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, af 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 “[t]he 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
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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 concern 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.

III.  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
jcooney@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
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Certified Mail, Return Receipt

January 2, 2002

Ms. Phyllis Heiffer
-3301 NE $® Avenue
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 entercd into by you and effective March 26, 1999.

IDS understands you to have resigned your employment on Friday, December 28, v
fox 2001. However, in the absence of notice from you of your resignation pursuant to
,_,5‘ Section § oi' the Emplc;me::t A.gre?mcnt, m an abundg;ce of caution the Employer
e 3‘3 hereby provides you with Termination Notice, terminating your employment cffective as
of the date of this Termination Notice.

You are instructed to immediately return to the Employer any and all Employer
property, including, but not limited to, records, files, books, current and potential
customer and client lists, account information, financial materials, computer hardware

and software, corporate credit cards, cellular telephones, and manufacturing and
marketing materials.

Chief Financial Officer

Ce: Ms. Joan Canny, Esq,

1525 NW.167%h St 2rd Roor, Miami, Fexida 33169

Tl (305) 9134000  Fax (305) 9134011 Toll Free)-800-3354437
Wyvwekdsederem . 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-0Q7

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 628609, pursuant to Notice of Taking

Deposition filed in the above cause.

EXHIBIT “2”

Esquire Deposition Services - (305)371-2713
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anybody doing anything intentionally to cause
Phyllis Heiffer harm?

A, There was that possibility.

Q. When you say there was a possi

14T 14 (o8

what do you mean?

A. Okay. In the summer of 2001, maybe in

-— 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.
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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 cutside 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 people 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

22

Esquire Deposition Services - (305)371-2713



W oy s W N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

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 at this tim
(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:

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

We are talking about 2000 or 20017
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A. If I was terminated in 2001, it would
have been that summer.
Q. Okay. Why wculd you have been involved

ion or decisions about termination

0]

in any discus

of employees?
A. I negotiated all these agreements.
Q. 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. OCkay. 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

Esquire Deposition Services - (305)371-2713




FLORIDA SECURED TRANSACTION REGISTRY

FILED

|||| v

UCC FINANCING STATEMENT 2002 May 21 AM 12:00
FOLLOW INSTRUCTIONS (front and back) CAREFULLY *EEEEE DINO201198566 ***xx*x*
A. NAME & PHONE OF CONTACT AT FILER [oplional)
Phone:{800) 331-3282 Fax: {(818) 6624141

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

'—LTCC Direct Services 510968 IMARLIN
5366170-40-1

Ly

P.O. Box 29071
Glendale, CA 91208-9071

l Fite with: Florida I

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only ane debtor name (12 or 1b) - do not abbreviate or combine names

ta. ORGANIZATION'S NAME
IDS TELCOM LLC

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

orR
lﬂ:. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS [ STATE | POSTAL CODE COUNTRY
1525 NW 167TH STREET STE 200 MIAMI FL 33169
1d. TAXID #: SSN OR EIN 'LINFORE |te. TYPE OF ORGANIZATION 4. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any
RGANIZATION |y oy )
oreron Limited Liability Corporation] FL .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 (. N .

oR -
2. INDIVIDUAL'S LAST NAME - FiRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS - cITY STATE } POSTAL CODE COUNTRY
2d. TAX 1D #. SSN OR EIN DL INFORE  |2e. TYPE OF ORGANIZATION 2(, JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any
IORGANIZATION D
DEETOR NONE

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

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

OO A OO0 AR

——  3c. MAILING ADDRESS 20 STATE { POSTAL CODE COUNTRY
Mount Laurel NJ 08054

124 Gaither Drive Suite 170

4. This FINANCING STATEMENT covers the foliowing collateral:

1 SAVIN SLP45 SLAVE PRINTER. SERIAL #1890800043 1 SAVIN MLP45 SLAVE PRINTER. SERIAL #P7226200097. “and all replacements,
substitutions, accessions, add-ons. and all proceeds and accounts of the Debtor arising out of or related to the faregoing. This financing statement refates
to an equipment tease 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.”

Oocumentary Documentary stamp
stamp tax paid tax not applicable

5. ALTERNATIVE DESIGNATION [if applicabie] DLESSEEILESSOR DCONSIGNEEICONSIGNOR BAILEE/BAILOR SELLER/BUYER D AG. LIEN DNON»UCC FILING

6 This FINANCING STATEMENT is to be fied [for record] {or recorded) in the REAL 7. Check 1o REQUEST SEARCH REPORT(S) on Debtor(s)
] nine K l R [ Jawoestors [ |oebior 1] Joentor2
8. OPTIONAL FILER REFERENCE DATA

5366170
FILING OFFICE COPY - NATIONAL UCC FINANGING STATEMENT (FORM UCC1) (REV. 07/29/98) B S oo, B0, Box 29071,

1-100178-1

EXHIBIT “3”



UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2002 Jun 07 AM 12:00

A. NAME & PHONE OF CONTACT AT FILER [oplional]

Prone:(800) 334-3262 Fax: {818) 662-4141

Bannnn 200201336632 *ws

I_U-CC Direct Services
P.0O. Box 29071
Glendale, CA 91208-9071

L

B. SEND ACKNOWLEDGEMENT TO: (Name and Address}

93673 CIT.GRP1
3344724411

File with: Florida

—

_

THE ABOVE SPACE iS FOR FILING OFFICE USE ONLY

1. DERTOR'S EXACT FULL LEGAL NAME - insert oniy pne debtor name {1a or 1b) - do not abbreviate or combine names

13. ORGANIZATION'S NAME
IDSTELCOM LLC

OR
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
1525 NORTHWEST 167TH MIAM! FL [33169
1d. TAX ID #: SSN OR EIN LINFORE |1e. TYPE OF ORGANIZATION 1¢. JURISDICTION OF ORGANIZATION ig. ORGANIZATIONAL ID #. if any
ORGANIZATION | | ;i it ,
DESTOR Limited Liability Corporation| FL L00000008398 DNONE

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
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
2¢. MAILING ADDRESS Ty STATE | POSTAL CODE COUNTRY
2. JURISDICTION OF DRGANIZATION 2g. ORGANIZATIONAL 1D #, if any

2a. TAX ID# SSN OR EIN %DD'L INFORE |2e. TYPE OF ORGANIZATION

RGANIZATION
J[DEBTOR

[Inone

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

3a. ORGANIZATION'S NAME

The CIT Group/Equipment Financing, Inc.

OR
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
— 3c. MAILING ADDRESS Cciry STATE | POSTAL CODE COUNTRY
650 CIT Drive Livingston NJ 07039

4. This FINANCING STATEMENT covers the following collateral:

“This is a True Lease this UCC-1 Financing §
equipment and products, computers, secunty systems and other commercial items of el
DebiorfLessee by Secured Party/Lessor. and including all replacements, upgrades and substitutions hereafter occurring to

tatement is being filed for information purposes oniy"1-SAVIN 995 COPIER"plus all other tvpes of office

uipment now and hereafter leased to and/or financed for
ali of the foregoing equipment

and all now existing and future attachments, parts, accessories and add-ons for all of the foregoing items and types of equipment, and all proceeds and

products thereof.”

Documentarv Dacumentary stamp
D stamp tax paid tax nat applicable

5. ALTERNATIVE DESIGNATION (if applicable] LESSEEILESSOR DCONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER D AG. LIEN Duon-ucc FILING

7. Check to REQUEST SEARCH

B. This FINANCING STATEMENT Is to be fied [for record) {of recorded) in the REAL ORT(S) on Debtor(s)
D ) AL FEE! DAII Debors DDebtof 1 Dnemor 2

dum
8. OPTIONAL FILER REFERENCE DATA
3344724

Prepared by UCC Direct Services, P.O, Box 28071,

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) Gilendale, CA 81208-9673 Tel (B0D) 231-3262

[LIH]

OO0 REEORRG DT LA




FLORIDA SECURED TRANSACTION REGISTRY

FILED

+ UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {front and back) CAREFULLY 2004 Jun 11 AM 12:00
A. NAME & PHONE OF CONTACT AT FILER [optional] kkddhxx , dhkEkxk
A Phone:(800) 331-3282 Fax: (818) 662-4141 20040714738X
B. SEND ACKNOWLEDGEMENT TO: {(Name and Address) 508175 lIFC
lr__.
UCC Direct Services 6272320
P.O. Box 29071
Eendale, CA 91209-9071 FLFL N
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 cirYy STATE | POSTAL CODE COUNTRY
1525 N.W. 167TH STREET, STE. 200 MIAMI FL |33169
1d. SEE INSTRUCTIONS IADD'L INFO RE  |1e. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION 19, ORGANIZATIONAL ID #, if any
ORGANIZATION | | imited Liability Corporation FL 6850923839 [none

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

2¢. MAILING ADDRESS ciTy STATE | POSTAL CODE COUNTRY

26, SEE INSTRUCTIONS ADDLINFO RE | 2e. TYPE OF ORGANIZATION 21, JURISDICTION OF ORGANIZATION 29 ORGANIZATIONAL ID #, if any
ORGANIZATION D
DEBTOR NONE

3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (32 or 3b}

3a. ORGANIZATION'S NAME
FPC Funding 1 LLC

L0V RS A OO OO N R

OR
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
___ 3c. MAILING ADDRESS ] cY STATE | POSTAL CODE COUNTRY
7145 SW Varns Street, Suite D Portland OR 97223

4. This FINANCING STATEMENT covers the following culiateral:

Equipment Lease Aareement Number 22138701 (the 'Lease’). All pe
reference Lease (as More specifically described below) including ali al
"Lessor’) and the Debtor named above (the ‘Lessee’) intend and agree

rsonal property and/or equipment, including fixtures. which is the subject of the above
terations, improvements and additions. The Secured party named above (the
that the transaction under the lease constitutes a 'true tease' 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 jease', 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
ISHER 550/650/810 1 BTNSD1 FINISHER 100 SHEET

1o the Lessor under the Lease. 1 CTN40S E550 CPM DIGITAL COPIER 1 BTNBO1 RAIL FOR FIN
W/SADDLE 550/650/810 1021 CL210148 1 BTCOOR DSSC CONTROLLER 550/650/810 1 BTN0OO4 250 ESTUDIO DIGITAL TOSH E250 CTK3218791
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

Documentarvy X Documentary stamp
D stamp tax paid . tax not applicable
BAILEE/BAILOR SELLER/BUYER D AG. LIEN D NON-UCC FILING

5. ALTERNATIVE DESIGNATION [if applicable] | X [LESSEELESSOR CONSIGNEE/CONSIGNOR
6. D Thrs EVANCING STATEMENT 15 10 be filed [for record] (or recorded) in the REAL 7. Check to REQUEST CH REPORT(S} on Debtor(s) - [:]NI Debtors DDeblnr 1 DDebtor 2

dum DITIONAL FEE] fogtiorat

———ESTATERECORDS,  Altach Adden
8. OPTIONAL FILER REFERENCE DATA
6272320

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

Prepared by UCC Direct Senvices, P.O. Bax 28071,
Glendale, CA 91209-9071 Tel (800) 331-3282




STATE OF FLORIDA : (STATE OF FLORIDA) 7
UNIFORM COMMERCIAL CODE  ~ " FINANCING STATEMENT FORM UCC-1 (REV 1983)

This Financing Statement is preSented to a filing officer tar filing pursuant to the Uniform Commercial Code:

1. Debtor {Last Name First if an individual) ] 1a. Date of Birth or FER#
IDS LONG DISTANCE, INC. - 65-016414%9 .

16. Miailing Address 7 Tic.Ciy,State d, Zi;iCode
1525 NW 167TH STREET, SUITE 200 770 MIAMI, FL o , 33169

2. Additional Debior or Trade Name (Last Name First if an Ingividual) [ 2a. Date of Birth or FEI# -

Zb. Mailing Address - ~ |2c. City, State l T2d. Zip Code

3. Secured Parly (Last Name Firstif an individual} = ) — )
TELECOMMUNICATIONS FINANCE GROUP . o

3a. Malling Address “ T T3b Cliy, State - R izijg}()ode -
400 RINEHART RD. LAKE MARY, FL - 3zrde

4. Assignee of Secured Party {Last Name First if an individuél) — T

4a. Malling Address = “TEk. City, State e T4c. Zip’C'ode e

5. This Financing Statement covers the followmg( types or items or property [include description of reai pmperty on which localed i and owner of record when
required. If more space is required, attach addttional sheet(s)].

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

SOOOTNS S —
-01/14/33--01085—002 -
sxxne3], 00

(0 pebtoris transmim'ng utilily.

6. Check only If Applicabile: (1 Products of collateral are_also covered. ' mCT‘mcF?ELOf ﬁlﬁgﬁl aﬁ_?@ CCWRED

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 pald
(One box must be marked) L'_'I Fiarida Documentary Stamp Tax is not required. L _
8. In accordance with 5. §79.402(2), F.S., this statement is filed without the Debtor's signature 9, Number of addilional sheets presanted: N

to perfect a security interest in collateral:
) already subject o & security interest in another ;urlsdiction when it was brought into this This Space for Use of Filing Officer

state or debtor's location changad 1o this state.
3 whichis proceeds of the original collateral described above in which a security interest was

ected.
{7 as to which the filing has lapsed. Date filed and previous |

UCC-1 file number . .
0 acquired after nge of name, idenllty, or corporate struciure of the deblor. o FILED
10 Stgnaturefs) of plotertyy ™~ T JAN 14, 1999 08:00 AM
A SECRETARY OF STATE
‘ " D TALLAHASSEE, FLORIDA
arty or if Assxgned by Ass:gnee(s) i MM
£1ons FINANCE GROUP L 990000009896
X -
12. Return Copy to: Zy '
Name TELECORIMiGIICATIONS HNANCE GROUP
Address 400 Rinehart Road
Address Lake Mary, Florida 32746

City, State, Zip Attn: T. Vigie (A-5) ’
STANDARD FORM - FORM UCC-1 . T:_proved by sgc,ezarz, o! Staté] 's:axefff\?nca

- FILING QFFICER CQPY RS




_*;_ ).'A‘ .
Lo 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 B
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 to all interedted 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):

Equiprnent . ) uanti
EWSD SWITCHING SYSTEM INCLUDING T 7 1LOT.
ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUT SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:
HBBXKANIPBARSORELS TR Q000NN OFIXEZKBEX - - -
1080 N.W. 163RD DR. MIAMI, FL 33169 : .

TEGLNOO! (Rev. 10/16/98) » ’ : I




Sep-24-98 09:31A
270 880,23 98IED) 17550 GLASS&GILLI TEL:d079550807

SIEMENS

EWSD
Quote Specification Parameters
Ta: 108 Onte: 922/96
Jeancita Pruss
1525 NW 167th St Qucte Number: 982209
Suite 200 Project: EWSD
Miarrx, Fi. 33188 Site Nama: Miami, F!.Enter New Description

Regussted Delivery Date: 1/5/96

m-quwwumnwwxmmvpddncpmdedm&wmmwmmm,

Item  Descripiign Customer Reguircgepns
R

o

! Analop t
3 ISDN -8RI 0

3 WC Systemm e —- &0
4 TR-303 T-1 Lunks o]

s Standerd T+) (DS 1) AT HO
£ Long Distance Trunks (DS1) 286~ S0 -
? ISDN - PRE finks 3 YD
g TR-303 Limcs 0

] Power for EWSD Mo NO -
1] Sperc Packnge fix EWSD Y=

7] ROTL Yes

12 MUSP No

i3 1431 Np

4 Additional OMT No

11 Addiioas! Printer No

16 Bisyach Link Cumraties (BLC) . No

17 Vuice Mail System {Including Wake Up Servicey) Ne

(4] Al Senging ) Yes

I Yesplicing . Ne

20 Tumnwo-cut sipport {Weekisy

i AMA Verifiesiion [Hours) a

23 Pranum CO-ROM Reudar B [}

23 tOC Toil Frex Expansion uring AIN Q, Neo

24 Mubiiple Prosubscviprion No

25 Cult Waiting Deluxe No

b ISON PRt Calling Neme gohivery und MoywciMoel Ne

23 Votee Ausisted Disling Na

23 Local Number Poctabikily Yes

29 Long Distance Fewtures and Services Ycs

30 AIN 0.2 Functionalities . No

M| AN intclligent Beripheral interfuce Np

12 Nuionel ISON Bt 1.2,3 over GR-303 - Ne

n Year 2000 Keaswess Yes

7 Relensc 15 Fast freck Featuee Package No

38 Wirchexx Service Prawider ro Connecring LEC vy No

¥ SuppT Same NXX in Mukigic Numbeving Plar Arcy No

37 Remote Intcliiperw Periphersl tntectace Punctions No

Progrim Version 32 Database Version 3.1




»
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"UCC FINANCING STATEMENT
FOLLOW INSTRUCT!ONS (front and back) CAREFULLY

T AME & PHONE OF CONTACT AT FILER {optional) FIL E D
Phone:(800) 33t-3262 Fax: (816) 6624141 2003 Ji
un 02 AM 12:00
) 510540 ISANTABARBARAG

B.SEND )\CKNOWLEOGEMENT TO: (Name and Address, k%% ;k * 2003
) r“ 04107601 **x**%*
UCC Direct Services 5814037

' P.0. Box 29071
Glendale, CA 91 209-9071 FLFL

L

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtar 0
T3, ORGANIZATION'S NAME
JDS TELCOM LLC

1b. INDIVIDUAL'S LAST NAME

FLORIDA SECURED TRANSACTION REGISTRY

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY

mbine names

w o

STATE | POSTAL CODE COUNTRY
FL (33169

1g. ORGANIZATIONAL ID#, if any

L00000008398 [ Jvone

ame (1a or 1b) - do not abbreviate or €O

OR

1c. MAILING ADDRESS
1525 NW 167TH ST. STE. 200

ADD'L INFO RE 1e. TYPE OF ORGANIZ‘\TION
ORGANIZATION | { imited Liabliity Corporation| FL

1d. TAX 1D #: SSNOR EIN

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (23 OF 2b) - do not abbreviate of combine names
Za. DRGANIZATION'S NAME

OR
SUFFIX

2b. INDIVIDUAL'S LAST NAME

2c. MAILING ADDRESS

ADD'L INFO RE  |2e. TYPE OF ORGANIZATION 2¢. JURISDICTION OF ORGANIZATION
ORGANIZATION
BTOR

(or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - inse

2d. TAX D #: SSNOR EiN

D NONE

rt onty one secured party name (3a or 3b)

D
3. SECURED PARTY'S NAME
30, ORGANIZATION'S NAME

SANTA BARBARA BANK & TRUST, 2 division fo Pacific Capital Bank, N.A.

FIRST NAME

o €T

SUFFIX

R TR

OR

POSTAL CODE COUNTRY

93160-0607

3c. MAILING ADDRESS

~ P.0. BOX 60807 CA

cIY
SANTA BARBARA

; 4. This FINANCING STATEMENT covers the tollowing cotiateral:
‘: AS DESCRIBED PER ATTACHED ADDENDA "I". {1 PG)

. Dogumentarvy Documentary stamp
stamp tax paid tax not applhicable

LESSEE/LESSOR

SELLER/BUYER DAGA UEN [T INON-UCC FILING

Mor(s) D All Debtors D Debtor 1 D Debior 2

CONSIGNEE/CONSIGNOR BAILEE/BAILOR

Theck to REQU

5. ALTERNATIVE DESIGNATION [i{‘y?_pplitzible]

6. DThls FINANCING STATE ENT is 10 be filed [for Tecord] (or recorsed}in the REAL .
ESTAIE RECOQRDS. Aligch Aggendum {if aoplicakiel |ADDITIONAL FEEL {gptionall -
) . 8 OPTIONAL FILER REFERENCE DATA -
A .
Ty 5814037 5873 ‘
“Prepared by UCC Divect Services, P.O. Box 28071,

A 5 SJFILING OFFICE COPY - NATIONAL UCC FlNANC!NG STATEMENT (FORM L;{CC‘I) (REV. 07/28/98}) ‘Giendale, CA 912088071 Tel (BOO} 331-3282

‘2
3
RN




PR . ' " L .
: : .. ) . . BRERRCEL) YA

FLORIDA SECURED TRANSACTION REGISTRY

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY FILED
2003 Jun 12 AM 12:00

A NAME & PHONE OF CONTACT AT FILER foptional)

Phone:(800) 331-3282 Fax: (818) 6524141
kkkkksk o R
; . * %
B. SEND ACKNOWLEDGEMENT TO:: (Name and Address) 511009 IWELLSFARGOB 200304 196732
I— 1
~ UCC Direct Services 5826415
P.O. Box 29071 '
S - Glendale, CA 81 208-9071 : FLFL
~ \_— R ' _J '
b : C THE ABOVE SPAGE IS FOR FILING OFFICE USE ONLY
1 1. DEBTOR'S EXACT FULL LEGAL NAME - insert onty one debtor name (1a or 1b) - do not abbreviate or combine names
! 72, ORGANIZATION'S NAME
IDS TELCOM, LLC
OR :
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS .. - oy STATE | POSTAL CODE COUNTRY .
1525 NORTH WEST 167TH STREET MIAMI © IFL . 133168 =
1d. TAX 1D #: SSN OREIN [ADD'L INFO RE  |1e. TYPE OF ORGANIZATION 11, JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any :
. RGANIZATION | | imi e . =
85-0923832 CRTOR Limited Liability Corporation| FL o _ ’ L00000008398 DNCNE =
2. ADDITIONAL DEBTOR'S EXACT EULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names _E_
2a. ORGANIZATION'S NAME - : =
OR i =
. 2b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =
‘ : =
2c. MAILING ADDRESS CITY STATE | POSTAL CODE COUNTRY —
. =
2¢. TAX (D # SSN OREIN IADD'L INFO RE | 2¢. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. CRGANIZATIONAL ID # if any =
ORGANIZATION =
[DEBTOR ) D NONE =
—
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of AGSIGNOR S/P) - insert only one secured party name (3a or 3b) =
3a. ORGANIZATION'S NAME i =
WELLS FARGO FINANCIAL LEASING =
OR ‘ - =
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =
___ 3c. MAILING ADDRESS ’ : cITY STATE "FOSTAL CODE COUNTRY
95 ROUTE 17 SOUTH - PARAMUS NJ 07652

4. This FINANCING STATEMENT covers the following collateral:

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

Documentary | -Documentary stamp . . .

D stamp tax paid tax not applicable / % ;
5. ALTERNATIVE DESIGNATION [if applicabie] DLESSEEILESSOR QONSIGNEE/CONSIGNOR l BAILEE/BAILOR | | SELLER/BUYER- DAGA LIEN DNON-UCC FILING

)inthe REAL ] 7. Check to REQUEST SEARCH REPOF.Q (S)én D]emor(s) DA" Debtors DDED{DM DDeblor 5.

6. D This EINANCING STATEMENT is to be filed [for record] {or recorded
1y 3 if apolizabigl [ADDITIONAL FEEI
8. OPTIONAL FILER REFERENCE DATA .- ..
5826415 . . £008616-001 _
: Prepared by UCC Direct Sevices, P.0. Box 29071,

"FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) Glendale, CA 91205-9074 Tel' (800} 331:3282. .

‘ v. R I




l
£ ' Return To: ) D ———
LexisNexis Document Solutions
AR
ringtie
pPhor%a (217) 544-5900 _]L FLORIDA SECURED TRANSACTION REGISTRY
l VIIlIIIIIHIIII 2003 Apr 22 AM 120
8951105 -2 winxk 20303794346 *#* %%
' Courier: First Class Mail \(\
Debtor: IDS Telcom LLC __l '
. Juris: Florida, FL / I THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insertentyone debtor name (12 or 1 b) -do notabbreviate o combine names

1a. ORGANIZATION'S NAME
IDS Telcom LLC
OR 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cmy STATE |POSTAL CODE COUNTRY
1525 NW 167th Street Suite 200 . Miami L 33169 uUsa
1d. SEEINSTRUCTIONS ADDL INFO RE ] 1e. TYPE OF ORGANIZATION 4f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID 4, i any
ORGANIZATION
DEBTOR | CORP | FL [LODO0000B398 [ Tnone

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - insert only ona debtor name (2a or 2b) - do not abbreviabs or combine names

2. ORGANIZATION'S NAME
OR (55, TNDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢. MAILING ADDRESS Y j STATE |POSTAL CODE COUNTRY
2d. SEE INSTRUCTIONS ADD'LINFO RE |2a. TYPE OF ORGANIZATION 2% JURISDICTION OF ORGANIZATION 75. ORGANIZATIONAL 1D #, i any
ORGANIZATION . .
DEBTOR | ] | : Dnonr—:

3, SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) -insertonly gne secured party nama (3aaf 3b)
32, ORGANIZATION'S NAME

FPC Funding II LLC .
OR | 3E. INDIVIDUAL'S LAGT NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS cITY STATE |POSTAL CODE COUNTRY
7145 SW Varns Street, Suite D Portland OR 87223-8057 UsA

4. This FINANCING STATEMENT covers the following coliateral:
Florida Documentary Stamp Tax is not required

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

including fixtures,: which is the subject of the above

a1l personal property and/or equipment,
d hereto and made a part hereof) including all

reference Lease (see Exhibit "A" attache
alterations, improvements and additions.

'Lessor') and the Debtor named above (the 'Lessee’ ) intend and
constitutes a 'true lease' of ‘the property which is
d filing of this financing statement shall not be

The Secured party named above (the
agree that the transaction under the lease
the subject of the Lease. The execution an

(See Attached)

CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER DAG LIEN DNON YCC FILING

L Check to REQUEST SEARCH REPOR(S) =t
MJ_IADCBITIONEL FES) ; ):: pevtor(s) DA» Debtors DDabtoH Doemur 2

5_ ALTERNATIVE DESIGNATION fif applicable]: { ESSEE/LESSOR
This FINANCING STATEMENT is to be ﬁlad [for record) (of racorded) in

8. OPTIONAL FILER REFERENCE DATA 300 9 81-000
FL-S0S

LexisNexis Document Solutions
801 Adlal Stevenscn Drive

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
sSpringfield, IL 62703-4261




A

UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCTIONS {frant and back) CAREFULLY :
9. NAME OF FIRST DEBTOR (12 or 1b) ON RELATED FINANCING STATEMENT

Ga. ORGANIZATION'S NAME F
iDS Telcom LLC

OR
9t. INDIVIDUAL'S L AST NAME FIRST NAME MIDDLE NAME.SUFFIX)

10, MISCELLANEOUS! FL-SOS

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name {11a or 11b) - do not abbrevists or combine names

Fa. ORGANIZATION'S NAME

MIODLE NAME SUFFIX

OR 11b. INDIVIDUAL'S LAST NAME FIRST NAME

11¢. MAILING ADDRESS cy STATE |POSTAL CODE COUNTRY

11g. ORGANIZATIONAL ID #, if any

ADDY INFO RE I 11e, TYPE OF ORGANIZATION 147 JURISDICTIONOF ORGANIZATION
DRGANIZATION

DEBTOR | ] | [Tnone
12.] | ADDITIONAL SECURED PARTY'S or l l ASSIGNOR S/P'S NAME - insert only gng name (122 or 12b)

128. ORGANIZATION'S NAME

OR 12b. INDIVIOUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX

STATE [POSYAL CODE COUNTRY

12¢. MAILING ADDRESS crry

16. Additional coliateral descriplion:
construed to contradict such intention and
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 Lessor under the Lease.

13. This FINANCING STATEMENT covers D timber to be cut or D as-extracted

collateral, or is filed as a D ficture filing.
14. Description of real estate:

agreement .

15. Name and address of a RECORD OWNER of above-desaibed rea) estate
(if Debtor does not have arecord interest):

47. Check anly if applicable and check only one box.
Debtor is a D Trust or[] Trustes acting with respect to propsity held in trus? nrD Decedent's Estate

18. Check gnlly if applicable and check only one box.

H Debtoris 8 TRANSMITTINGUTILITY

Flied in connection with a i eg-Home T ion — effective 30 years

D Filed in connection with a Public-Financs Transadtion — effective 30 years
LexisNexis Document Solutions
OPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98) 801 Adlai Stevenson Drive
springfield, IL 62703-4261

FILING OFFICE C

—




v EXHIBIT "A" Page | of |

Leuse Agreement No. 300981-000 dated April 9. 2003 ( the "Lease” ) between IFC Crodit Corporation ("Lessor”) and 1DS
Teicom LLC (“Lessoc")

Equipment Location : 1080 NW 163rd Drive Nortk Miunni, Florida 33169
QLY MAKE MODEL NQ. ERIAL NUMBE EQUIPMENT DESCRILTION
, 18 Vinz T1 Integrator/Flardware
15 Algatel 1630 SX Port Curd/Hurdware
Supplier: PICS Telecom Corporution 1920 Lycl! Ave, Rochester, Now York 14606

Equlpment Location : 1525 NW 167th Strect Sulte 200 Miaml, Fiorids 33169

QIY - MAKE MOQDEI NQ, SERIAL NUMBER EQUIPMENT DESCRIPTION
2 Compaq Proliunt DL380 G3 Xcon - 2.4GHZ 512MB §
[ 18 2GB Pluppubte wide SCSI U3 HD 10K RPM UNJ
Supplier: Progrummers's Patadiso, [nc. 1157 Shrowsbury Ave. Sheewsbury, Now Jerscy 07702
QTY MAKE ] DEI SERIAL NUMBER EQUIPMENT DRSCRIPTION
1 1100 ' Snup Server Quuntum
Suppller: Tom! Training Network, Inc, 7831 E. Bush Lake Road £.0. Box (521 Minneapolis, Minnesoln 55439

LESSOR: LEC Credit Corporation LESSEE: DS Telenm LLC

Authorized Sipnature

Autharized Signoture
Name Titde Name _ Michue] Noshay Tirke _Manuger
v

t00G/200°d $0L0% o




— 3. MAILING ADDRESS

\
T

N

&

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME B'PHONE OF CONTACT AT FILER foptional} FLORIDA SECURED TRANSACTION REGISTRY

B. SEND ACKNOWLEDGEMENT TO: (Name and Address) - * 510968 IMARLIN - 2003 Jul 07 AM 12:00
: u :
UCC Direct Services 5850444
ol P.0. Box 29071
1 FLFL

Glendale, CA 91209-9071

¥ .
. 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

Ta. ORGANIZATION'S NAME
IDS TELCOM LLC
oR :
10. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1C. MAILING ADDRESS oIy STATE | POSTAL CODE COUNTRY
1525 NW 167TH ST, STE 200 MIAMI FL 33169 . l
10 TAXID# SSNOREIN _ JADDLINFORE |ie. TYPE OF ORGANIZATION 3t, JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any
ORGANIZATION | | 1t | iahili . ‘
OESrOn Limited Liability Corporation| FL [X]none

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

2a. ORGANIZATION'S NAME
OR
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS CiTY STATE | POSTAL CODE COUNTRY
28. TAX ID #: SSN OR EIN D'L INFO RE | 2e. TYPE OF ORGANIZATION {2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any
: JORGANIZATION D
DEBTOR NONE

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

3z, ORGANIZATION'S NAME
Marlin Leasing Corp.

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

cITY STATE | POSTALCODE COUNTRY
NJ 08054

124 Gaither Drive Suite 170 Mount Laurel

4. This FINANCING STATEMENT covers the following collateral:

(1} SAVIN 4050 DIGITAL IMAGING SYSTEM, S/N J7030100103, "AND ALL REPLACEMENTS, SUBSTITUTIONS, ACCESSIONS, ADD-ONS, AND ALL

PROCEEDS AND AGCOUNTS OF THE DEBTOR ARISING OUT OF OR RELATED TO THE FOREGOING. THIS FINANCING STATEMENT RELATES
R (AS LESSEE) AND THE SECURED PARTY (AS LESSOR). THE LEASE IS A "TRUE LEASE",

TO AN EQUIPMENT LEASE BETWEEN THE DEBTO
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”

Documentary X Documentary stamp
stamp tax paid tax not applicable
5. ALTERNATIVE DESIGNATION [if applicable] | |LESSEE/LESSOR DCONSiGNEE/CONSIGNOR DBAILEE/BAILOR SELLER/BUYER D AG. LIEN Dnou-ucc FILING

[} This FINANCING STATEMENT 15 1o be fled [for record) (or recorded) in the REAL 7. Check to REQUEST SEARCH REPORT(S) on Debtor(s) DA” Debtors D Debior 1 D Debtor 2
um [if 2golicable! JADDITIONAL FEEL Jopiionall

8. OPTIONAL FILER REFERENCE DATA
5850444
FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/20/98)

1-100178-2

Prepared by UCC Direct Services, P.C, Box 29071,
Glendale, CA 91208-8071 Tel (800)331-3282

L
™

g\ Phone:(800) 331-3262 Fax (818) 6624141 ' ,
: : FILED e

AR TR OO LR RO AL




i
e

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

2. NAME & PHONE OF CONTACT AT FILER {optional)
Phone:(800) 331-3282 Fax: (818) 662-4141
FLORIDA SE v 7
B. SEND ACKNOW! EDGEMENT TO: (Name and Address} 95130 FLEET CAP CURED TRANSACTION REGISTRY
l 2003 Jul 15 AM 12:00
UCC Direct Services 3585717 sxxEEx 200 s
~ k%%
P.0. Box 29071 304462258
$ Glendale, CA 91208-9071 FLFL .
L _|
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
- do not abbreviate or combine names

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b)
1a. ORGANIZATION'S NAME

IDS TELCOM LLC

) R 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS ciTY STATE | POSTAL CODE COUNTRY _
1525 NW 167TH ST SECOND FLOOR MIAMI FL 33169 =
1d. TAX ID #: SSN OR EIN [ADD'L iNFO RE {1e. TYPE OF ORGANIZATION 11, JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any ___E__
ROANZATION | CORP FL \ NonNE ==
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combing names ' E
=

2a. ORGANIZATION'S NAME

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

OR =
26. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUEFIX =

- 2c. MAILING ADDRESS CImY STATE | POSTAL CODE COUNTRY —
—

: ==

24 TAXID# SSNOREIN  PDDLINFORE |2e. TYPE OF ORGANIZATION 2¢. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any =
ORGANIZATION —

DEBTOR D NONE. 5

—]

=

—

—

—

=

3a. ORGANIZATION'S NAME ™~ .
FLEET BUSINESS CREDIT, LLC
OR :
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
___ 3c. MAILING ADDRESS cIry STATE | POSTAL CODE COUNTRY
p.0. BOX 7023 TROY Ml 48007-7023

4. This FINANCING STATEMENT covers the following collateral:

Pursuant to contract 004-1720809-000: (417018)1 SAVIN COPIER 4090 J7030100032 1525 NW 167TH ST STE 200 MIAMI FL 33169

Documentarvy X Documentary stamp
stamp tax paid tax not applicable
5. ALTERNATIVE DESIGNATION [if applicable] [] LESSEEAESSOR D CONSIGNEE/CONSIGNCR BAILEE/BAILOR SELLER/BUYER D AG. LIEN Dnou-ucc FILING
6 his FINANCING STATEMENT is 1o be filed [for record] (or recorded} in the REAL 7. Check to REQUE EARGH REPORT(S) on Debtor(s)
3 4 . i
D um it . - [ADDITIONAL FEE] ionall DAI Debtors DDebmr 1 DDebtor 2
8. OPTIONAL FILER REFERENCE DATA TR s

R

3585717 Cfe i :
FTING OFFIGE COPY - NATIONAL UCC FINANCING STATEMENT-(FORM UCC1) (REV. 07/29/98) R R AR Mt
E

i




FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

. NAME OF FIRST DEBTOR (12 or ib) ON RELATED FINANCING STATEMENT

5a. ORGANIZATION'S NAME
IDS TELCOM LLG

OR

ob. INDIVIDUAL'S LAST NAME

FiRST NAME

MIDDLE NAME.SUFFI)&

5
.

t 10.

\ 3
57 fos

MISCELLANEOUS
85717-40-1
130 FLEET CAP

333 LUDLOW ST

<7
r l
L
Lo .
File with: Florida
. ! THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
Pl e
% 11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one name {11aor 1 1b) - do not abbreviate or combine names
11a. ORGANIZATION'S NAME
OR
11b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
11c. MAILING ADDRESS crry STATE |POSTAL CODE COUNTRY
T1d. TAXD#: SSNOREIN  |ADD'L INFO RE [{1e. TYPE OF ORGANIZATION 11f. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL ID #, if any
. IORGANIZATION
DEBTOR D NONE
12. [-_-J ADDITIONAL SECURED PARTY'S or ASSIGNOR S/P's NAME - insert only one name (12a or 12b) .
12a. ORGANIZATION'S NAME
SAVIN CORPORATION
OR  |435 TNGIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
2c. MAILING ADDRESS cITY STATE |POSTAL CODE COURTRY
STAMFORD CT |06904-2270

13. This FINANCING STATEMENT covers

14.

coliateral or is filed as a D fixture filing.

Description of real estate:

i Debtor does not have a record interest):

timber to be cut or D as-extracted

15. Name and address of a RECORD OWNER of above-described real estate

16. Additional collateral description:

£

S A O

17. Check pnly if applicable and check only one box. .
Debtor is aDTrusl or DTmstee acting with respect to property held in trust orD Decedent's Estate .

18, Check gnly if app!iwl?le and check gnly one box.

. oy
D Debtor is a TRANSMITTING UTHLITY, "

Filed in connection with a Manutacturet
. s &

A

3
Jransaction -- effective 30 years

e

. D Filed in connection with a Publih-Fxn:éni;.e Transaction - effective 30 years

‘Prepared by UCC-Direct Services, Inc.. P.C. Box 28071

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT ADDENDUQA"(

{(FORM UCC1Ad) (REV. 07/29/38}'

Glendale, CA 91208-8071 Tel (800) 331-3282




Y

UCC FINANCING STATEMENT
FOLLOW INSTRUGTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optionalj
Phone:(800) 331-3282 Fax: (818) 662-4141

- D U 7
B. SEND ACKNOWLEDGEMENT TO: (Name and Address) 513036 |OFC FLORIDA SECURED TRANSACTION REGISTRY

[ ] FILED

UCC Direct Services 5901914 2003 Aug 22 AM 12:00
*hxxxx 200304775744 FEFFEE

P.O. Box 29071
Glendale, CA 91209-8071 FLFL

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

“y 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
J IDS Teicom, LLC
' OR
i 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1¢. MAILING ADDRESS . ciTy STATE { POSTAL CODE COUNTRY
1525 NW 167th Street Suite 200 Miami FL 33169
7 .1d. TAXID#: SSNOREIN JADD'L INFO RE  |1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL (D #, if any
C i ORGANIZATION | 1 i P .
1_6%0923839 . DEBTOR Limited Liability Corporation| FL L.00000008398 DNON €

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

=

—

=

—

=

: ZQ‘::ORGANIZAﬂON‘S NAME =

.\ —

' =]

- OR : =

2b. INDIVIDUAL'S LAST NAME FIRST NAME ) MIDDLE NAME 1 SUFFIX_ =

=

Zc. MAILING ADDRESS CITY STATE | POSTAL CODE COUNTRY —_—

—

=

2d. TAX ID#: SSN OR EIN IWOD'L INFO RE | 2e. TYPE GF ORGANIZATION 27. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any E

: JORGANIZATION =

DEBTOR D NONE 92

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

3a. ORGANIZATION'S NAME =

Alfa Financial Corporation dba OFC Capital =

OR } =

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

— 3. MAILING ADDRESS ) ] cIry STATE | POSTAL CODE COUNTRY

576 Colonial Park Drive Suite 200 Roswell GA 30075

4. This FINANCING STATEMENT covers the foliowing collateral:
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

% Documentary Documentary stamp
{: stamp tax paid tax not applicable
5. ALTERNATIVE DESIGNATION [if applicable] [ | LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER D AG. LIEN DNON-UCC FILING
8. his FINANCING STA is to be filed [for record] (or recorded) in the REAL " Check to REQUEST SEARCH REPORT(S) on Debtor{s) . :
L] dum [if apolicapiel 1 (ADDITIONAL FEE) Joptionan [ Jauoepiors | Joedtor [ Joestor 2
8. OPTIONAL FILER REFERENCE DATA
5001914 IDSTEL e
Prepared by UCC Owect Services, P.O. Box 28071, .. , o
Glendate, CA 91209-9071 Tel (800)331-3282 ~~-.." '. .

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/88}




STATE OF FLORIDA UNIFORM COMMERCIAL CODE

FINANCING STATEMENT FORM : .
4 TRANSACTION REGISTRY
A. NAME & DAYTIME PHONE NUMBER OF CONTACT PERSON | FLORIDA SECURED
Diligenz, Inc.  1-800-858-5294 FILED

B. SEND ACKNOWLEDGEMENT TO: 2003 Aug 08 AM 12:00

Name
4936056 ThEEkrX 2003046626;6 ki x
Address Diligenz, Inc. N
6500 Harbour Heights Pkwy
| Address Suite 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 Abbreviate or Combine Names

la_ORGANIZATION'S NAME

IDS TELCOM, LLC

Ib. INDIVIDUAL’S LAST NAME I FIRST NAME MIDDLE NAME SUFFIX

Ic. MAILING ADDRESS CITY STATE POSTALCODE | COUNTRY |

1525 NW 167TH STREET 2ND FLOOR MiAMI FL 33169 USA

1d. TAX ID¥ REQUIRED ADD'L INFO | Ie. TYPE OF ORGANIZATION | 1f. JURISDICTION OF ORGANIZATION | g ORGANIZATIONAL IDF
RE: ORGANIZATION
DEBTOR LLC FL Looooo0s39e [, -

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - INSERT ONLY ONE DEBTOR NAME (22 OR 2b) — Do Not Abbreviate or Combine Names
2a. ORGANIZATION’S NAME

2b INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS CITY STATE ] POSTALCODE | COUNTRY
2d. TAX ID¥ REQUIRED ADD’L INFO | 2e. TYPE OF ORGANIZATION 2f JURISDICTION OF ORGANIZATION | 2g. ORGANIZATIONAL ID#
RE: ORGANIZATION J
DEBTOR L] NONE
I

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
Butler Capital Corporation
3b. INDIVIDUAL'S LAST NAME ' FIRST NAME MIDDLE NAME SUFFIX

3c. MAILING ADDRESS

CITY STATE POSTAL CODE COUNTRY
10844 Beaver Dam Rd, Suite A l

Cockeysville MD 21030 USA

4. This FINANCING STATEMENT covers the following collateral:
eLink 208/8 port FXS, aLink 216 W 16 Port FXS, eLink224, T-berd 2208A 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. Fiorida 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




FINANCING STATEMENT — rFOLLOW INSTRUCTIONS CAREFULLY
This Financing Statement is presented for filing pursuant to the Uniform Commercial Code

and will remain e, with certain for 5 years from date of filing.
& NANE & TEL. # OF CONTAGT AT FILER (optional E, FILING OFFICE ACCT. # fomal
e & TR 8 O AT A 5= 5528 31 (optionai

C. RETURN COPY TO: (Name and Mailing Address)

l-—_';ICC /CREDIT MANAGEMENT CORPORATION —k
PO BOX 410
WESTBROOK CT 06498

L |

THIS SPACE FOR USE OF FILING OFFICER

FILED
FEB 12, 2001 08:00 AM

SECRETARY OF STATE
TALLAHASSEE, FLORIDA

200100033000 "°

SO0 1 OODSS000——T1
B2/ T2 1011 T7—-D0E

Ak 250, 00 )
D. OPTIONAL DESIGNATION [ applicable}: E{jn.sssomnsssssl_lcousmnowcouslenee | |noN-ucc FILING
1. DEBTOR’S EXACT FULL LEGAL NAME - insert anly one debtor name (1a or 1b)
3a. ENTITY'S NAME
og |EDS_LONG DISTANCE o )
R 75, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Tc. MAILING ADDRESS Y STATE  JCOUNTRY |POSTAL CODE
1525 NwW 167 ST . MIAMI FL 3316% .
1d. 5.5. ORTAXLD. # GFTIONAL _ [ie. TYPE OF ENTITY | ENTITYS STATE g, ENTITY'S ORGANIZATIONAL 1D, %, if any
ADD'NL INFO RE OR COUNTRY OF
ENTITY DEBTOR| |ORGANIZATION | [x]none
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inser! only one deblor name (2a or 2b)
Za. ENTITY'S NAME -
OR I IOVIDUAL'S LAST NAME FIRST NAWE TADOLE NAME SUFFX
oy STATE JCOUNTRY | POSTAL CODE

2. MAILING ADDRESS

2t ENTITY'S STATE

2q. ENTITY'S ORGANIZATIONAL L.D. #, if any

2d. 5,5. ORTAXLD. # OPTIONAL _ |2e. TYPE OF ENTITY
ADD'NL INFO RE OR COUNTRY OF —
ENTITY DESTOR] JORGANEZATION | [ none

—————
3. SECURED PARTY'S (ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert enly one secured party name (3a or 3b)

3a ENTITY'S NAME

PITNEY BOWES CREDIT CORPORATION
OR I35, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SURFIX
3c. MAILING ADDRESS CITY STATE |COUNTRY |POSTAL CODE
27 WATERVIEW DRIVE SHELTON CT 06484

4. This FINANCING STATEMENT cavers the following types or items of property:

All equipment of whatever nature manufactured,
Inc., Monarch Marketing System Inc.,
subject to lease dated 11/20/00 between Debtor and Secured

pPitney Bowes Credit Corp.,

sold or distributed by Pitney Bowes Credit. .

Dictaphone Corp. and
Party and all procees,

additions thereto and replacements thereof . LOC 8152548-004

This FINANCING STATEMENT is signed by the Secured Party mste.ad of the Debtor to perfect a security interest

BOX D (a)in callateral already subjectto a security i t in another jurk
[if applicable] debtor's location was cha ed to this state, or (b) in accordance with other statuto

6. REQUIRED SIGNATURE(S)
IDS LONG DISTANCE

5. CHECK

isions [additional data ma

when it was brought into this state, or when the

7. lffiled in Florida (check one)

Documentary Documentary stamp
stamp tax paid X | tax net applicable

be recyil

8, This FINANCING STATEMENT is to be filed {for record}
for recarded) in the REAL ESTATE RECORDS }
Atach Addendum [if applicablel

9. Check to REQUEST SEARCH CERTIFICATE(S) on Debtor{s)

- ~ [ADDITIONAL FEE] - —
__@W ﬂi&m @6&{ [ {optional) ﬂ All Debtors l—] Debtor 1 m Debor 2
G_ Created from: UCC Kwik Doc tae., P.O, Box 4205, Palm Beach, FL 33480

{1) FILING OFFICER COPY — NATIONAL FINANCING STATEMENT (FORM UCC1) (TRANS) (REV. 1211 8/95)



2
(UNIFORM COMMERCIAL CODE

STATE OF FLORIDA
FINANCING STATEMENT

This Financing Statement is presented to a f|||ng officer for filing pursuant to the Uniform Commercial Code:

FORM UCC-1 (REV. 1993)

1. Debtor {Last Name First if an lndlwduau_D} S‘WM

a00

1a. Date of Birth or FEI#

1b. Mallmg Address } _/M e, City, State ' — - J 1%}) COT
oo e o ’2_60 her | =4 Q
Addftional Debtor or Trade Name (Last Name First if an Individual} 2a. Date of Birth or FEI#

2b. Mailing Address 2¢. City, State

‘ 2d. Zip Code

3. Secured Parly (Last Name First if an Individual) o

Lot
) & Wil

"SEYY

3a. Mailing Address
4, Asslgnee of Secured Party (Last Na;

ww 1 3h. City, State '
ﬂ%.élrst Fan Individual) U &éﬁ 6[& hR{Q(\f 4@\ _q—

4a. Mailing Address

4b. City, State

4c. Zip Code

required. If mere space is required, attach additional sheet(s)].

5. This Financing Statement covers the following types or fiems of property [include description of real property on which located and owner of record when

)

1"‘t

st B T I ] P

6. Check only if Appficable:

[J Products of collateral are also covered.

(3 eroceeds of callateral are also covered. J {7 Debtoris transmitting utility.

7. Check appropriate box:*
(One box must be marked)

Ceai documentary stamp taxes due and payable or to become due and payable pursuant 1o s. 201.22 F.S., have been paid.
iﬂorida Documentary Stamp Tax is not required.

to perfect a security interest in collateral

state or debtor's location changed to this state.

perfected.
as to which the filing has lapsed. Date filed

8. In accordance with s. 679, 402{2), F.S., this statement is filed without the Debtor's signature

[} already subject 1o a security interest in another jurisdiction when it was brought into this

I which is proceeds of the original collateral described above in which a security interest was

and pravious

UCC-1 file number

0 acquired after a change of name, identily, or corporate struciure of the debtor. .

9. Number of additional sheets presented: \ 3

Officer

450 Ofos (0

 ATFICTZNEY
I T YR con & DISTHNGS

ey A

11. Signature(s) of Secured Party or if Assigned, by Assignee(s)

12. Return Copy fo:

Name %Wh :BM')C'

Address LM L~ 5 '
Address M 61 & ’BQM
City, State, Zip

%j

3B

ool

—

ECA—X

FILING OFFICER COPY.

_STANDARD FORM - FORM UCC-1

Approved by Secretary of State, State of Florida



- CROWN BANK LEASING _LEASE ORIGINAL

¢ @ - A Dision of Crown Bank, F.5.5, o Lis spaca for Lessag's usg only
: 612 S. Military Trail « Deerlfield Beach, Florida 33442 » (954) 638-0600 ! 9 (Q

Lassee { L - _'] Supplier r'_ i ) = ]
Name IDS Long Distance, Inc. Name YigerDirect.Com
1525 N.W. 167 St. Ste.200 7795 W. Flagler

Address Miami, F1. 33169 Ad“'°5$| Miami, Fl. 33144 ]
- 14 -

Deliver To (if other than Les;es's add;ess) A
QUANTITY DESCRIPTION: Modsai No., Catalog No. or other identification

SEE SCHEDULE A ATTACHED HERETO AND MADE A PART OF:

IMPORTANT: Supplier and its represenlatives are not the agents of Lessor, Neither Supplier nor its representatives can waive, vary or alter any of the Terms
and Conditions. Lessor does not warrant merchantabllity of fithess for any particuiar use of equipment and disclaims any other warranty, express,
implied or statutory. Lease payments 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 dufpo] oregsane Y2085, M AP
Yo¥0. 72 SF[0 2 s 188684 cpsrarast 1 montHs RENT

NUMBEROFMONTHS_24  MONTHLY PAYMENT § 993420 li62.31 O s secummyperosm o

TERMS AND CONDITIONS '

1. LEASE TERM: RENTAL: Lessor hereby leases to Lessee and Lessee hereby rents from Lesser the equipment described above and on any attached schedule
{hereinafter, with all replacement parts, repairs, additions and accessonies incarporated therein and/or afixed thereto, referred to as the “Equipment’), on terms and
conditions set forth abave and below and continued on the reverse side hersof; for the term indicated above, or on any schedule, commending on the date (the
*Commencement Date”) thatany item of Equipment s delivered by the suphgllerlhereof, {sach supplier herelnafter refarrad to as “Supplier), to Lessee or an agent of the
Lessee, and continuing thereafter until the obligations of Lesses under the Lease have been kully performed. Unless otherwise provided hereln, the first monthly

yment of rent shall be payable on the Commencement Date, and subsequent monthly payments shall be payable on the conespondlﬁdayol each monththereafter
j [.All payments of rent shall be

g}a amounts stated above, or on any schedule, untit the total rert and al other oblfigations of Lessee to Lessor shall have been paid in
e in wiiting. Lessee harsby authorizes Lessor to insert in this lease the serial numbers

made tothe Lassor at its address or at such other place as Lessor may designat ng
and other identification data of the Equipment, when determined by Lessor, and dates or other omitted factual matters. Advance rentals are not refundable if for any

reason the lease term does not comrnence. Any security deposit shall be held by Lessor to secure the Lessse's faithful performance of its obligations under the Lease
and will be retunred o Lesses without interest at the satisfactory sxpiration of the Lease. Lessee agrees to pay a documentation fee with tegard to this transaction.
e for

2. PURCHASE AND ACCEPTANCE: NO WARRANTIES BY LESSOR: Lesses raquests Lessor to !furd:ase the Equipment from the Supplier and arrang

defivery 1o Lessse at Lessee's expense, which shall ba deemead complete the Commencement Date. Lessor have no rasponsibliity or delay of fallure of
Supglier to fil the ordar for the Equipment. LESSEE ACKNOWLEDGES AND AGREES THAT LESSOR HAS MADE AND MAKES NO REPRESENTATIONS OR
WARRANTIES OF ANY KIND OF NATURE, DIRECTLY OR INDIRECTLY, EXPRESS CR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING THE
SUITABILITY OF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FORANY PARTICULAR PURPOSE, TS MERCHANTABILITY, ITS CONDITION AND/OR

TS QUALITY, AND AS BETWEEN LESSEEAND LESSOR, LESSEE LEASESTHE EQUIPMENT "AS 1S,"LESSOR SHA!LLNOT BE LIABLE TO LESSEE FORANY
LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER ORTHE USE
OR MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR THE REPAIRS, SERVICE ORADJUSTMENT THERETC, OR BYANY DELAY
OR FAILURE TO PROVIDE ANY THEREOQF, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FORANY LOSS OF BUSINESS OR
DAMAGE OR CONSEQUENTIAL DAMAGES WHATSOEVERAND HOWSOEVER CAUSED, NO REPRESENTATION OR WARRANTYASTO THE EQUIPMENT
ORANY OTHER MATTER BY THE SUPPLIER SHALL BE BINDING ON LESSOR, NOR SHALL THE BREACH OF SUCH RELIEVE LESSEE OF, OR INANY WAY
AFFECT ANY OF LESSEE'S OBLIGATIONS TOLESSORAS 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.
es to this Lease that it qualify as a statutory finance lease under

3. STATUTORY FINANCE LEASE: Lesses agrees and adknowdedges that it is the intent of both parth :
s and agraes that Lessee has selected both: (1) the equipment; and (2) the supplier from whom the

Article 2A of the Uniform Commercial Code. Lessee acknowledg
‘Lassor Is o purchase the equipment. Lessee acknowledges that Lessor has not participated in any way in Lessee’s selection of the equipment or of the suppller, and
Lessor has not sslacted, manufactured, or supplisd the Equipment. Lessee is advised that it may have rights under the contract evidencing the Lessor's purchaseof the

equipment from the supplier chosen by Lessee and that Lesses should contact the supplier of the equipment for a description of any such rights.

4, LESSOR TERMINATION BEFORE EQUIPMENT ACCEPTANGE: If within 60 days from the date of lessor orders the Equipment, same has not been defivered,
installed and accepted by Lessee {in form satisfactory tolessor) Lessor may, on 10 days written notice to Lessee, terminate this Lease and its obligation to lessse.
SEE REVERSE SIDE FORADDITIONAL TERMS AND CONDITIONS WHICH ARE A PART OF THIS LEASE « THIS ISANON-CANCELLABLE LEASE FOR THE TERM INDICATED ABOVE

IDS Lohg tance, Inc.

Accepted in Flggda

LESSOR / ROWN BANK, MFj& it ﬂ ‘ .

By i Mg .. By y /[zbt@.d& )

Date (f /@/ﬁdOO . 4 57 W i
1 . : 76;# itness

i v

PERSONAL GUARANTY
Yo Induce Lessor to enter into the within L.ease, the undersigned unconditionally guarantees to Lessor the prompt payment when due 1o all Lesses's obllgations under the Lease. Lessor
shall not ba required to proceed against Lessee or the Equipment or enforce any other remedy before proceeding against the undersigned. The undersigned agrees lo pay all attornsy's
fees and other expensas incurred by Lessor by reason of default by Lessee or the undersigned. The undersigned walves notice of acceptance hereof and af alf other notices or demands
of any king to which the undersigned may enlilled. The undersigned consents to any extensions or modifications granted to Lesses and the releass and/or comptomise of any obligations
his o her obligations hereunder. This is a continuing Guaranty and shail not be

f L th igations and guaraniors withou! any way raleasing the undersigned form
Slscomrgad or aflected by death o 3 be hen % resertal et s and assigns of undersi?ned. and may be enforced by or for the benefit
n Broward County, Florida or Maricapa County,

A

discharged or affected by death of the undersigned, shall bind the helrs, administrators, rep 3
of any assignee or successor of Lessor. At Lessor's option, the undersigned consents to the jurisdiction of the federal or stalgcourts located
Arizona, with respect lo any acliqn hereunder, and waive insofar as permitted by law any trial by jury or any action bﬁ the pprties,
X , X . ]
WITNESS SIGNATURE DATED PERSONALG /NTOR SIGNATURE DATED
WITNESS SIGNATURE ) _ DATED _ PERSONAL GUARANTOR SIGNATURE DATED




All documenis of title and evidences of dslivary shall be delivered to Lessor. Lessee shall not change or
remove any insignia or lettering which is on the Equipmant at the time of dalivery thereof or which is therealter placed thereon, indlcating Lessor’s ownership thereo!, and at
any time during the lease term, upon request of Lessor, Lessee shall affix to the Equipment, in a prominent place, labels, plates or other markifig supplied by Lessor stating
that the Equipmant is owned by Lessor. Lessee authorizes Lessor at Lessee's axpanse to file a copy of this Lease or any Schedule as a financing statemént and in Lessae’s
name 10 execute and file financing statements 1o cover the collateral, Lessee agrees lo execute and deliver any other statement or instrument requested by Lessor for such
purpose, and agress 1o pay or reimburse Lessor for any fiting, recording or stamp fees or taxes arising from the filing or recording any such instrument or statement. Lesses
shall at its expensa protect and defend Lessor's title against all persons claiming against o theough Lesses, at ali times keeping the Equipment free from any legal process
or encumbrance whatscever, including but not fimited to liens, attachments, levies and executions, and shall give Lessor Immediate written notice theraof and shall indemnily
Lessor from any loss caused thereby. Lossee shall axecute and detiver to Lessor, upon Lessor's request, such further instruments and assurances as Lessor deems
nacessary or advisable for the confirmation or pertecilon of Lessor's rights heraunder. Unless otherwise agreed in writing, Lessee shall have no right to purchase or otherwise
acquire title to or ownership of any of the Equipment,
6. CARE AND USE OF EQUIPMENT: Lesseo shall malntain the Equipment In good eperating condition, repair and appearance, and protect the same from detericration,
other than normal wear and tear; shall use the Equipment in the regular course of business only, within its normal capacily, without abusa, and in a manner contemptlated by
the manutacturer; shall comply with all laws, ordinances, regulations, requiremnents and rules with respect to the use, maintenance and operation of the Equipment; shalt not
make any modification, alteration or addition to the Equipment (other than normal operating accessories or controls which shail, when added 10 the Equipment, bscome ths
praperty of the Lessor) without the prior wrillen consent of the Lesser, which shali not be unreasonably withheld, shall not so affix the Equipment 1o realty as to change its
nature o real property or fixture, and agrees that the Equipment shall remain persanal property at all times regardless of how attached or instailed, shail keep the Equipment
at the [ocation shown on the schedule and shall not remove the Equipment without tha consent of Lessor, which shall not be unreasonable or shall have the right during
normal hours, 4pon reasonable prior notice to Lessee and subject o applicable laws and reguiations, to enter upon the premises where the Equipment is located in arder 1o
inspect, observe or, if Lessee is [n default, remova the Equipment, or otherwise protect Lessor’s interest.
7. NET LEASE: TAXES: Lesses intends the rental payments hereunder to be net o Lassor, and Lessee shall pay all sales, use, excise, personal property stamp, documen-
tary and ad valorem 1axes, license and reglistration fees, assessments, fines, penalties and other charges imposed on the ownership, possession or use of the Equipment
during the term of this lease; shall pay all taxas (except Federal or State net income taxes impasad on Lessor) with respect to the rental payments hereunder, and shall
reimburse Lessor upon demand for any taxes paid by or advancad by Lessor. Unless otherwise agreed 1o in wriling by Lessor, Lessor shall pay all personal property tax with
raspect to the Equipment and Lessee shall relmburss Lessor therefore upon demand,
8. INDEMNITY: Lessee shall and does hereby agree to indemnify and save Lessor its agents, servants, successors and assigns harmless from any and all llability, damages
or foss, Including reascnable counsel feas, arising out of the ownership, selection, possession, leasing, renting, operation (regardiess of where, how and by whom cperatad)
control, use, condition (including but Aot fimited to latent and other detacts not discoverable by Lessee), maintenance, delivery and return of the Equipment. The indemnities
and obligations herein provided shail continue in full force and effect notwithstanding termination of the Lease.

9. INSURANCE: Lessee shail keep the Equipment Insured against all risks of loss or damage from aevery cause whaisaevar for not less than the replacement cost of the
Equipment. The amaunt of such insurance shall be sufficlent so that nelther Lessor nor Lessee will be considered a colnsurer. Lessee 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 1a Lessor, and
all such liability insurance shall 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 required hereunder. The proceeds of such insurance payable as a result of loss or of damage io any ltem of the Equipment shall be appliad to
salisly Lessea’s obligations as set forth in paragraph 10 below. Lesses heraby lrrevocably appoints Lessor as Lesses's attarney-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 LOSS: Lessee hereby assumes the entire risk of loss, damage or destruction of the Equipment from any and every cause whatsoever during the term of this
lease and thereafter untii redelivery to Lessor. In the event of loss, damage or destruction of any item of Equipment, Lessaee at Its éxpense (except to the extent of any
proceads of insurance provided by Lessee which shall have bean received by Lessor as a result of such loss, damage and destruction), and at Lessor's option shall either (a)
repalr such item, returning It 1o its previous condition, unless damaged beyond repair, or (b) replace such item with a like item acceptable to Lessor, in gaod candition and of
squivalent value, which shall become property of Lessor, Included within the term “Equipment” as used herein, and leased from Lessor herewith for the balance of the full
term of this lease, or (c) pay Lessor all unpaid rental as may be allocated 1o such item plus Lessor's anticipated residual value of the Equipment prasent valued fo the date
of loss at sight (8%) percent per annum, plus interest at 1-1/2% per month (But in nio event more than maximum rate permined by law) from date until paid.

11. PERFORMANCE BY LESSOR OF LESSEE’S OBLIGATIONS: In the event Lessee fails to comply with any provision of this lease, Lessor shall have the right, but shall
not be obligated, to effect such compliance on behalf of Lessee upcn ten (10) days prior written natice to Lessee. In such event, all monies expanded by, and all expenses
of Lessor In effecling such compliance, shall be deemed 1o ba additional rental, and shalt be paid by Lessge to Lessor at the time of the next monthly payment of rent.

12, LEASE IRREVOCABILITY AND OTHER COVENANTS AND WARRANTIES OFf LESSEE: Lassee agrees that this lease is irrevocable for the fulf term thereof; and
Lessee's obligations under this lease are absoluts and shall continue without abatement and regardlass of any disability of Lessee 10 use the Equipment or any part thereof
because of any reason including but not limited 1 war, act of God, govemmental regulations, strike, loss, damage, destruction, failure of or delay in delivery, failure of the
Equipment lo aperate properly, termination by operation of law, or any other cause.

13. DEFAULT: If any one of the following events (each an “event of default’) shall accur, then 1o the extent permitted by applicable law, Lessor shall have the fight 10 exerciso
any one or more of the remedies set forth in Paragraph 14 below, (a) Lessee fails 1o pay any rental or any other payment hereunder when due, and such failure continues for
five (5) days, or {b} Lessee becomes insolvent or makes an assignment far the benefit of creditors, or (¢} a raceiver, Irustee, Conservator or fiquidator or Lassee or of all or
a substantial part of Its assets s appointed with or without the application or consent of Lessea or {d) a petition is filed by or against Lessee under the Bankruptcy Code or
any amendmant thereto, or under any other insolvancy law or laws providing for the relief of debtors, or (e) Lessee fails 10 pay when due any indebtedness to Lessor arising
independently of this Lease and such failure continues for five {5} days, or () Lessee breaches any other covenant, warranty or agreemant hereunder, and such breach
continues lor ten (10) days after written notice thereo.
14. REMEDIES: If an avent of dafault shall ocour a8 described in subparagraph {a) through (e} in Paragraph 13 herein above, Lessor may, at its option, at any time to the
extent permilted by law (a} declare the entire amount of unpaid rental for the balance of the tenm of this lease immediately due and payable, whereupon Lessee shall becoma
cbligated (o pay to Lessor forthwith the total amount of the unpaid rental for the balance of said term plus Lessor's anticipated residual value of the Equlpment present valued
to the date of default at five (5%) percent per annum; (b) Lassor's reasonable attarney's fees and court costs, including appeals, and {c) without demand or lagal process,
anter into the premises where the Equipment may be found and take possession of and ramove the Equipmant without liability for such retaking. Lessor may sell or otherwisa

dispose of any such Equipment at a privale or public sale. In the event Lessor takes possession of the Equipment, Lessor shall give Lessea credit for any sums received by

Lessog from the sale or rental of the Equipment alter deduction of the expanses of sale or rental and Lessor’s residual interest in the Equipment. Lessee shall also be ilable
for and Shall pay to Lessor (a) all expenses incurred by Lessor in connection with the enforcement af any of Lessor's remedies, including all collection expenses, all expensos
of rapossessing, storing, shipping, repairing and selling the Equipment, (b) interest on all sums due Lessar from the date of default until paid at the rate of one and one-hali
(1-1/2%) percent par month, but only to the extent permittad by {aw, and Lessor and Lassee acknowledge the difficulty in establishing a value for the unexpired lease term and
owing to such difficutty agree that the provisions of this paragraph represent an agreed measure of damages and are not to be deemed a forfelture or panalty.

Ifan event of default shall occur as described in subparagraph {f) in Paragraph 12 above, Lessor's remedy shall be limited to the amount of any loss suffered by Lessor

as a consequance of said default.
Whanever any payment Is not made by Lessee when due hereunder, Lessee agrees to pay o Lessor, as an administraiive payment lo offset Lessor’s collection
expenses not later than one month thereafter an amount calculated at tha rate of five cants per one dollar of each such delayed payment, but only 1o the extent allowed by

law. Such amount shall be payable (n addition to ali amounts payable by Lessee as a result of exercise of any of the remedies herein provided,

All remedies of Lessor hereunder are cumulative, are in addition to any other remedies provided for by law, and may, 1o the exient permitted by law, be exercised
concurrently or separately. The exercise of any one ramedy shalf not be daemad 1o be an election of such remedy or lo preciude the exercise of any other remedy. No failure
an the part of the Lessor to exercise and no delay in exercising any right or remedy shall operate as a waiver thereof or modify the terms of this lease, if it Is delermined by
a court of compatent jurisdiction that this lease constitutes a security transaction, Lessor's recovery shall in no event excead the maximum permitted by law.

15. ASSIGNMENT: Lessor may, without Lesseg’s conserit, assig Jor transfer.this lease, or any Equipment, rent, or other sums due or to become due hereunder, and In such event

Lassor's asslignee or transferae shall have the rights, power, privileges; and remedies of Lessor hareundar. Upon such assignment Lassee agrees not to assert, as against Lessor's
assignes, any dafense, setoff, recoupment, claim or counter claim, that Lessee may have against Lessor arising from this transaction or otherwise. Lassea shall not assign this leass
or any interests hereunder and shalf not enter into any subleass with respect to the Equipment covered hereby without Lessor's prior written consent.

16. RETURN OF PROPERTY: Upon the termination or expiration of this lease, or any extension thereof, Lessee shall forthwith deliver,-Ireight prepaid, the Equipment to

Lessor, at an address dasignated by Lessor, complete and in goad order and condition, reasoriable wear and tear alone excepled. Lessee shall also pay 10 Lassor 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 Lessea does not immediately

raiurn the Equipment to Lessor, the Equipment shall continue to be held and leased hereunder, and this lease shall thersupon be extended indefinitely as 10 tarm at the same

monthly rental, subject to the right of either Lessee or Lessor to lerminate the lease upon thirty (30) days written notice, whereupan Lessee shall forthwith deliver the

Equipment to the Lessor as set forth in this paragraph.

17. MISCELLANEOUS: This lease contains the entire agreement betwean the parties and may nol be alterad, amended, modifled, terminated or otherwise changed except by a
writing signed by an exacutive officer of Lessor, This Jease shall be binding when accepted in writing, by Lessor and shall be governed by the faws of the State of Florida. Lesses
agress that all actlons or proceedings Instituted by Lessor or Lessee hereunder, shall, at Lessor's option, be brought in a court of competent jurisdiction in Broward Caunty, Florida
or Maricopa County, Arizona. Lasses waives, Insofar as permitted, trial by jury In any action betwean the parties, Lessor and Lesses intend thls to be a valid and subsisﬁ_ng legal
document, and agree that no provision of this lease which may be deemed unenforcaable shall in any way Invalidate any othar provision or provisians of this lease, alt of which shall
remain in full force and effect. Any notice intended to be served hereunder shall be desmed sufficiently sent by regular mai, postage prepaid, addressed to the party at the

addresses containsd herein. This lease shalt be binding upon the parties, thelr succassors, legal representatives and assigns.

v
S. TITLE: Lessor shall at afl times retain title to the Equipment.
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SCHEDULE a
FOR IDS LONG DISTANCE, INC.

EP91001CD Writer
HP 128 MB 100 Mhz ECC SDRAM

HP 128 MB SDRAM
HP Keyboard

e 5 '&m::” — — . -
ary - UNIT DESCRIPTION |
f 15" Manitor
L HP Sure Storé DLT Lib 41 16WR Rackmount
1 HI 256 MB ECC SDRAM
t HP CPU upgrade kit :
| 20/40 35/70 40/80G8 DLT Iv
1 HP Redunant Power Supply
i HP LH3r P3/800 128 MB 512K Gache
3 HP 8.1 GB low profile 10,000 RPM
1 HP LHG Fan Tray power supply
1 HP Magazine, DLT Lib
1
1
3
1

612 South Military Trall « Deerfleld Beach, Florida 33442
(954) 698-0800 » (BOO) 775-3273 = FAX: (954) 698-0699
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SECURED PARTIES Current Secured Parties::|

NAME & ADDRESS

TELECOMMUNICATIONS FINANCE GROUP
400 RINEHART RD LAKE MARY FL 32746

MORL >

Current Debtor Parties:: |
NAME & ADDRESS

IDS TELECOM LLC
1525 NW 167TH ST, SUITE 200 MIAMI FL 33169
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990000009896 UCC1 01/14/1999 3
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STATE OF FLORIDA (STATE OF FLORIDA)

UNIFORM COMMERCIAL CODE " FINANCING STATEMENT FORM UCC-1 (REV. 1893)
This Financing Statement is preSented to 4 filing officer tor filing pursuant to the Uniform Commercial Codé: ~~ . LT
1. Debtor {(Last Name First if an individual) 1a, Date of Birth or FEI# ’
IDS LONG DISTANCE, INC. T ’ 65-0164149 _
1b. Malling Address , . Jic.Ciy,State 1d, ZlgCode
1525 NW 167TH STREET, SUITE 200 T T MIAMI, FL . 33169
2. Additional Debior or Trade Name (Last Name £irsi if an indivigual) 2a. Dale of BIrth or FEI#
2. Malling Address ~]2c. City, State ] 2d. Zip Code
3. Secured Party (Last Name Firstif an individua)) - -
TELECOMMUNICATIONS FINANCE GROUP ' .
[3a. Maliing Address , “T 36 Cliy, Staie . 3¢c. Zip Code
400 RINEHART RD. LAKE MARY, FL 32‘}46
4. Assignee of Secured Party {Last Name First if an individual) T _'
da_Malling Address ‘ | 4b.Cily, State = Tac ZpCode

5.” This Financing Statement covers the followin types or fiems or property [include description of real properiy on which located and owner of fecord when
required. If more space is required, attach additional sheet(s)]. 8

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

SQEDO0O0ONSE DS ——9g
-01/14/33--01085—002 -
ooekw31, 00 .

6. Check only if Applicable: | Products of collateral are also covered. mcmwf %lﬁtgﬂl aﬂaﬁg °&‘5V’€RE D {7 Debtor is transmitting utility.

7. Check appropriate box: A an documentary stamp taxes due and payable or 10 become due and payable pursuant to 5. 201.22 F.S., have been paid.A

(One box must be marked) 3 Florida Documenlary Stamp Tax is not required. L _ . s
8. Inaccordance with 5. 679.402(2), F.S., this statement is tiled without the Debtor's signature m .

to perfect a security interest in collateral: 9. Number of additional sheets presanted:
0 already subject to a security interest in another jurisdiction when it was brought into this This Space for Use of Filing Officer

state or debtor's location changed to this state.
3 which is proceeds of the original collateral described above in which a security interest was

perfected. .
[7 as to which the filing has lapsed. Date filed angd previous _|_

UCC-t1fllenumber ] L [, - o .
0 acquired aﬂmﬂ:ﬁe of name, identity, or corporate structure of the debtor. ) FILED

0. Signature{s) of Jibto T 08:00 AM
IDS LONG/DESTANCE,ZINC. . _ ... _ . .  _ ... . JAN 14,1999 089
(/ 6’& L S SECRETARY OF STATE

TALLAHASSEE, FLORIDA

arty or if Assigned, by -A'ssAignEe(s) - ; . MM
IONS_ FINANCE GROUP L 990000009896

P

11. Signature(s) of

12.Hetui(nCopyto: P/ '

name - - | TELECOMiigHICATIONS FINANCE GROUP ‘_l
Address 400 Rinehart Road

Address _ . Lake Mary, Florida 32746

|
City, State, Zip k Attn: T. Vigie (A-5) ' ’
S.TAN‘)_ ABD FORM - FORM l_JC_Q—" B v li??roved by S.ecretar\—/ of State, 'Sta.te. ?‘,‘,:‘?rida

FILING QFFICER CQPY [




= EXHIBIT A TO FORM UCC-] ' L

The creditor (Lessor) and the debtor (Lessee) agree that the property described in Exhibit A to this Financing
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 L
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 i . uanti
EWSD SWITCHING SYSTEM INCLUDING - T 180T
ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUT SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:
ABORXVRIPEHIXS LT BAEQ00ONAN N PIX IS X8AX - = -
1080 N.W. 163RD DR. MIAMI, FL 33169 : L

TFEGLNOC! (Rev. 10/16/98) . . PN




Sep-24498 09:31A

7 SEP. 0 OBINED) 1950 GLASSAGILLI TEL:4079556807

SIEMENS

EWSD
Quote Specification Parsmeters
Ta: 108 Oate: 9722/86
Jeanelts Prues
1525 NW 167th St Quote Nymber: 982209
Suite 200 Project: EWSD
Miamy, £, 33189 Site Name: Miami, £ Enter New Description

Requested Delivery Date: 1/5/59
Tha configuration parametsn Beiow 3uppot B pricing prowded an the a330Cialed contract offer,

Item  Dascripti ustomer
e R NSRS

! Analog S

2 1SDN -8Rt [}

3 RC Syvtems I e 0

4 TR-303 T-1 Links I

s Standsrd T+) (DS1) a0 He

g Long Distance Trunks (DS1) - 360 -
? 1SDN . PR tiaks. 2 l/o

[ TR-303 Liecs 0

2 Power for EWSD He— NO -

19 Sperc Puckage fir EWSD Yox

1 ROTL Yex

12 MUSP No

13 1PH No

14 Additional OMT No

15 Additionyl Printer No

16 Bisynch Link Conretres (SLC) No

17 Vaic Mail System (Including Wake Up Sorvices) No

1k Alsom Senging Yes

19 Yesplcing Ng

2¢ Temwo-cut SGpport (Weeksy 0

2 AMA Vesifiestion [Hours) g

3 Peatum CO-ROM Reuder - Q -
3 1OC Toll Frec Fxpunsion uving AIN 0.1 Ne

24 MyHipic Presabycription Ne

5. - Cull Waattng Deluxe Ng

] ISON PRt Caling Netre defivery und MowlMagel Ne

27 Voice Assisted Dishing Na

23 Loesd Number Postabilily Yes

29 Long Distance Fowtures and Scrvices Yes

30 AN 0.2 Funclionalitres No

3t RIN InteYligent Beripheral interfuce No

k2 Nulionel ISDN BKL 1.2,3 ovex GR-303 - Ne

3 Year 2000 Keaginess Yes

3] Relense 15 Fast treck Featore Packogs No

35 Wireless Service Pravider o Conmecting LEC vy Na

36 . SuppY Same NXX in Multipic Numbering Plan Arce No

37 Remoic intcllipent Peripheral intoctace Punctions No

Program Version 32 Database Version 3.4




BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION "

Inre: Application for certificate

to provide competitive local exchange DOCKET NO.: 0300 765 -TX
telecommunications service by _
Home Town Telephone, LLC. ISSUED: SEPTEMBER 22, 2003

/ FILED: FRIDAY, OCTOBER 3, 2003

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 Oak Boulevard, Tallahassee, FL 32399-0850.

2. The Docket number before the Florida Public Service Commission on the Application
by HOME TOV\;N i1s 030765-TX.

3. The Order Nurrlxber of the Florida Public Service Commission granting the Certificate
ts ID PSC-03-1045-PAA-TX issued September 22, 2003.

4. The Certificate Number granted by the Florida Public Service Commission to HOME
TOWN is Certiﬁcate 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
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Statement of Substantial Interest Affected:

5.

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

NW 9" Street, Pembroke Pines, F1.33029, (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:

Petitioner is a member/principal of IDS 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/principals 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



L]

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 managers (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 of the 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 ﬁdversely
affected by the granting of this Application for the following reasons:
1. 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.
ii. The managerial capacity of HOME TOWN is suspect due to the
flagrant disregard of its managers for the Florida 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.

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

11. Tt 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.

12.  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.

It should be undisputed that IDS has a Certificate from the Florida Public Service
Commission to provide Competitive Locai Exchange 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. Moreover, 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 Reguire 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 1s 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. GOLD, 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
Florida Bar N - 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, L1.C.
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 Qak 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 Qak Boulevard

Tallahassee, FL 32399 /// /W/

AN C. GOLD, ESQUIRE
FLORIDA BAR #304875




