suite D Portland OR 97223-8057 USA

4. This FINANCING STATEMENT covarx the following collateral:
Florida Documentary Stamp Tax is not required

Equipment Lease Agreement Number 300981-000 (the 'Lease').

A1l personal property and/or equipment, including fixtures,- which is the subject of the above
reference Lease (see Exhibit "A" attached hereto and made a part hereof) including all
alterations, improvements and additions.

The Secured party named above (the 'Lessor') and the Debtor named above (the 'Legsee') intend and

agree that the transaction under the lease constitutes a 'true lease' of ‘the property which is
the subject of the Lease. The execution and filing of this financing statement shall not be

(See Attached)

5_ ALTERNATIVE DESIGNATION it applicahleLDLESSEFJLESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-UCC FILING
6. This FINANCING STA N1 = to be filed [tor record] (of recorded) In tha R . Check lo REQUES CH (S| Debtor(s)
z % 3 o ! I e 7-0Ee 5 M,( R ) An Debtors | |Dabtors | Joebtor 2

8. OPTIONAL FILER REFERENCE DATA 300981-000
FL-S0S

LexioNexis Document Solutions
FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) 801 Adlai Stevensan Drive
Springfield, IL 62703-4261




UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY
8. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

S8, ORGANIZATION'S NAME 7
o IDS Telcom LLC
9, INDIVIDUAL'S | AST NAME FIRST NAME [woms NAME.SUFFIX

10. MISCELLANEOUS: L, -S0S

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ong name {11a or 11b) - do not abbravists or combine rmames
11a. ORGANIZATION'S NAME

oR 11b. INDIVIDUAL'S LAST NAME FIRST NAME MIODLE NAME SUFFIX

11c. MAILING ADDRESS ary STATE |POSTAL CODE COUNTRY |

11g. ORGANIZATIONAL ID &, if any

ADOL INFO RE | 110, TYPE OF ORGANI2ATION 111, JURISDICTIONOF ORGANIZATION
TION
DEBTOR 1 | E]NONE
12.|_| ADDITIONAL SECURED PARTY'S o | | ASSIGNOR S/P'S NAME -insert only ong name (128 o 120)
123. ORGANIZATION'S NAME
OR 25 INDVIOUALS LAST NAME "ﬁnst NAME MIDDLE NAME SUFFIX
12¢. MAILING ADDRESS cry STATE [POSTAL CODE COUNTRY
13. This FINANCING STATEMENT covera || timber to be cut ;[j a 16. Addis llatsral descTiplion:
cotgleral, or ks filad s 2 D fodura fifng. construed to contradict such intention and agreement.
14, Descriplion of real estats: If, however, the transaction under the Lease is
deemed to constitute a financing or any other

transaction not constituting a 'true lease’, it shall
_ be deemed that this financing statement has been

filed to perfect any security interest granted by the
Lessee under the Lease to secure all of the Lessee's
obligations to the Legsor under the Lease.

15. Name and address of a RECORD OWNER of above-descibed e estate
{if Debtor does not have e record intsrasi):

17. Check anly if applicable snd check only one box.

LM isa Trust or DTrusln acting with respett to property heid in trust orD Decadunt's Estate
18. Check pnly if appkcable and check only ona bax.

: H Debtorrs a TRANSMITTINGUTILITY

Flied In connedion with 8 Mamiectured-Home Transadion — effective 30 yoars

Filed in connection with a Pubic-Financs Transadion — effective 30 ysars
LexipNexis Document Solucioas
FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98) 801 Adlai Stevenson Drive
Springsleld, 1L €2703-4261




" EXHIBIT "A" . Poge | of |

Louse Agreement No. 300981-000 dated April 9. 2003 ( tho "Lease™ ) between IFC Crodit Corporation ("Lessor™) and IDS
Teleom LLC (“Lessoc”)

Equipment Location : 1080 NW 163rd Drive Norib Miami, Florida 33169

.QD./MAEI MODEL NQ, SERIAL NUMBER EQUIPMENT DESCRIPTION

Vina T1 Integrator/klardware

. 18
15 Alcute] 1630 SX Port Curd/Hurdware
Supplier: PICS Telecom Corporution 1920 Lycll Ave. Rochestor, Now York 14606

Equlpment Location : 1525 NW 167th Strcct Sulte 200 Minmi, Fiorids 33169

QIY MAKE MODEL NO, SERIAL NUMBER EQUIPMENT DESCRIPTION
2 Compag Prollunt DL380 G3 Xcon - 2.4GHZ S12MB §
6 18 2GB Pluppubte wide SCSI U3 HD 10K RPM UNJ
Suppﬂcr: Proprummery's Patadiso, fnc. 1157 Shrowsbury Ave. Shrewsbury, Now Jerscy 07702
QTY MAKE MODERL NO, SERIAL NUMBER EQUIPMENT DRSCRIPTION
| 1100 ‘ Snap Server Quuntum
Suppller: Totnl Troining Network, Inc, 7831 E. Bush Lake Road P.0. Box 152! Minneapolis, Minnesotn 55439

LESSOR: IFC Credit Corporation LEXSSEE: IDS Telenm LLC

Authonzed Sipnature

Name _ Michuel Noshay ie __Munuger

Authorized Signoture

Thie

v

Name

£006/200°d B0LO%
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UCC FINANCING STATEMENT
FOLLOW .INSTRUCTIONS (front and back) CAREFULLY

A. NAME &'_PHONE OF CONTACT AT FILER |optional}

FLORIDA SECURED TRANSACTION REGISTRY

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)  * - 510968 IMARLIN - 2003 741 07 AM 12:00
|__ —| kxikxkk 200304381428 *Hxwk*
UCC Direct Services 5850444
ol P.0. Box 29071
' FLFL

Glendale, CA 91209-9071

% x
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (1a or 1b) - do not abbreviate or combine names

[1a. ORGANIZATION'S NAME

~ |IDSTELCOMLLC
ORI NOMIDUALS LAST NAVE FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
1525 NW 167TH ST, STE 200 MIAMI FL |33169
1d. TAX ID #: SSN OR EIN DD'LINFORE |te. TYPE OF ORGANIZATION 11, JURISDICTION OF ORGANIZATION 16 ORGANIZATIONAL ID . If any
D:gyAg;ZAT]ON J Limited Liability CorporaﬁoniL NONE

2. ADDITIONAL:DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names
2a. ORGANIZATION'S NAME

OR
2. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME W SUFFIX
2c. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
2d. TAXID# SSNOREIN  ADD'L INFORE |2e. TYPE OF ORGANZATION {2t JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, #f any
: IORGANIZATION
DEBTOR D NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gne secured party name (3a or 3b)

33, ORGANIZATION'S NAME
Marlin Leasing Corp.

OR
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS STATE | POSTAL CODE COUNTRY
NJ /08054

cmy
124 Gaither Drive Suite 170 Mount Laurel

4. This FINANCING STATEMENT covers the following collateral:

(1) SAVIN 4090 DIGITAL IMAGING SYSTEM., S/N J7030100103, “AND ALL REPLACEMENTS, SUBSTITUTIONS, ACCESSIONS, ADD-ONS. AND ALL
PROCEEDS AND ACCOUNTS OF THE DEBTOR ARISING OUT OF OR RELATED TO THE FOREGOING. THIS FINANCING STATEMENT RELATES
TO AN EQUIPMENT LEASE BETWEEN THE DEBTOR (AS LESSEE) AND THE SECURED PARTY (AS LESSOR). THE LEASE IS A “TRUE LEASE",
AND THIS FINANCING STATEMENT IS FILED TO GIVE NOTICE OF SECURED PARTY'S OWNERSHIP INTEREST IN THE COLLATERAL AND
ALSO AS A PRECAUTIONARY MEASURE IN THE EVENT THE LEASE IS DETERMINED TO BE OTHER THAN A TRUE LEASE."

Documentarv X Documentary stamp
stamp tax paid . tax not applicable

5. ALTERNATIVE DESIGNATION |[If applicabie] LESSEENESSOR
is FINANCIN A NT 15 1o be filed [for record) (or recorded) in the

CONSIGNEE/CONSIGNOR BAILEE/BAILOR ELSELLER/BUYER DAGALIEN NON-UCC FILING

——ESJATE RECORDS,  Allgch Addendum
8. OPTIONAL FILER REFERENCE DATA
5850444

1-100178-2

FILING OFFICE COFY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) Glendale, CA 81208-8071 Tel (800)331-3282

A Phone:(800) 331-3282 Fax: (B18) 6624141 - ‘ . .
o ' ' FILED ok

Prepared by UCC Drecl Sernces, P.O. Box 29671,

TR R A L T O




UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER jopfioral)
Phone:(800) 331-3262 Fax: (818) B62-4141

|

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

-

UCC Direct Services
P.O. Box 29071
Glendale, CA 91208-8071

L

95130 FLEET CAP

-

3585717
FLFL

]

b U

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2003 Jul 15 AM 12:00
FEREEFE 200304462258 *rxxwx

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b) - do not abbreviate or combine names

12. ORGANIZATION'S NAME

‘EDS TELCOM LLC

1b. INDIVIDUAL'S LAST NAME ]FIRST NAME MIDOLE NAME SUFFIX
1c. MAILING ADDRESS ey STATE | POSTAL CODE COUNTRY
1525 NW 167TH ST SECOND FLOOR MIAMI FL |33169

1e. TYPE OF ORGANIZATION
CORP FL

DD'L INFO RE
IORGANIZATION
DEBTOR

1d. TAX ID #. SSNOR EIN

1f, JURISDICTION OF ORGANIZATION

1@ ORGANIZATIONAL D #, If any

' NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

2a. ORGANIZAT ION'S NAME

OR
2b. INDIVIDUAL'S LAST NAME ‘]FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS cmy STATE [ POSTAL CODE Lcouw:»v
2d. TAX JD #. SSNOR EIN INFORE |26. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #. It any ’
IORGANIZATION
DEBTOR D NONE,

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insen only gne secured party name (3a or 3b)

3a. ORGANIZATION'S NAME ™~ |
FLEET BUSINESS CREDIT, LLC

SUFFIX

OR
3p. INDIVIDUAL'S LAST NAME FIRST NAME

|

MIDOLE NAME

3c. MAILING ADDRESS
P.O. BOX 7023

crry
TROY
1

STATE | POSTAL CODE
Ml |48007-7023

*Lcouwmv

4. This FINANCING STATEMENT covers the following collateral:

Pursuant to contract 004-1720809-000: (417018)1 SAVIN COPIER 4080 J7030100032 1525 NW 167TH ST STE 200 MIAMI FL 33169

Documentary X Documentary stamp
stamp tax paid . tax not applicable

5. ALTERNATIVE DESIGNATION [if apphcatle] LESSEEN ESSOR CONSIGNEE/CONSIGNOR

BAILEE/BAILOR SELLERBUYER AG.LIEN NON-UCC FILING

6. D TS FlmNa'NE STATEMENT Is 10 be filed |for record] (or recorded) in the REAL 7 Check to REQUE HR RT(S) on Debtor(s) DM Debtors Debtor 1 Debtor 2
ESTATE RECORDS,  Attach Addepdum [if o . i

8. OPTIONAL FILER REFERENCE DATA
3585717

Prepared by UCC Direct Services, P.O. Box 20071,
Giendals, CA B1209-0071 Tel (8D0)331.3282

4
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FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back} CAREFULLY

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

93. ORGANIZATION'S NAME
IDS TELCOM LLC

OR
9b. INDIVIDUAL'S LAST NAME

]FIRST NAME

K
B

(TAIDD*_E NAME SUFFIX

i

YT

10. MISCELLANEOUS
\ 3585717-40-1
2 f95130 FLEET CAP

i
File with: Florida

. . K

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

TS ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name (11a or 11b) - do not abbreviate or combine names

o . 71a. ORGANIZATION'S NAME

OR
an_ INDIVIDUAL'S LAST NAME

MIDDLE NAME SUFFIX

JiIRST NAME

11c. MAILING ADDRESS

POSTAL CODE
|

STATE COUNTRY

lcrrv

D'L INFORE [11e. TYPE OF ORGANIZATION
GANIZATION

EBTOR

11d. TAX (D% SSNOR EIN

11(. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any

[ Inone

12, D ADDITIONAL SECURED PARTY'S g@r ASSIGNOR S/P's NAME - insert only one name (12a or 12b)

12a. ORGANIZATION'S NAME
SAVIN CORPORATION

OR 12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDOUE NAME TSUFFIX
12c. MAILING ADORESS ciTY STATE |POSTAL CODE COUNTRY -
333 LUDLOW ST STAMFORD CT |063904-2270
16, Additional | descripton:

13. This FINANCING STATEMENT covers

imber o be cut or D ted
collaters! or is filed as a D fixture fling.

14. Description of real estale:

t5. Name and address of a RECORD OWNER of above-described real estate
(if Debtor does not have a record interest):

17. Check poly If applicable and check only one box. .

Debior is aDTrus\ or DTmslee acting with respect 10 propeny held in trust orD Decedent's Estate .
18. Check only Happl«zble and d’\w only one box.

o

Debtor is a TRANSMITTING UTILITY, i

Filed in connecuon with 8 Mmmaaureu-HomelIrmd-un -- effective 30 years

\ )
Bﬁled in connection with a Pubhc—Flnance Tra saction - effective 30 years

Prepared by UCC-Dwect Services, Inc..
Glendale, CA 91208-9071 Tel (300) 331.3282

-~

i

[N ARRAL AR o

P.O. Box 268071
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]
Phone:(800) 331-3282 Fax: (818) 6624141

B. SEND ACKNOWLEDGEMENT TO: (Name and Address) 513036 |OFC FLORIDA SECURED TRANSACTION REGISTRY

[ T FILED

UCC Direct Services 5901914 2003 Aug 22 AM 12:00
wesrnx 200304775744 *#rrxs

P.O. Box 29071
Glendale, CA 91209-9071 FLFL

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Y 1. DEBTOR'S EXACT FULL LEGAL NAME - insert onty one debtor name {1a or 1b) - do not abbreviate or combine names
_ 1a. ORGANZATION'S NAME
IDS Telcom, LLC
0 J OR
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1¢. MAILING ADDRESS ] ey STATE | POSTAL CODE COUNTRY _
1525 NW 167th Street Suite 200 Miami FL 33169 =
© 14 TAXID# SSNOREIN  |ADDL INFO RE |1e. TYPE OF ORGANIZATION 11. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any =
C I IORGANIZATION i ; j =
65-0923839 QRGN Limited Liability Corporation| FL L0G00000B398 [rove =
-2 2-ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names —
" 22: ORGANZATION'S NAME —
.\ —
. R =
2b. INDIVIDUAL'S LAST NAME FIRST NAME : MIDDLE NAME ] SUFFIX_ =
=
2c. MAILING ADDRESS cITY TSTATE POSTAL CODE COUNTRY —_—
. ==
2d. TAX ID #: SSNOR EIN D'L INFORE | 2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, If any §
: RGANIZATION —
DEBTOR D NONE E
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b) =
32 ORGANIZATION'S NAME ] i =
Alfa Financlal Corporation dba OFC Capital =
OR i =
3b. INDIVIOUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =
— 3c. MAILING ADDRESS . ] cITY STATE | POSTAL CODE COUNTRY
576 Colonial Park Drive Suite 200 Roswell GA 30075

4. This FINANCING STATEMENT covers the tollowing collaleral;
20 - ELINK-208 ELINK-208 60 - ELINK-208/8 ELINK 208/8 PORT FXS ELINK-216/16 ELINK 216 W 16 PORT FXS ELINK-224 ELINK224 1 - CISCO 2610

1-72658 6 - CISCO 1720 7 - WIC-1DSU-T1 1 - CISCO 1720

X Documentary Documentary stamp

‘: stamp tax paid 1ax not applicable

5. ALTERNATIVE DESIGNATION (i apphcable] [ |LESSEEAESSOR CONSIGNEEACONSIGNOR BAILEE/BAILOR SELLERBUYER D AG, UE?LDNON-UCC FILING

6. D is FINANCING STA 4 is 10 ﬁlgﬁ[!or record) (or rmcbed)in‘ the : L . Check 1o UE EARCH T{ ).m“:r(s) [:]AM Debiors DDeblcr‘l Dbebb:xZ

8. OPTIONAL FILER REFERENCE DATA

5901914 ] IDSTEL PR
Prepared by UCC Drec Services. P.0_Box 20071, . , '+

UCC1) (REV. 07/29/58) Glendale, CA 912099071 Tel (800) 331-3262

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM

Sis ;
Y ) . e




STATE OF FLORIDA UNIFORM COMMERCIAL CODE
FINANCING STATEMENT FORM FLORIDA SECURED TRANSACTION REGISTRY
A. NAME & DAYTIME PHONE NUMBER OF CONTACT PERSON FILED

|
Diligenz, Inc.  1-800-858-5294 ’
, 2003 Aug 08 AM 12:00

B. SEND ACKNOWLEDGEMENT TO:

Name
4936056 X -
khkkEkir%x hkkEExE
Address Diligenz, Inc. 2003046626356
6500 Harbour Heights Pkwy
Address Suile 400
Mukilteo, WA 98275
| City/State/Zip

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1, DEBTOR’S EXACT FULL LEGAL NAME -~ INSERT ONLY ONE DEBTOR NAME (1a OR 1b) - Do Not Abbreviatc or Combinc Names
la. ORGANIZATION'S NAME

IDS TELCOM, LLC
[ Ib. NDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Jc. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY |
1525 NW 167TH STREET 2ND FLOOR MIAMI FL 33169 USA
1d. TAX ID¥ REQUIRED ADD'L INFO | le. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION | lg. ORGANIZATIONAL ID#
RE: ORGANIZATION
DEBTOR Bl FL L0000008398 [, -

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - INSERT ONLY ONE DEBTOR NAME (2x OR 2b) — Do Not Abbreviate or Combine Names
2a. ORGANIZATION'S NAME

25, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

2c. MAILING ADDRESS cIrY STATE POSTAL CODE | COUNTRY

2d TAX ID# REQUIRED ADD'L INFO | 2¢. TYPE OF ORGANIZATION | 2t JURISDICTION OF ORGANIZATION | 25. ORGANIZATIONAL IDF
RE: ORGANIZATION
DEBTOR {1 noNE

3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P)- INSERT ONLY ONE SECURED PARTY NAME (3a OR 3b)

3a. ORGANIZATION'S NAME

Butier Capital Corporation

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
10944 Beaver Dam Rd, Suite A Cockeysville MD 21030 USA

4. This FINANCING STATEMENT covers the following collateral:
elink 208/8 port FXS, elink 216 W 16 Port FXS, elLink224 T-berd 220BA Test Sets, 8 Port Multchanne! adapter, Cisco 7500 Series router card, Rack mount.

memory Card, Memory Card, T Network module, Cisco 2600 Router T1 Interface Card

5. ALTERNATE DESIGNATION (if applicable) LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR

AG. LIEN NON-UCC FILING SELLER/BUYER

6. Florida DOCUMENTARY STAMP TAX — YOU ARE REQUIRED TO CHECK EXACTLY ONE BOX

All documentary stamps due and payable or to become due and payable pursuant to s, 201.22 F.S., have been paid.

Florida Documentary Stamp Tax is not required.

7. OPTIONAL FILER REFERENCE DATA
Approved by the Secretary of State, State of Florida

:STANDARD FORM - FORM UCC-1 (REV.12/2001) Filing Office Copy




N T .
e FILED

G T —
FlNANCIN STA EMENT FOLLOW INSTRUCTIONS GAREFULLY ~ FEB 12,2001 08:00 AM

Flr p 1o the Unlform Commerclal Code
a.nd will remain effective, wm. certalh exeepdons. for 5 years from date of fillng.

E & TEL B OF CONTAGT AT ptio B. FILING OFFICEACCT. ¥ (optional) SECRETARY OF STATE
TONE" PlrRSaN " 860-385 8531 TALLAHASSEE, FLORIDA
C. RETURN COPY TO: (Name and Maliing Address)

o 200100033000 ™

1

r71cc/cmz:13rr MANAGEMENT CORPORATION
PO BOX 410
WESTBROOK CT 06498
20131 DDD'—'"'BDDD—-*—?
| ] -02/12/01-~01117--008
kx50, 00

D. OPTIONAL DESIGNATION [ npplicable): | X |LESSOR/LESSEE] |CONSIGNORICONSIGNEE | |NON-UCC FILING
i

1, DEBTOR'S EXACT FULL LEGAL NAME - insert anly one debtor name (1a or 1b)

T2, ENTITY'S NAME

IDS LONG DISTANCE

OR 35, INDIVIDUAL'S LAST NAME ) T TRRST NAME MIDOLE NAME SUFFIX
72, MAILING ADDRESS o STATE |COUNTRY |POSTAL CODE
1525 NW 167 ST MIAMT FL 33169
19.5.5. ORTAX LD, # OPTIONAL _|1e. TYPE OF ENTITY [T ENTITY'S STATE 1g. ENTITY'S ORGANTZATIONAL 1D, &, i any
ADD'NL INFO RE OR COUNTRY OF
ENTITY DEBTOR| |CRGANIZATION | x| none
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one deblor name (2a or 2b)
22 ENTITY'S NAME :
OR I INDVIDUAL'S LAST NAME FIRST NAME WIDDLE NAME SUFFIX
3¢, MAILING ADDRESS NEng STATE |COUNTRY |POSTAL CODE
20,55 ORTAXID. # OPTIONAL |28, TYPE OF ENTITY 7 ENTTTV'S STATE 29 ENTITY'S GRGANIZATIONAL LD, #, & any
ADD'NL INFO RE OR COUNTRY OF ~
ENTITY DEBTOR| JORGANZATION DNONE
P
3, SECURED PARTY'S (ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert only cne secured party name (3a or 3b)
32 ENTITY'S NAME
PITNEY BOWES CREDIT CORPORATION
OR |35, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3C. MAILING ADDRESS vy STATE |COUNTRY |POSTAL CODE
27 WATERVIEW DRIVE SHELTON cT 06484

4. This INANCING STATEMENT covers the following types or iteras of propesty:
All equipment of whatever nature manufactured, sold or distributed by Pitney Bowes C*ed:_t

Inc., Monarch Marketing System Inc., Pitney Bowes Credit Corp., Dictaphone Corxrp. and
subject to lease dated 11/20/00 between Debtor and Secured Party and all procees,
additions thereto and replacements thereof. LOC 8:1.52548 004

[J This FINANCING STATEMENT is signed by the Secured Party instaad of the Debtor to pedect a security Interest 7. lf filed in Florida (check one)

BOX (a) in collataral iready subject to a security interest in ancther jurisdiction when it was brought into this siate, o1 when the Documertary Documeantary stamp
[it applicable] debtnr’s Jocation was cha to this state, or (b) in accordance with other statuto. jons [additional data be re. stamp tax paid | X | tx net appllcabie

6. REQUI SIGNATURE 3 This FINANCING STATEMENT 8 1o be filed {for record]
REQUIRED SIG ) . {or recarded) in the REAL ESTATE RECORDS

IDS LONG DISTANCE Attach Addendum f applicable]
9, Check to REQUEST SEARCH CERTIFICATE(S) on Dablor(s) _

[ADDITIONAL FEE] g
_CM’“‘“"' W éé&{ {optional) H All Debtors | | Debtor 1| | Debtor2
Created from: UGC Kwlk Doc Inc,, P.O. Box 3205, Palm Beach, FL 33480

{1) FILING OFFICER COPY — NATIONAL FINANCING STATEMENT (FORM UCCT1) (TRANS) (REV. 12/18/35)




= -~ = = -

X STATE OF FLORIDA .
(UNIFORM COMMERCIAL CODE " © . FINANCING STATEMENT FORM UCC-1 (REV. 1993)

This Financing Statement is presented to a filing officar for filing pursuant to the Uniform Cammercial Code:

1. Debtor {Last Name First if an individua . S 1a. Date of Birth or FEI#
Ms W QD:‘S’W_QQ 1%& — — L 1d, Zip Code
T\A_@ﬁﬁ ' (@wﬁ Dhero | _ 22T, g

dditional Deblor or Trade Name (Last Name First It rﬂndmdual) 2a. Date of Birth or FEI#

2c. City, State 2d.ZIp Code

2b. Mailing Address

3. Secured Party (Last Name First if an Individual) o o . .- . R

Lirotat

iling Address W i 3. City, Stat 3c. Zip Code
52 & Hildara v O eodeid) Reach BZ3YLD-

4. Asslgnee of Secured Party (Last N:

4a. Mailing Address : : 4b.City, State 4c. Zip Code

5. This Financing Statement covers the following types or flems or property [Include description of real property on which located and owner of recard when
required. If more space is required, attach additional sheet(s)].

SOOCId2230s0——3

6. Check only it Applicable: |(J Products of collateral are aiso covered.  |[J Proceeds of collateral are also covered. | (J Debtor is transmitting utllity.

7. Check appropriate box:* )JD All documentary stamp taxes due and payable or to become due and payable pursuant 1o s. 201.22 F.S., have been paid.
{One box must be marked iﬂorida Documentary Stamp Tax is not required.

8. In accordance with s. 679.402(2), F.S., this statement is filed without the Debtor's signature - A 3
10 perfect a security interest in collateral: 9. Number of additional sheets presented:

[J already subject to a security interest in another jurisdiction when it was brought into this This Space for Use of Fillng Officer

state or debtor's location changed ta this state.
[ whichis proceeds of the original collateral described above in which a security interest was

perfected. : 3 g
(O as to which the filing has lapsed. Date flied and previous

UCC-1 flle pumber
a acquired after a change of name, identity, or corporate struclum of the debtor. .

10. Rignature{s of Debto

 ATIOTZNEY oy AT
IFOT YR o 6 DISTHNG S .
11. Signature(s) of Secured Party orif Assigned, by Assignee(s)

Name f— Crswn EWL

Address ] (_p) 5 L\QM/‘C% j
Address M 6[ ’BQM'\, BBC/SL>_N
City, State, Zip l___' #?}‘—/;a ¢9~ . ‘J lj()é - g’

FILING OFFICE_RE;_OFY_ . i STANDA‘RD_ FORM - FORM UCC-" Appraved by Secretary of State, Staie ot Fbrida-




i 3,
- . CROWN BANK LEASING LEASE ORIGINAL
{ @ X A Division of Crown Bank, F.S.B. o _\TJ i s?\fur Lessa 'sgy-nly\
: 612 S. Military Trail » Deerlield Beach, Florida 33442 » (954) 698-0600 ! l &
- | Supplisr r_ . : -—-l
igerDirect.Com

Lessee ' L B
- IDS Long Distance, Inc. Namg T
1525 N.W. 167 St. Ste.200 7795 W. Flagler

Address Miami, Fl. 33169 Add"’ssl Miami, F1. 33144 |

Deliver To (If other than Les;ee's add;ess) ‘_
QUANTITY DESCRIPTION: Modei No., Catalog No. or other identification

SEE SCHEDULE A ATTACHED HERETO AND MADE A PART OF:

IMPORTANT: Suppller and its representatives are not the agents of Lessor, Neither Supplier nor ils representatives can waive, vary or altar any of the Terms
and Condilions. Lessar does not warrant merchantabllity of fitness for any particular use of equipment and disclaims any other warranty, express,
implied or statutory. Lease paymants will be due despite dissatisfaction with equipment for any reason.

SCHEDULE OF PAYMENTS PAYABLE AT THE SIGNING OF LEASE

DURING ORIGINAL TERM OF LEASE W
(<)
7, e /0—9 CHECK ONE '{403/4 s MY
fo¥0. 72 P4 K ¢ 198684 pmsraast_1_ monTHs RENT
NUMBEROFMONTHS_24 _ MONTHLY PAYMENT § 29342 0 377 2 s_____ secummyperosm e

TERMS AND CONDITIONS :

1. LEASE TERM: RENTAL: Lessor hereby leases to Lessee and Lessee heraby rents from Lesser the equipment described above and on any attached scheduls
(herelnatter, with all replacement parts, 1epairs, additions and accessories lncorporated therein andior afixed thereto, referred to as the “Equipment”), on terms and
conditions set forth above and below and continued on the reverse side hersof; for the term indicated above, or on any schedule, commencing on the date (the
“Commencsment Date") that any item of Equipment is delivered by the sup'gler thereof, (sach supplier herelnafier refered to as 'Stppllar?&to Lesseeor anagentof the
Pt chTon o poy i b ComTT o Dok, el mecpont ey et Sl L pepaEIREr o cONMpET g Oy O B o

ymentofrents g eon mmencement Date nts e on the coir (.4
. pa’reiweemLmsrdlmbaenMdhﬁ.Aﬁypammsdmﬁﬁlbe

in amounts stajed above, o on any schedule, until the total rert and al other obligafions o
mads to the Lessor at its address or at such other place as Lessor may designate in writing. Lessee hersby authorizes Lessor to insert In this lease the serial numbers
and other identification data of the Equipment, when determined by Lessor, and dates or other omitted Iam:aimaners.Advmrentdsaranotmhmdabh:hﬂfgany

underthe Lease

reason the lsase tenm does not commence. Any security deposit shall be held by Lessor to secure the Lessee's falthful performancs of its obligations
and will be retumed o Lesses without Interest at the satistactory expiration of the Lease. Lessee agrees to pay a documentation fee with regard to this transaction.

2. PURCHASE AND ACCEPTANGE: NO WARRANTIES BY LESSOR: Lessoe requests Lassor to the § from the Supplier and e for
d the Cormmencement . Lessor havenorasponsbmvordalavoﬂax?zad

efivery to Lessee at Lessse's axpanse, which shall ba deemed ocmglete tgon
Supplier to fill the order for the Equipment. LESSEE ACKNOWLEDGES AND AGREES THAT LESSOR HAS MADE AND MAKES NO REPRESENTATIONS OR
ARRANTIES OF ANY KIND OF NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING THE

W,

SUITABILITY OF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FORANY PARTICULAR P TS MEBCHANTABILITY, ITS CONDITION AND/OR
ITS QUALITY, AND AS BETWEEN LESSEEAND LESSOR, LESSEE LEASES THE EQUIPMENT "AS IS, LESSOR SHALLNOT BE LIABLE TO LESSEE FORANY
LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER OR THE USE
OR MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR THE REPAIRS, SERVICE ORADJUSTMENT THERETO, OR BYANY DELAY
OR FAILURE TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS OR
DAMAGE OR CONSEQUENTIAL DAMAGES WHATSOEVERAND HOWSOEVER CAUSED. NO REPRESENTATION OR WARRANTY AS TO THE EQUIPMENT
ORANY OTHER MATTER BY THE SUPPLIER SHALL BE BINDING ON LESSOR, NOR SHALL THE BREACH OF SUCH RELIEVE LESSEE OF, OR IN ANY WAY
AFFECT ANY OF L ESSEE'S OBLIGATIONS TO LESSORAS SET FORTH HEREIN. LESSOR DISCLAIMS AND SHALL NOT BE RESPONSIBLE FORANY LOSS,
DAMAGE OR INJURY TO PERSONS OR PROPERTY CAUSED BY THE EQUIPMENT HOWEVER ARISING.

3. STATUTORY ANANCE LEASE: L esses agrees and acknowiadges that it ks the intent of both parties to this Lease that It qualify as a statutory finance lease under

Article 2A of the Uniform Commercial Code, Lessee acknowledges and agrees that Lessee has selected both: (1) the equipment; and (2) the supplier from whom the
“Lassor s to purchase the equipment. Lassee acknowledges that | essor has not participated in any way in Lassees selection of the equipment or of the suppller, and
Lassor has not selscted, manufactured, or supplied the Equipment. Lessee is advised that it may have rights under the confract evidencing the Lessor's purchaseof the
squipment from the supplfer chosen by Lessee and that Lessee shoidd contact the supplier of the equipment for a description of any such rights.

4, LESSOR TERMINATION BEFORE EQUIPMENT ACCEPTANCE: If within 60 days from the date of lessor orders the Equipment, same has not been deflvered,
Installed and accepted by Lessae (in form satisfactory to lessor) Lessor may, on 10 days written notice to Lessee, terminate this | ease and fts obfigation to lassee.
SEE REVERSE SIDE FORADDITIONAL TERMS AND CONDITIONS WHIGH ARE A PART OF THIS LEASE » THIS ISA NON-CANCELLABLE L EASE FOR THE TERM INDICATED ABOVE

tance, Inc.

Accepled in Florida
LESSOR / ROWN % ;j‘ﬂ IDS Lopg s .
By iu&,w i By Do N —
Date &/@/jOOO : #‘Q
1 . . itness
|74

PERSONAL GUARANTY

Yo Inducs Lessor to enter into the within Leass, the undersigned unconditionafly guarantees to Lessor the prompt payment when due to all Leases's obligations under the Lease. Lessor
shall not ba required to proceed against Lessee or the Equipment or enforce any other remedy before procesding agalnst the undersigned. Tha undersigned agrees lo pay all altomey's
feas and other expenses incured by Lessor by reason of default by Lessea or the undersigned. The undersigned walves notics of acceptance heraof and of all other notices or demands
of any kind to which the undersigned may entiled. The tndersigned consents to any extensions or modifications granted to Lessee and the release and/or compfomise of any obligations
of Lessea or any ather obligallons and guaraniors without any way raleasing the undersigned form his or har obligations hereunder, This is a continuing Guaranty and shall not ba
discharged or aflected by death of the undersigned, shall bind the helrs, adminislrators, rep tatives, 's and assigns af undersigned, and may be enforced by or for the benefit
of any assignee or successor of Lessor. At Lessor's opfion, the undersigned consents 1o the Jurisdiction of the federal or courts located In Broward County, Florida or Maricopa County,
Arizona, with respect to any action hereunder, and waive insofar as permilted by law any trial by jury or any action be! thﬁnles.

X X 4
WITNESS SIGNATURE " DATED PERSONAYG /moa SIGNATURE DATED
WITNESS SIGNATURE _ o DATED _ PERSONAL GUARANTOR SIGNATURE DATED




Yo . “
5. TITLE: Lessor shall at all times retain tie to tha Equipment. All documents of litte and evidences of delivery shall be deilvered to Lessor. Lessee shall not change or

remove any lnsignia or lettering which is on the Equipmant at the time of delivery thareol or which is theraafter placed thereon, Indlcating Lessor's awnership thereol, and a1
any time during the lease term, upon requast of Lessor, Lessee shall affix to the Equipment, in a prominent place, labels, plates or other'marking suppiied by Lessor staling
that the Equipment is owned by Lessor. Lessea authorizes Lessor at Lessee's axpense to file a copy of this Lease or any Schedule as a financing statemént and in Lessee’s
name 10 execute and file financing statements 1o cover the collateral. Lassea agrees to axecule and deliver any other statement or instrument requested by Lessor for such
putpose, and agrees to pay or reimburse Lessar for any filing, recording or stamp fees or taxas arising from tha filing or recording any such instrument or statement. Lessee
shall at ita expense protect and defand Leasor's tile agalnst all persons claiming agalnst oc thzough Lesses, at alt imes kesping the Equipment frea from any legal process
or encumbrance whatsoever, Including but not limited o liens, attachments, levias and executions, and shall give Lessor inmediate written notice theraof and shall indemnify
Lessor from any loss caused thereby. Lossee shall execute and delfiver to Laseor, upon Lessor's request, such furthar instruments and assurances as Lessor deems
nacessary or advisable for the confirmation or perfecilon of Lessor's rights heraunder. Uniess otherwise agreed in writing, Lessee shall have no right 1o purchase or otherwiso
acquire title ta or ownership of any of the Equipment,

6. CARE AND USE OF EQUIPMENT: Lessee shall malniain the Equipment In good operating condltlon, repair and appearance, and protact the samse from deterioration,
other than normal wear and tear; shall use the Equlpment in tha regular coursae of business only, within its normal capacity, without abuse, and in a manner contemplated by
the manulacturer; shall comply with all laws, ordinances, regulations, requirements and rules with raspsct 1o the use, maintenance and operation ol the Equipment; shali not
make any modiflcation, alteration or addition to the Equipment (other than normal operaling accessories or controls which shall, when added to the Equipment, become the
proparty of the Lessor) without the prior wrilten consent of the Lesser, which shall not be unreasonably withheld, shall not so affix the Equipment to realty as to change Its
nature 1o real properly or fixture, and agrees that the Equipment shall remain personal property at all limes regardiess of how anached or installed, shail keep the Equipment
al the location shown on the schedule and shall not remave the Equipment without the consent of Lessor, which shall not be unreasonable or shall have the right during
normal hours, Upon reasonable prior notice to Lessee and subject to applicable laws and regulations, to enter upon the premises where the Equipment is located in order to
inspact, observe or, if Lesses is In default, remova the Equipment, or otherwise protect Lessor's inlerest.

7. NET LEASE: TAXES: Lassee intends the rental paymants hereunder to be net 1o Lessor, and Lessee shall pay all sales, use, excise, personal property stamp, dacumen-
tary and ad valorem 1axes, license and registration fees, assessments, fines, penalties and other charges imposed on the ownership, passession or use of the Equipment
during the term of this leaze; shall pay all taxes (except Faderal or State net [ncome 1axes imposed on Lessor) with respect to the rental payments hereunder, and shall
reimburse Lasgor upon demand for any taxeg pald by or advancsd by Lessor. Unless otherwise agreed to in wriling by Lessor, Lessor shall pay all personal property tax with
respect to the Equipment and Lessee shall relmburse Lessor therefore upon demand.

8. INDEMNITY: Lessee shall and does heraby agree to Indemnify and save Lessor iis agenls, servants, successors and assigns harmiess from any and all llability, damages
or loss, Including reasonable counsal fees, arising out of the ownership, seleclion, poasasslon, leasing, renting, operation {ragardiess of where, how and by whom operated)
control, use, condition (including but not limited to latent and other defacts not discoverabie by Lessee), maintenance, delivery and return of the Equipment. The indemnities
and obligations heraln provided shall continug in full forca and sifect notwithstanding termination of the Lease.

9. INSURANCE: Lassee shall keap the Equipment Insured agalnst all risks of loss or damage from every cause whatsaever for not less than the replacement cost af the
Equipment. The amount of such Insurance shall be sutficient so that nelther Lessor nor Lessee will be considered a colnsurer. Lessae also shall carry public liability
insurance, both personal Injury and property damage, covering the Equipment. All such casualty insurance shall provide that losses, if any, shall be payabls to Lessor, and
all such liabllity insurance snall include Lessor as named insured. Lessee shall pay the premiums for such insurance and upon request deliver to Lessor satisfactory evidence
of the Insurance coverage raquired hereunder. The proceeds of such insurance payable as a result of loss or of damage io any ltem of the Equipmant shall be applied to
salisly Lessea’s obligations as set forth In paragraph 10 below. Lessee heraby irrevocably appoints Lessor as Lesses's attorney-in-fact to make claim for, receive payment
of and execute and endorse all documents, checks or drafts received In payment for loss or damage under any such insurance policy.

10, RISK OF LOSB: Lessse hereby assumas the entire risk of loss, damage or destruction of the Equipmaent from any and every cause whatsoaver during the term of this
lease and thareafter until redelivery to Lessor. In the event of loss, damage or destruction of any item of Equipment, Lessea at [Is expense (excapt to 310 extant of any
procesds of insurance provided by Lessee which shall have been received by Lessor as & result of such loss, damage and destruction), and at Lessor's option shall either (a)
repalr such itam, retuming it 1o its previous condition, unless damaged beyond repair, or (b) replace such item with a like item acceptable o Lessor, in good candition and of
equivalen! value, which shall become property of Lessor, [nciuded within the tarm “Equipment” as used hereln, and leasad from Lessor herewith for the balance of the full
term of this lease, or (c) pay Lessor all unpaid rental as may be aliocated to such item plus Lessor’s anticipated residual value of the Equipment present valued io the date
of loss at alght (8%) percent per annum, plus Interest at 1-1/2% per month (But in no event more than maximum rate pemitted by lawﬁrom date until paid.

11. PERFORMANCE BY LESSOR OF LESSEE’S OBLIGATIONS: in the event Lessee fails 1o comply with any pravision of this lease, Lessor shall have the right, but shall
not ba obligated, to effect such compliance on behalf of Lessee upon ten (10) days prior written notice to Lessea. In such event, all monies expandad by, and all expenses
of Lessor in effecting such compliance, shall be deemed ta be addiilonal rental, and shall be paid by Lessge to Lessor at the time of the next monthly payment of reat.

12. LEASE IRREVOCABILITY AND OTHER COVENANTS AND WARRANTIES OF LESSEE: Lessee agrees that this lease ia irrevocable for the full tesm thereof; and
Lessee’s obligatlons under this leasa are absolute and shail conlinue without abalement and regardiess of any disability of Lessee 1o use the Equipment or any part thereof
becausa ol any reason including but not imited 1o war, act of God, governmental regulations, strike, loss, damage, destruction, failure of or delay in delivery, failure of the
Equipment to operale properly, lerminalion by operatlon of law, or any other cause.

13. DEFAULT: It any one of the following avenis (each an “event of default”) shall occur, then 1o the axtent parmitted by applicable law, Lessor shal] have the right 1o exercise
any one or more of tha remedies set forth in Paragraph 14 below, (a) Lessee falls lo pay any rental or any othes payment hereunder when due, and such failure conlinues for
five (5) days, or {b) Lessee becomes insolvent or makas an assignment for the benefit of creditors, or (c) a raceiver, lrustee, conservator or liquidator or Lesses or of all or
a substantal part of Its assets [s appointad with or without the application or consent of Lessse or (d) a petition is filed by or against Lessee under the Bankruptcy Code or
any amendment thereto, or undsr any other insolvency law or laws providing for the ralief of debtors, or (e) Lessaee fails 1o pay when due any indebtedness to Lessor arising
independently of this Leass and such failure continues for five (5) days, or (i) Lessee breaches any other covenant, warranty or agreement hereunder, and such breach
continues lor ten (10) days after written notice thersot.

14. REMEDIES: [l an event of dafault shail occur as described in subparagraph (a) through (e) in Paragraph 13 hereln above, Lessor may, at iis option, at any time to the
extent permilted by law (a) daclare the entire amount of unpaid rental for the balance of the term of this lease immediataly due and payable, whereupon Lessee shall becoma
obligated to pay o Lessor forthwith the total amount of the unpaid renial for the balance ol said term plus Lessor’s anticipated residual value of the Equipment present valuad
1o the date of defauk at five {5%)} parcent per annum,; (b) Lessor's reasonable attarney’s feas and court costs, including appeals, and (c) without demand or legal process,
anter into the premises where the Equipment may be found and take possession of and ramave the Equipment without liability for such retaking. Lessor may sell or otherwise
dispose of any such Equipment at a privale or public saie. in the avent Lessor takes possession of the Equipment, Lessor shall give Lessae cradit for any sums raceived by
Lessor from the sale or rental of the Equipmant alter deduction of the expenses of sale or rental and Lessor’s residual interest In the Equipment. Lessee shail also be liable
forand Shall pay to Lessor (a) all expenses incusred by Lessor in connection with the enforcement of any of Lessor's ramedies, including all collection expsnses, all expenses
of rapossessing, storing, shipping, repairing and selling the Equipment, (b) interest on all sums due Lassor fram the date of default until paid at the rale of one and one-half
(1-1/2%) percent par manth, but only to the extent parmitiad by law, and Lessor and Lassee acknowledge the difficulty in establishing a value for the unexpired lease term and
owing to such dilficulty agree that the provisions of this paragraph represent an agreed measure of damagas and are nol lo be deemed a fortelture or penalty.

Il an event of default shall occur as described in subparageraph {1} In Paragraph 12 above, Lessor’s remedy shall be limited to the amount ol any loss sulfered by Lessor
as a cansaquenca of said default.

Whenaver any payment |8 nol made by Lessee when due hereunder, Lessee agrees to pay to Lessor, as an administrative payment lo offset Lessor’s collection
expanses nol later than one month theraalier an amount calculated at the rate of five cents per one dollar of each such delayed payment, but anly 1o the extent allowed by
law. Such amount shall ba payable In addition 1o all amounis payable by Lessee as a resuit of exercise of any of the remedies herein provided. '

All remedies of Lessor herounder are cumulative, are in additlon 1o any other remedies provided for by iaw, and may, to the extent permitted by law, be exercised

concurently or separately. The exercise of any one remedy shall not be deemed to be an election ol such remedy or to preciude the axerclse of any other remedy. No faliure
on the part of the Lessor 1o exercise and no delay in exerclsing any right or ramedy shall operate as a waiver thereof or modily tha 1arms of this lease. if it Is delermined by
a court of competent jurisdiction that this fease constitutes a securily transaction, Lessor's recovery shall in no event exceed the maximum permitted by law,
15. ASSIGNMENT: Lessor may, without Lessea’s consarnt, ass‘gv.o,r transier.this leass, or any Equipment, rent, or other sums due of to become due hereundar, and I such event
Lassor's assignee or transferse shall have the rights, powe, privileges, and remedies of Lessor hereundar. Upon guch assignment Lessee agrees notl to assert, as against Lessor's
assignea, any defense, setoff, recoupment, claim or counter clalm, that Lessee may have agalnst Lassor arising from this transaction or otherwise. Lessee shall not assign this lease
or any iterests hereunder and shalt not enter into any sublease with respect to the Equipment covered hereby without Lessor’s prior wrilten consent.

18. RETURN OF PROPERTY: Upcn the termination or expiration of this lpase, or any extension thereof, Lessea shall forthwith deliver,-Ireight prepaid, the Equipment ta

Lessor, at an address designatad by Lessar, complete and in good order and condition, reasonable wear and tear alorie axcepled. Lessee shall also pay 10 Lessor such sums

as may be necessary to cover replacement for all damaged, broken or missing parts of the Equipment. if upon such expiration or termination Lessee does not Immediately

return the Equipment 10 Lessor, the Equipmant shall continug 10 be held and leasad hereundaer, and this [ease shall tharaupon be extended indefinilely as to term at the same

monthly rental, subject to the right of either Lessee or Lessor 1o terminata the lease upon thirty (30) days wrilten notice. whereupon Lessee shall forthwith deliver the

Equipment to the Lessor as set forth in this paragraph.

17. MISCELLANEOUS: This lease contains tha entire agreement betwesn Ihe parties and may not be altered, amended, modilled, terminatad or otherwise changed excepl by a
writing signed by an exacutiva officer of Lessor. This lease shall be binding when accepted in writlng, by Lessor and shall be governed by the laws of the State of Florida. Lesses
agrees that all actlons or procaedings Instituted by Lessor or Lesses hereunder, shall, at Lessor's option, be brought in a court of competent jurisdiction in Braward County, Florida
or Maricopa County, Arkzona. Lessee waives, [nsofar as parmitted, trial by jury In any action between the partles, Lessor and Lessee inlend this to be a valid and subsisting legal
docurment, and agres that no provision of this eass which may be deemed unenforceable shall in any way Invalidate any othas provision or provisions of this lease, all of which shall
ramain In full force and effscL Any notice intanded to be served hereunder shall be desmed sufficiently sant by raegular mai, postage prepaid, addressed to the party at the
addresses contained herein. This lease shall ba binding upon the partles, thelr succassors, legal representatives and assigns.
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954-698-2693 CROWN BANK LEASING

Crown BanRk Leasitg

A Division of Crowse Barsk, ES.B.

SCHEDULE A
FOR IDS LONG DISTANCE, INC.

“UNIT DESCRIPTION |
15' Manitor

HP Suie Store DLY Lib £116WR Rackmount
HI? 256 MB ECC SDRAM

HP CPU upgrade kil

20740 35/70 40/80G8 DLY Iv

HP Redunant Power Supply

HP LH3r P3/800 128 MB 512K CGache

HP 8,1 GB low profile 10,000 RPM

HP LHG Fan Tray power supply

HP Magezine, OLT Lib

BEP91001CD Whiter

HP 128 MB 100 Mhz ECC SDRAM

HP 128 MB SDRAM
HFP Keyboard

o
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812 South Military Trall = Deerfleki Beach, Florida 33442
(954) 698-U600 » (B00) 775-3273 = FAX: (954) 698-0699
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FILED 01/14/1999  01/14/2009 03/15/2005 990000009896
Evenn Filed 8 View Filing History

SECURED PARTIES Current Secured Parties:: |

NAME & ADDRESS

TELECOMMUNICATIONS FINANCE GROUP
400 RINEHART RD LAKE MARY FL 32746

MORL >

Current Debtor Parties::1
NAME & ADDRESS

IDS TELECOM LLC
1525 NW 167TH ST, SUITE 200 MIAMI FL 33169

MURL >
DocuMENT IMAGES Pages in all forms/attachments::42
DOCUMENT NUMBER TYPE DATE PAGES
990000009896 UCCl 01/14/1999 3
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Copyright (C) 2001 image AP, Inc,
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STATE OF FLORIDA (STATE OF FLORIDA)

UNIFORM COMMERCIAL CODE  ° " FINANCING STATEMENT FORM UCC-1 (REV 1993)
This Financing Statement is preSented ta 4 filing officer for filing pursuant 1o the Uniform Commercial Code: '~
1. Debtor (Last Name First if an Individual) B ] 12, Date of Birth or FEt# ’
IDS LONG DISTANCE, INC. 65-0164149 :
1b. Malling Address _ >~ Tc. Clty, State id. ZlﬁCode
1525 NW 167TH STREET, SUITE 200 T MIAMI, FL . 33169
2. Additional Deblor or Trade Name {Last Name Hirsl if an individual) 2a. Dale of Birfh or FE#
2b. Malling Address 2c. City, State 2d.Zlp Code =
3. Secured Party (Last Name Firstif an Individual)
TELECOMMUNICATIONS FINANCE GROUP .
[3a. Maliing Address » “—T73b. Clty, State 3¢.Zip Code
400 RINEHART RD. LAKE MARY, FL 37746
4. Assignee of Secured Party (Last Name First if an individual)
@a. Malling Address ' 3. City, State T T Tdc. Zp Code

types or hems or property [Include description of real property orﬁich localed and owner of record when

5. This Financing Stalement covers the follows d&
tional sheel(s;

required. If more space Is required, attach a

SEE EXHIBIT A TO FORM UCC-1 HERETO ATTACHED R
(SITE: MIAMI, FL) . . . B

EBDDDDGQ'JBE*“#
-D1/14/33—01085—002"
ooepkk3], 00 .

6. Check only If Applicable: |(J Products of collateral are also covered. focmcﬁ.ﬁff sllpreee am:ﬁg BHIRERED [T Debtoris transmitting utility.

7. Cg:ck appropriate box:  {[d All documentary stamp taxes due and payable or to become due and payable pursuant to s. 201.22 F.S., have been paid.
(One box mus be marked) [ Florida Documentary Stamp Tax is not required. . _ e I

8. :1; ::cd:;rg‘a:ge e:.xmy &m(;‘/'ege mz&of& glls statement is filed without the Debtor’'s signature 9. Number of additional sheets presanted:
0 qsl:;dzrs:gf;::l;ul :;.;ﬁ:::g :rrl,t;eritoh:h al:g::;]uﬂsdlcdon when It was brought into this This Space for Use of Filing Officer
a0 :ehd&;::dpfoceeds of the original collateral described above In which a security Interest was
(7 as to which the filing has lapsed. Date filed ang previous _|_
UCC-1 file numbes .
O acquired after of name, lden"T— or corporale shucture of the debtor. ' FILED
[10. Slgnature{s) of ST L — = ‘ = = - .
DS LONG/DASTARCEFING. o .. . .. JAN14, 1929 08,00 A
X t{Z’ v SECRETARY OF STATE
» - R TALLAHASSEE, FLORIDA o
11. Signature(s) of Set! rty or Ass!gned byAssignee(s) . ) MM
TELEC‘OMM@S! FINANCE GROUP .. _ . . | 990000009896
X - ‘
12 Retumn Copy to:
Name - LLLOA”MU]“CATIDNS HNANCE GROUP
Address 400 Rinehart Road
- I
Address __ _Lake Mary, Florida 32746

ovsmze | At T. Vigie (A-5) L -

Approved by Secretary of State; State of Flarida

STANDARD FORM - FORM UCC-1 | 7 R o

~e FILING QFFICER CQPY i ot o
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P EXHIBIT A TO FORM UCC-1 o

The creditor (Lessor) and the debtor (Lessee) agree that the property described in Exhibit A to this Financing o
Statement is owned absolutely by the Lessor, and that the transaction with respect to which this Financing '
Statement is filed is a true Jease transaction. The creation and filing (or recording) of this Financing Statement ~  _
are not intended to convert the transaction between the Lessor and the Lessee into a transaction intended for

security, but instead are intended to give notice to all interested parties of the Lessor's absolute ownership of the

property, and to perfect a security interest in the property in case a court of proper jurisdiction should determine

that the transaction between the Lessor and the Lessee is not a true lease (transaction). This security interest

shall extend to any proceeds from the property as well as any chattel paper related to the property.

EQUIPMENT

The items of personal property to be leased pursuant to this Lease Agreement, dated as of October 20, 1998, between
TELECOMMUNICATIONS FINANCE GROUP, as Lessor, and IDS. LONG DISTANCE, INC., as Lessee, are
described below and in the attached equipment list(s):

Equipment . ) uanti
EWSD SWITCHING SYSTEM INCLUDING T T 1L0T .
ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUT SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:
A BORXARXPEPERVCRESX BUIE DO NN K X ZZ XBAX . - L - -
1080 N.W. 163RD DR. MIAMI, FL 33169 . Yol

TFGLNOO! (Rev. 10/16/98) ’ ’ e eEmt
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STEMENS

EWSD
Quote Specification Paranmters

Ta: 108 Oate: 9/22/86

Jeanelta Pruss

1525 NW 167th St Quote Nymber: 982209

Suite 200 Project: EWSD

Mearry, £, 33189 Site Name: Miami, Fl Enter New Degcnption

Requssted Delivery Date: 1/5/96
Tha configuration DNAMENSAE Delow sup Ove pricing prowndod an the offar.

Ttere  Dascripaige ustomer i
! Analop s
2 ISDN -8RI [
3 RO Sysioms P 3¢ 60
4 TR-303 T-1 Lanks [
3 Standard T+) (DS1) A HO
f Long Listance Trunks (D51) _aw 360 -
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION "

Inre: Application for certificate
to provide competitive local exchange
telecommunications service by

Home Town Telephone, LLC. "~ ISSUED: SEPTEMBER 22, 2003
i FILED: FRIDAY, OCTOBER 3, 2003

DOCKET NO.: 0301765 - TX

PETITION FOR A FORMAL PROCEEDING AND OBJECTIONS TO APPLICATION

COMES NOW the Petitioner, KEITH KRAMER, (“KRAMER”) by and through his
undersigned Counsel and files his Petition seeking a formal proceeding and evidentiary hearing onthe
proposed Agency Order No.: PSC-03-1045-PAA-TX on the Application by Home Town Telephone,
LLC. (“HOME TOWN”) for certification to provide Competitive Local Exchange
Telecommuni;:ation (CLEC) service, and files his Objections to the Application by HOME TOWN
for Certification to Provide Competitive Local Exchange Telecommunication Service:

Name and Address of Agency and Identification Number:

1. The name and address of the agency affected by this Petition is the Florida Public
Service Commission, 2540 Shumard Qak Boulevard, Tallahassee, FL 32399-0850.

2. The Docket number before the Florida Public Service Commission on the Application
by HOME TO\'\;N 1s 030765-TX.

3. The Order Nurrlmber of'the Florida Public Service Commission granting the Certificate
s [D PSC-03-1045-PAA-TX issued September 22, 2003.

4, The Certificate Number granted by the Florida Public Service Commission to HOME
TOWN is Ceniﬁcate Number 8393.

Petitioner is not aware of any other file or identification number for this matter.

Name and Address of Petitioner and Petitioner’s Representative

NOGUMENT ®0.!
39- 03
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Statement of Substantial Interest Affected:

S

The name, address and telephone number of the Petitioner is Keith Kramer, 18459

NW 9" Street, Pembroke Pines, FL.33029, (954-252-1003)

The name, address and telephone number of Petitioner’s Representative is Alan C.

Gold, Esquire, Law Offices of Alan C. Gold, P.A., 1320 South Dixie Highway, Suite

870, Coral Gables, FL 33146 (305) 667-0475.

Petitioner’s substantial interest will be seriously and materially affected by the

agencies determination in granting a Certificate to HOME TOWN in the following

manner;

3

Petitioner is a member/principal of 1DS Telecom, LLC., (“IDS”) a Florida
Limited Liability company who currently holds ‘a certificate to provide
competitive Local Exchange Telecommunications Service from the Florida
Public Service Commission, and which is managed by Joseph Millstone
(“Millstone”), Michael Noshay (“Noshay’’) and Anthony Petrone (*‘Petrone”),
who are also members/principals of IDS.

Petrone, Millstone and Noshay are also managers and members/principa_ls of
HOME TOWN

HOME TOWN is seeking the certificate in order to become a competitor of
IDS and to improperly divert assets, resources and business opportunities
away from IDS into HOME TOWN.

This competition by HOME TOWN through Millstone, Noshay and Petrone

is in violation of the Third Amended and Restated Operating Agreement of



IDS and is in direct violation of Florida Statutes § 608.4225 (1) (a) 3, which
prohibits the Managers “from competing with the limited liability company in
the conduct of the limited liability company business before the dissolution of
the limited liability company.
The actions by these three rﬁanagers (Millstone, Noshay and Petrone) also
violates their duty of loyalty and fiduciary duties to IDS and its members,
including Kramer, both under Florida statutory and case law. In fact, Kramer
has sought leave to file an Amended Complaint against these individual
managers in the Circuit of the Eleventh Judicial Circuit Court of Miami-Dade
County, Florida complaining of the formation of HOME TOWN and its
seeking a certificate to enable it to provide competitive local exchange
telecommunication services. (A copy ofthe proposed Amended Counterclaim
by Kramer is attached hereto and incorporated herein as Exhibit “1").
Kramer’s interest as a member and an equity holder in IDS will be adversely
affected by HOME TOWN receiving its Certificate from the Florida Public
Service Commission and competing with IDS.
Petitioner, Kramer’s interest as a member of the public will also be édverscly
affected by the granting of this Application for the following reasons:
i The granting of a Certificate of Authority is not necessary nor
warranted due to the fact that IDS, a company affiliated with HOME
TOWN through commonality of ownership in part, and management

is already authorized by the Florida Public Service Commission to



provide Competitive Local Exchange Telecommunication Services.
1. The managerial capacity of HOME TOWN is suspect due to the
flagrant disregard of its managers for the Fiorida Statutes, contractual
obligations and fiduciary obligations.
iii. The financial capability of HOME TOWN is also suspect and is not
clearly set forth in HOME TOWN’s application, but is rather based

upon projections and no concrete financial information was provided.

When and How Notice of Agency’s Action was Received:

8.

Petitioner received notice of the Florida Public Service Commission’s decision
granting the Application by HOME TOWN on or about September 22, 2003, when
it obtained a copy of the Notice of Proposed Agency Action over the internet.

Petitioner was actually aware that the Petition was pending and that an Order was

forthcoming several weeks prior to the entry of the Order.

Disputed Issues of Fact:

10.

11

12.

Petitioner does not know what facts will be disputed by HOME TOWN; however,
anticipates that HOME TOWN would dispute certain facts.

It appears it will be undisputed that the managers of IDS and HOME TOWN are the
same; namely, Petrone, Noshay and Millstone. According to the Application by
HOME TOWN the principals of both IDS and HOME TOWN are at least, in part, the

same.

Petitioner believes that Anthony Petrone, Michael Noshay and Joseph Millstone and

possibly MCG Capital Corporation have an equity interest in both IDS and HOME



13.

14.

15

16.

17,

TOWN, and that the above will be undisputed.

1t should be undisputed that IDS has a Certificate from the Florida Public Service
Commission to provide Competitive Local E*change Telecommunication Services.
Petitioner believes that HOME TOWN might attempt to dispute that it is in
competition with IDS and diverting assets and opportunities from IDS; however,
those facts and breaches are apparent.

Petitioner alleges that HOME TOWN does not have sufficient managerial capacity to
provide the service, and anticipates HOME TOWN will dispute the same.
Petitioner alleges that HOME TOWN does not have sufficient financial ability as
shown in its Application, and anticipates HOME TOWN will dispute the same.
Petitioner alleges that the granting of the Certificate to HOME TOWN would not be

-in the public interest, and anticipates that HOME TOWN will dispute the same.

Ultimate Facts Which Warrant Reversal of Agency Action:

18.

A concise statement of the ultimate facts alleged including the specific facts Petitioner
contends warrants reversal or modification of the Agency’s proposed action was set
forth immediately above in this Petition in paragraph 8 herein, which paragraph is
hereby incorporated herein by reference. Specifically, Petitioner claims that the
Certificate to provide Competitive Local Exchange Telecommunication Service
granted to HOME TOWN directly, unfairly and unlawfully competes with Petitioner’s
ownership interest in IDS, that the managers of HOME TOWN have breached
statutory and fiduciary obligations to IDS and Petitioner. Mareover, Petitioner

contends demonstrated that HOME TOWN does not have the sufficient financial or



managerial capacities to provide the telecommunication services. Additionally,
Petitioner contends that the granting of the certificate is not necessary or warranted
due to the fact that an affiliated company of HOME TOWN, namely, IDS, already
holds a certificate with the Florida Public Service Commission and provides

competitive local exchange telecommunication services.

Statement of Specific Rules and Statute which Require Reversal:

19.

20.

21.

The Agency’s proposed action violates Florida Statutes § 364.337 in that there is no
showing that HOME TOWN has sufficient technical, financial and managerial
capacity to provide such service.

Additionally, the granting of the Certificate to HOME TOWN is detrimental to the
public interest and a violation of Florida Statutes § 364.337 due to the fact that an
affiliated company of HOME TOWN is already the holder of such Certificate.
Furthermore, the managers of HOME TOWN violated Florida Statutes § 608.4225,
and their duties of loyalty as managers of IDS, and breach of fiduciary duty to IDS

and its members.

Statement of Relief Sought:

22.

Petitioner seeks the following relief:

a. This Agency grant a proceeding pursuant to Florida Statutes § 120.569 and
120.57 and hold an evidentiary hearing on HOME TOWN’s Petition and
Kramer’s Objections,

b. The Order approving the Application For Certificate be rescinded,

c. HOME TOWN’s Application For Certificate to provide Competitive



Local Exchange Telecommunication Service be denied,

d. Petitioner be granted all relief to which he is entitled.

Respectfully submitted,

ALAN C. GOLDB, P.A.
Gables One Tower

1320 South Dixie Highway
Suite 870

Coral Gables, FL 33146
(305) 667-0475 (office)
(305) 663-0799 (telefax)

ALAN C. GOLD, ESQUIRE
Florida Bar Number: 304875
JAMES L. PARADO _ ESQUIRE
- 0580910

¢ KFITH KRAMER




CERTIFICATE OF MAILING

I hereby certify that the foregoing Petition For a Formal Proceeding and Objection To
Application was mailed via U.S. Mail on October 3, 2003, to:

HOME TOWN TELEPHONE, LLC.
1525 NW 167™ Street

Suite 200

Miami, FL 33186

and via Overnight Delivery on October 3, 2003 to:

DIRECTOR, DIVISION OF THE COMMISSION CLERK AND
ADMINISTRATIVE SERVICES

2540 Shumard Oak Boulevard

Tallahassee, FL 32399

and was mailed via U.S. Mail on October 3, 2003 to:

FLORIDA PUBLIC SERVICE COMMISSION
DIVISION OF COMMISSION CLERK and
ADMINISTRATIVE SERVICES

2540 Shumard Oak Boulevard

Tallahassee, FL 32399 /% M
| VY

BY‘.’/ AN C. GOLD, ESQUIRE
FLORIDA BAR #304875




