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Memo

Tor. - DenieiNshre -
Feoers: il Mandrickaon,
Dwewe  August 02, 2001 |

At your request, | have decided to mnns'idaa: my resigaation, | wil #xtend my last day while we work
throygh these fesues. | wm willing to eaiablish, in writlg, certain tarme and conditions. that it agreed 10,
wouki huavily infiusnce my fing! gacigion and Jt will, hopatully, be & mutuaily baneficial eotution. .

1 hink H would be bensficiél 1o dogument some of the rexsom in suppart of my resignation.  Fleaxe
umdarstand: hat this mema is not intendad i be just @ llat of coemisaimts. -1 Delleve it in Jmpartant o
wndarstand some of the coacend I hwva i we are 1o ey & faurciation i reecive tHesw issues. - 1 am
providing tis for e geod of the campany, us e mansgement tegm wi FTY i3 ?Ts_lt_u frustrated &% me.
Angaline and Jos have sxprasand (o s (hey MY not want 1@ sontinue warking a1 \

During the course of the Just rina months, 1 fwef | have lost manugement conirg! within 4 compeny that |
have watchad prosper durlag the previous sightasn irontha under my guldances, | zm unable to proceed
with badic ontratng prastices dus 1o (nierference fram Ran. The Biling and Collection businesa i very -
téugh and frustrating without thes added pressyre and frusirations ganerated by you and Ran. .

1o parsistantly srak anawera ta auch beals questions as the awnrarship
of the campnty. It 13 very Unusual for employses not know wha owns the company thay wark far. Far met
with alt smalayses and was asked hat question several lirbes and waa Un@le (o provide an answer. Mot
providing that information has affectad marale dnd givan toncern to the employsss about the future of FTT.
Az COC, I % Inconcwivatie ihat | da not knew wha Swna ihe Sampuny. ) o
To have Tunctianed far BiX yacrs as e L hief Qperating Gifficer and e hove expetisnced such & profmdle
_yenr ini 2000, it was very disturbing and disruptive to have a siranger coms (ns the company and put every
decigion under senatiy. 2000 was the firsr proftabie yesr in hres ywars wilh FTT making a praft of
22,500,000 psfore aherehoider expanans, Atthaugh | am not opposed o the infraduction of addifonsl
sxmeLlivie withln the cormpany, | would lifos 1 hmvs some volce In the matter, It | em to work in eenjunction -
with semasne, | shauld ngve been sansutad priee to hite “srrival®. You initiaily tokd ma thet boin Ren and |
repcried lo yuu. Ran later indormad ma that s not the cacs, and that | repurtad to Rap, #nid Ran reported 19
you, Ran ister tofd me that | should only commuricate with Ran and shiould fol contact yau without going

thraugh Ram. .
The =brupl placement of an exscylive efficar within the rampany was very troubling to not anty myseif but
aiso 10 most of the stalf. The groanization has not embracad Ran's position without queationa, many of
_which | am unable to answer due 1o iKeX of information. Ran has met and given directiveg {0 the §
without my Involvienent, which haa cauned confusion, mnd has not been produclive, Ran Irnitl ety
groganizational change. which wire urinacesuary, A0d negativey affected morale. Rad's siated reason to
Kendall, Jog, and Randy for tha changes was g ghew Dariul Ihat he i dolng samething”. In addiden; Ran
stated ;a2 MEPagamant saf meeaing on 2/2/01 {hat ne “cama 10 FTT a3 8 apy far Caniel and that he did

‘it han hecame unbsarably fruatratl
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ggt previcusly know Or. Glizon®. . _Tr_ia ulltim.m by Ran severyly dameged the mansgement taam’s @;

nfidance #nd raspest for you. . S
Basicolly, frany Iha firat Jay, Ran nan created shaas within the company. Mis pre 'm. eral -M m;ny' ar:
quedlions for the yaf and his implenantation of aew roﬁuhf:mg sdéf'::':?ﬁ? ?.-;ﬁnnor moke
dictsions, no matter haw small, without consulting with himy.hes bean disruptiva te the organization ﬁ':{
tokd Ken Grammier, Angeiine Jackson, Kendall Spwad, Jos St ang squere) cther amployaes that ha has

the suthority 1o fire me without consulting with you. Ran's siatament has 3pread throaghaut the compeny:

His recant loss of tarmper and outhurat, whish wes unfairly directed ot me, 2oyl down hway
Siveryl smployeds questioned me sbout Ran'y bnhn‘\dm? and foid me th.ét it?ud:z::l:;rg?m ﬂi'g: gm :
arid siress. The.empivyens ace aware of thase Incidents, and It has affsctac my autherity srd respest, m

fre an sffort to ke this ghor | am net gaing to Hat wvery lssus. Same additional concamy are:

* Inability of guarantory to repay sharsholder noles toaling 46.4mm. The collatersl secus
notan -8 queslionatle. Even T the buildings ors ombggl_ly nold,' it -pp«r:fi::!w i» :::‘P e
snough equity in fepiy 3 substerisl porfin of the notes. FTT is [nsolvAnt ang unable 1o mize
capital or arrange & ling of credit due to the noles. The sharehaider notes and sxpanses ank ¥ha
waune of r:c current cush flow grobiems, Cilents wrs vary upast FTT b unabie 1o trus.ap
pﬂm'ﬂ!ﬁ_-. rnseryu a_rs:.! if M.W,qtfid{iy wiil nlqut in tawaulis bwing flad sgainat FTT by the
*  Sharshalder lawsulty are consuring toa much time and money, Sharsholder axpetsag i 200
were $750k (majority legal fmes).  Shxreholder sxperines in 5001. thralgh Jﬂﬁfafr:'f?m
fmajortly lagal faws, inciuding & $500k bonua yeu directed to ke paid 1o yourselth, | cannot
eaciively manage FTT's prafitability que fo sherehcider expenaes at thiy level, The continuad
- ;r;unq‘rt;tnry :ﬁh? :lunigln:r of t,?ﬁ. gﬁwlg :mf-itgai fens iy axtramely fruatrating wnd difficuit ta
anage. awsy BB lod, lawyers switche N
_§tr\durs invoigey inctwaee the uncmx[gty ang probabiity of ndd?ﬁ:::adl It:;ﬂl?zr::w e Squb md

s FTT prepired a caah flow forecat with the heip of WAIKM In the fall of 200G that identified cash
+ flows probiems this summar. Yoo were provided copias lnst fall and earfier this yasr snd iriformad
that Kendail, Rendy ard ! ware moeting with banka irying 10 srange & crecit iing, The forecast did

ot inctude the $800k you isok ot this year and sharshdider expenaes of $500k (SEO0% + S&500is

$1.1mm). As menticoad above the reason for the cash flow probieme in the outstanding

sharehgoider noles and axpanges,

» - The cash fldw groblems Aot ariy impuct XTTa abillty to mest dav-to-day chiigations but it hes gled
reatricing FTT'e akllly 1@ grow. ETT has besn Soroed 16 turns down amy'aml gr:unu- appoﬁun?tt"n

tacauss it did not have oapitst io-Invest in deveiopment and fagtoring,

Ran told ma you blamad the reduesd collgctions by TMC on me. The raducad coilactions 2
primarily due ta thees factors: CMO incompetenca, [ack of soaperatian it CMC eid Yanafer of the
800 and 300 linee 10 anattrer services bursau by Amtes. Collectiona ware 1he highest whan nen-
paying and users ¢aling an Aminc BOG or 900 weve rapsferred to collections instesd of & centent
provider. When Amtec [Inas were maovesd to € dervies Burasn [n Fetruary solleclicny drapped off
fus to the decregsn of incoming calls lo Amiec that could be ransferred to callsctions,

! In Oclober 2000, | mecommendes FTT termirate Amiec's Fanspont becauss Amisc was not
gsnwrating enough billing revenus to pay te vanspor inveice sfter October, You aaid confinue
" ihe servich, Jn Januscy 2001 | raleed the asme cuncam and you becanie vacy angry with me for
trying 19 términals the tranaport service (! heard thiz from Ran). In February, Gana Hirei, you and |
workad out an ggraement witace FTT would mcaive 20% of the rat dus Amitea from the oew
garviea butesu. You and Gane wgsured me [t would he anough (o pay the curren? manepart iInvaice

and retireithe past cue smount of B470k in about » your. Thowg payrnents sidpped after FTT
' maceived dfout 524k with no sxplanation to ma. The outstanding balsnce dus FTT by Amies 8.
* mow $BS0K, which yau sakt the waek befors last “was gong”. This is a huge joas to FTT and could

. Mave burg preveniad. )

‘w  Ran infarrhed Joe Smith thal Jos iF in gharge of the "Tuidsh Project’ the week of Augual g™
Nattrier Jo nor ! keow mueh apout this project, | do not hefleve 3 complale ghalygis hes been
prapeced o avaluats the profitebility and risks asaocizled with this project. FTT's involvermant with
this project needs fo be lerminated immediately. T any contractusl commitments sxist they nesd

© o be moved Ul of FTT, _
th Jude. white | wag in he nosplial, Joyoe inadverientdly wired 5170K to the wrang clignt The

-
recaiving party will not returm (ha Manay, You 38KaY ME 19 CoNiEct ne tenk snd Il hem (hal &

-
-
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was fraud and fﬁcl somaans ’hwkod inte FT7. You sio suggusied el we sus m- bk o | ) :
basie. X wan clearly & #TT srror and {9 claim anything siys would be fraud on FTTs part - fomt

+  You obacied 10 paying the fniai nssaiment on the 2000 Executive Compensation Plgn, The A
ohntract clawdy fietannd the condificns 1o be maet lo pay the amounts Jue. The candiidns w::
med byt ygunung‘?gd.d‘r?:r: w_a.: '20‘ bn:;s for your objection and | understand from Kerwdal

re, Rart & andy et you did rat rae that tha cond T, ‘
dus. What is your sbjection? - e Adifone -w""w ‘?_q peyt m

v ! waé iMenred that Ran te leaving FT7 lmmbdlgtqlly, but that FTT is po 0 Rans
cansuiting ‘se end his family' € vacatian xpenass. In Ught of FTT" s current &ﬂngomn !
exparses should not be paid. Aan's expanses from Fabrusry 2001 irsogh June 2001 sre

e
$1712,800, July and August sxprages will increnae this amsunt. T _

«  AsoliodBy, you heve fic investment In FT7. FTT redanmed Pat whh its funds joaling §1, ‘
_ You baok out $508.000 in Aprl. You put back $880,000 In July and tock oyt msn.cg? n .A::Eﬂ?o )

e You are awiare of FTTs severe cash flow poaition yat you are canying around ch
:; Q0000 ﬂ"you ary uirald @ gt e menay in ETT, should | not be cgn«rmd mﬁfnﬂg

3

« 1 have Biso racenlly become awase that you have criminal convicons for fraud. In ight of-the

sbove, this concarms me as | think it would you If the roles were recerved.

| woukd iike 1o restate ihat as harsh s this sound, R IS oL Aeant 10 b6  liat of complaints Just 10 itk |
(ot It [ neceasary 1 review (e jasusn with you that ead me Io my decision 10 rasign, | hepa this memo
Gives YOU SGMe Mmesningful insight Inte what it is ke irying to manage FTTin thiz snvircnmant. _

} bellove it would be mutiislly Seneficial i we can implemant th following suggastions:

o Asiong wa the quatery profits, beginning Jﬂrmgr%ﬁoz. e o inany 225,000 ﬁn.quﬁtir. i wit '
hatve totsl autherity and management contred of FTT. i the profits fall below 3220,000, you wiil

hawe the right to remove me or shsnge meragwrent pellcy. Profit In s context i before
shareholder axpangas, or My paymdnid % sharsholdars, or on e behaif of sharehgidere.

‘Sharchokiars Inciude present, future snd past starahciders.
. . a  FTT will provide ful Amancisl disclosure smch momh o you and WakM (s previgusly
dane}. . : . :
' | control w4 hirdng ané firing of employess, ertploymaent sootracts, & - canayitng
agrewmants, wih the exception of My amployment coritract. : :

o 1 will be glverm & 5% salery incrasas eSch yeas during the isrm of this cantrect. The

sffactiva date of the Incraase Wi oe June 1 each yasr beginping with 2001, . .

Ko caan distibutiond from the company wilt ba mads. other than &5 cutfined in s

. Memo. .

o ican $1.880,000 cash Inte FTT by 8/3001. FTT will grant you 4 swcunity inworast in 3l LEC
recaivabies (subject 1z LEC approval), &l UnivarsalBill recsivadiss, al LEC SAC contracts and &l
compuler squipment. .

o if e sherehcider nota colianal i scid. the proceads due FTT {bafore any digtibutions
o sharehaiders) ar cioaing will te tranafamed o FTT. FTT will net thd proceacs lﬂlig::

the balance of the 31,380,000 laan described above and eny outatensing y
notes. H the procesds of iha building sale excesd the balance due of the 31,580,000, mnc

e sharshelder natas the diffarence wiit be reiumed lg yaou. ‘
o FTT will repay the $7,980.000 at & rate of 531,333 per month ovar & sady-mant tern.
. “The loan does nol beal any intecyst (0% tete). . _

o Payoutywer 2000 manud. ‘
Lmplement tomye plan for 2001, 2002 and 20G3 the sume as the
changes: _ ‘ )
¢ Payout amounts and gehadide rermalns the Jame. Tha smodnis are ransfarred, mohitity.
to art eSGIGW REEaunt in the nEme of WAKM. Dslata the section giving you tha sutheslty
& shange e parcantages. YWAKM will direct paymants scearding 1o the bonus plan.

-]

2000 ptan with the foliowing
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& You mixitiorrsd on more than one oocmsion et you want © 58 FTT, You need C
: .- pravida incantive b the msnsgerent team b ‘ it o0 1 &
FTT should pe handied it The seme mEner A e Goraitve Ihostie om ety

2

o 1w manage all jegal ratiecs reluting to FTT. Any sharshokler ov prlor sharehold _
il bw your finerols] responsibilty. | must app sharsholder legal matters
 sharehofders et oD P oy st ppcava dniy setiements reinting bo the cument and pror

s Noinvoclament of Ran Mesterraan In FTT,
. mMuﬂﬁththmwummmmwmﬂun. .
_H:mﬂymmmmmvfmammmmﬁmumwb;mamoh

TemMM,imﬂMkahﬂmmmtd 'h SN rwtand
yeri witl tave o algn @ releaxe xo thay can reprassnt both of we, lmuﬁm&w&mml
partiss. .

the Borkawitz gresment within twg weeks vs a show of gaod faith to bath

Plaana raview this carefilly and jet me know if you have soy questions. concama, and recominendations by

Auguet 17, 2001,

Timerk you for your eangfderation.
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