UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
ORLANDO DIVISION

ORIX FINANCIAL SERVICES, INC,,

Defendant.

Inre )
)
MANAGEMENT BY INNOVATION, ) Case No. 6:04-bk-4986-KSJ
INC., ) Chapter 11
)
Debtor. )
)
)
SOUTHTRUST BANK, )
MANAGEMENT BY INNOVATION, )
INC.,, ) Adversary No. 6:04-ap-201
)
Plaintiffs, )
VS. )
)
)
)
)
)

MEMORANDUM OPINION GRANTING DEFENDANT’S
MOTION FOR SUMMARY JUDGMENT AND
DENYING PLAINTIFF’S MOTION FOR SUMMARY JUDGMENT

This adversary proceeding came on for hearing on December 1, 2004, to consider the
Motion for Summary Judgment (Doc. No. 4) filed by the plaintiff, SouthTrust Bank
(“SouthTrust”), and the Cross Motion for Summary Judgment (Doc. No. 14) filed by the
defendant, Orix Financial Services, Inc. (“Orix”). SouthTrust and Orix are secured creditors of
the debtor, Management by Innovation, Inc. (“MBI”) and have security interests in some of the
same collateral. SouthTrust initiated this adversary proceeding seeking a judgment that its
security interest in the collateral is superior to Orix’s despite the fact that its security interest
arose after Orix filed UCC-1 financing statements concerning the same collateral, contending
that the financing statements filed by Orix are misleading and insufficiently describe all of the

encumbered collateral in violation of Florida Statute Section 679.1081. The sole issue presented
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in the parties’ motions for summary judgment is whether Orix’s financing statements sufficiently
describe the encumbered collateral. For the reasons explained below, Orix’s motion for summary
judgment is granted and SouthTrust’s is denied.

The parties agree that there are no disputed facts. On June 15, 1999, long before MBI
filed its Chapter 11 case, MBI executed an equipment lease agreement with Orix to lease a large
printing press described as a “Komori Lithone, Model L426111, S/N:346.” (Exhibit A, attached).
The description of the equipment is prominently placed in a large box at the top of the 1999
lease. However, paragraph nine of the lease further provides that:

“The lessee [MBI] grants the lessor [Orix] a security interest in the
equipment and any and all documents, instruments, chattel paper,
goods, general intangibles, inventory, machinery, contracts rights
equipment, fixtures, accounts and insurance in which lessee now or
hereafter has any right or interest...[which] secures the payment,
performance and fulfillment of all the obligations of lessee to
lessor.”

Shortly after executing the 1999 lease, on June 28, 1999, Orix filed a UCC-1 financing
statement with the State of Florida to perfect its security interest (Exhibit B, attached). Section 5
of the 1999 financing statement lists the property subject to Orix’s security interest as: “The
property and/or the equipment and all other types of collateral as described in this attached
entire agreement [the equipment lease] and in any schedule attached thereto. The attached
security agreement and any schedule attached thereto are being submitted for filing as a
financing statement.” (Emphasis added).

In 2000, MBI executed and filed a similar equipment lease agreement and UCC-1
financing statement with the State of Florida. For all practical purposes, the financing statement
and lease executed in 1999 are identical to those executed in 2000 except that the 2000 lease

addresses a different type of printing press, a “Komori, 20”X26” 4 Color Lithone Sheet Fed

Press.”
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SouthTrust acknowledges that Orix’s financing statements and related equipment leases
plainly and conspicuously described the two printing presses Orix leased to MBI and agrees that
Orix holds a first priority security interest in this equipment. SouthTrust does assert, however,
that Orix has no blanket lien in MBI’s other personal property because the financing statements
are misleading and insufficiently describe any collateral other than the printing presses. Orix
allegedly buried the text of the blanket lien in small type in a paragraph toward the end of the
first page of the equipment lease.

Conversely, Orix contends that the financing statements are not misleading, that they
clearly describe the property subject to Orix’s security interest, and that they are adequate to put
any subsequent creditors, such as SouthTrust, on notice. Accordingly, Orix contends that it has a
first priority, valid and enforceable blanket lien in substantially all of MBI’s other personal
property in addition to its liens on the leased equipment.

Because no material factual disputes preclude entry of summary judgment as a matter of
law, the issue presented is properly resolved on summary judgment. Pursuant to Federal Rule of
Civil Procedure 56, which is applicable under the Federal Rule of Bankruptcy Procedure 7056, a
court may grant summary judgment where “there is no genuine issue as to any material fact and
the moving party is entitled to judgment as a matter of law.” Fed. R. Civ. P. 56. The moving

party has the burden of establishing the right to summary judgment. Fitzpatrick v. Schlitz (In re

Schlitz), 97 B.R. 671, 672 (Bankr. N.D. Ga. 1986). In determining entitlement to summary
judgment, a court must view all evidence and make all reasonable inferences in favor of the party

opposing the motion. Haves v. City of Miami, 52 F.3d 918, 921 (11th Cir. 1995) (citing Dibrell

Bros. Int’l S.A. v. Banca Nazionale Del Lavoro, 38 F.3d 1571, 1578 (11th Cir. 1994)).

Therefore, a material factual dispute precludes summary judgment. Anderson v. Liberty Lobby,

Inc., 477 U.S. 242, 106 S.Ct. 2505, 91 L.Ed.2d 202 (1986). When opposing a motion for

summary judgment, a party may not simply rest on the pleadings but must demonstrate the
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existence of elements essential to the non-moving party’s case and for which the non-moving

party will bear the burden of proof at trial. See Celotex Corp. v. Catrett, 477 U.S. 317, 106 S.Ct.

2548, 91 L.Ed.2d 265 (1986) (cert. denied, 484 U.S. 1066, 108 S.Ct. 1028, 98 L.Ed.2d 992
(1988)).

Section 679.1081 of the Florida Statutes sets forth the test to determine the sufficiency of
the description of collateral in both a security agreement and a financing statement. Section
679.1081(1) provides, in relevant part, that a description of collateral is sufficient if it reasonably
identifies what is described. Courts are directed to specifically consider whether the collateral
description in a financing statement is sufficient to give third-party creditors notice of the type of

collateral that may be subject to a security interest. American Restaurant Supply Co. v. Wilson,

371 So.2d 489 (Fla. 1st Dist. Ct. App. 1979). A description of collateral in a financing statement
is sufficient if “the description does the job assigned to it: it makes possible the identification of

the thing described.” Official Comment, Section 9-108 of the Uniform Commercial Code.

The Eleventh Circuit Court of Appeals has addressed this precise issue on almost

identical facts in Leasing Serv. Corp. v. Hobbs Equipment Co., 894 F.2d 1287 (11" Cir. 1990).

In Hobbs, the lessor with the earlier-in-time financing statement sought to recover proceeds paid
to a later-in-time creditor. Similar to this case, the lessor had leased equipment to a debtor who
then filed a Chapter 11 reorganization case. The parties’ equipment lease had text granting a
blanket lien, similar to the equipment leases signed by MBI in this case. Further, the lessor in
Hobbs filed a financing statement that attached the equipment lease, just as in this case. In
concluding that the lessor held a valid first priority blanket lien, the Eleventh Circuit Court of

Appeals found that any creditor, but particularly a bank, could read the attached equipment lease

! The Hobbs decision was decided under Alabama law. However, the relevant sections of the Uniform Commercial
Code as adopted in both Alabama and Florida are identical. Interestingly, the lessor in Hobbs asserting a similar
blanket lien was a predecessor in interest to Orix, the lessor in this case. So, even the parties have some

commonality.
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and determine that the lessor claimed a blanket lien. The court found that the financing
statement was clear and that the bank’s failure to read the entire lease agreement was
inexcusable. Hobbs, 894 F.2d at 1290, 1291.

Here, paragraph nine of Orix’s leases clearly and sufficiently list the types of collateral
encumbered by the security interest granted to Orix by the debtor. Specifically, paragraph nine
of the leases grant Orix a security interest in, among other things, all documents, instruments,
chattel paper, goods, general intangibles, inventory, machinery, contract rights, equipment,
fixtures, accounts, and insurance. The leases are standard commercial type documents and are
only two pages in length. While the type is small, the agreements are legible. Moreover, the
language used in paragraph nine granting the blanket security lien is clear and would be
sufficient to put any reasonable creditor exercising due diligence on notice that a prior blanket
lien could potentially exist.

The fact that the collateral description is contained in an equipment lease attached to the
financing statements is irrelevant under the standard articulated by the Eleventh Circuit Court of
Appeals in Hobbs. Subsequent creditors are charged with the obligation to read the entire
document, not just select portions of filed financing statements. Any reasonable creditor
reviewing the financing statements in this case would have been able to identify the general
types of collateral in which Orix is asserting a security interest. SouthTrust simply failed to do
SO.

Therefore, Orix’s financing statements are enforceable. Any creditor exercising due
diligence and reasonable care in searching the records would find the blanket lien. They need

not be prophets. Durbin v. Jefferson National Bank, 46 B.R. 595, 600 (S.D. Fla. 1985) (citing

Ray v. Citibank and Trust Co. of Natchez, Mississippi, 358 F.Supp. 630 (S.D. Ohio 1973).

Accordingly, because the court concludes that Orix’s financing statements are sufficient

to provide adequate notice to third-party creditors, the court further must conclude that Orix’s
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blanket security lien is superior in time and enforceable against SouthTrust’s later lien
encumbering the same or similar property. As such, Orix’s Cross-Motion for Summary
Judgment (Doc. No. 14) is granted. Judgment will be entered in favor of Orix and against
SouthTrust. SouthTrust’s Motion for Summary Judgment (Doc. No. 4) is denied. A separate
order consistent with this memorandum opinion shall be entered.

DONE AND ORDERED in Orlando, Florida, on the 12th day of January, 2005.

/s/Karen S. Jennemann
KAREN S. JENNEMANN
United States Bankruptcy Judge
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ORIX CREDIT ALLIANCE, INC. fthe "LESSOR") LEASE NO.
300 Lighting Way @ Secaucus, New Jersey 07096-1525 Telephone: (201) 601-2000

FULL LEGAL NAME AND ADDRESS OF "LESSEE" CRAPHICE st}mr%ql??: g/l:cEQHCIPmNT (complete address)
1P ,INC.
MANAGEMENT BY INNOVATION, INC. 4912 PETRA CENTER WINTER SPRINGS L 32708

1415 SOUTH S.R. 15A
DELAND FLORIDA 32720

NAME AND TITLE OF PERSON TO CONTACT : o
DESCRIPTION: MODEL #, CATALOG #, OR OTHER IDENTIFICATION. _

E
? ONE KOMORI LITHONE, MODEL L4261, S/N: 346.
P
M
E
N
T
L
E
A
S
E
D
1l LOCATION OF EQUIPMENT: IT: STREET ADDRESS (IF DIFFERENT THAN 1 ESSEE'S ADDRESS SHOWN AROVE)
I CITY: COUNTY: STATE: RECORD OWNER:
FOR INITIAL TERM OF THIS LEASE AFTER INITIAL TERN
AMOUNT OF EACH NO. OF RENT TOTAL RENT INITIAL TERM OF ADVANCE RENT MONTHLY RENEWAL
RENT PAYMENT PAYMENTS ‘ LEASE (NO. OF MONTHS) | RENT
$ 5,189.00 84 L 4 435,876.00 84 % 0.00 '|s 0.00
(PLUS SALES TAX, IF (PLUS SALES TAX, IF | MONTHS (PLUS SALES TAX, IF (PLUS SALES TAX, IF
APPLICABLE) APPLICABLE) [ APPLICABLE) APPLICABLE)
Texms and Conditions of Lease
1. Lessee hereby leases from Lessor, and Lessor leases to Lessee and/or y described above and in any schedule made part hereof (here

called "Equipment®) which Lessee warrants shall be used for commemal purPoses only lnd' not for any fanmng or other lgu icultural purpo:
2. Lesses requents Leasor w purchaze Eguipement of the l}glm guakity specified above from the supplier named above and agress u M Wrinen acgepranrs hase
signed at Lessor's office by an suthormed alficer of Lessor, o sase wid F1uvpn~enx from Lessor on (e 3erma, provisioas and condstone of iy lease. Lessor ageees
u:_gr.{ nfh Equ an:m fram said supplier, buat thall not be Liable for specific performance af this besae or rur |.1lr1| e il for m reason e supplier J:u : m Fuibe snu r.n o
order. | Sunes o
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3. Asused hcmn. Acmnl Cost” means the cost 1o Lasor of pun:hnsmg and delivering Eq axes, xranspomnon char es, and other charge
and the of any charge d below and not paid in cash by Lessee at the time of acceptence by Lessor The amount of each Ren( ayment, the Advanc

Rent, and any chcwal Rent set forth above are based on the estimated cost to Lessor and shall each be adjusied propomonally if the Actual Cost differs from said estimated cos
Lessee hereb{emvonb y authorizes Lessor to correct the figures set forth above when the Actual Cost is known, and each Rént Payment shall be increased by any sales or othe
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Hltax that malg mposed on or measured by the rent payments. If Actual Cost differs from the estimated cost by more than ten percent thereof, Lessor at its option, ma
l terminate this lease by giving written notice to Lessee “after receiving notice of Actual Cost. If prior to delivery there shail occur any event of default hereunder, Lesse.
shall be liable for Lessor’s damages occasioned thereby, which for pmposes of this &n&a ph only, n xs agmcd shall be all amounts paid on account of the Equlpmem an
l other charges incurred in connection with the Lnsc plus interest thereon at the te defined bel
%14,  The initial term of this lease n the hereof by Lessor and ends upon the explranon of the number of months specified above (for the initi¢
lease term) afier the rent commencement date, w |ch date shall be the date upon which the supplier ships t 10 Lessee, or

whichever is earlier. Lessee agrees to pay Lessor a transaction charge of § 3 2%3 ?Q upon us acceptance hereof.
5. . Lessor will upon Lessee’s written the to auffioTize Lessee (0 enlorce in its own name all warranties, agreements or representations, if any

which may be made by the supplier to Lessee or Lessor Nolwltﬁstandmg the foregoing, Lessor itself makes no express nor implied nor statutory warranties as (0 any mané
without | the Equipment, its merchantabi| u‘r or its fitness for any particular purpose. No defect or unfitness of Equipmer

Blshall relieve Lessee of the: obligation 1o pay rent or of any othcr obilsation under this lease. Lessee agrees that any maintenance service to be performed is the solc
Ilrhtigasion af Lesser who um armange for some wich the slgp bt of Equipmen
Leger= agrees to E 21307 al lDO Durch Hill Road, ehtiurg, hrw Yaek or at yuch lh-u'duz 24 Lessar may Akpertin wrising Tom] R:m equal 13 the number o

rept pay mu nﬁ: her:m multiplied !rhc :maun( Dfﬂ.h pl n 1pccnﬁ:d herein ? nt payment and any p:iv.n:: r:m shall be d ;u;m execution of ihi
leass e, xn) deposit ar acce ance of such sum by deemed m:cpum::n this lesse. In no event shall the firt r:u:ngn agvance rent b
refunded o Leszee. The 8 n:r-g ymenl shall txdut I'd pzv blto n]c‘nlh lﬂn Ihe renit :Dmmtnc: %u: and subited ut'J qzn“: [y fur Ihe initisl (g tha
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¥ csiar fimy, But shall nod be ut;,l ?wd 16 apply an tdurlﬂ FEfL Beardd {'nrmj Hoﬁ efauli o Ln.:ce hereundsr, in whrcﬁ nri'm Lessee !‘II“EI’INI‘?“ s=einiee the
advanct fent o the full ammoum specificd hergin, Any sdvance reat is paid 1o Lessor witholt eharge of inatres! and may z rraar i i ede diafrelion. sygsing
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r['{ upan ihe nﬁlnuun af the onginal ar any renewal lerm hereod, Lessee 15 not then spwd bas nm fi 0 de au)lm ny of Lessee's obligations o Lessoe nnd i teace
specifies 3 Henewal Henr smgunt, Less=e may m'e is leas= for one year ot R newal He 1:0 ﬁﬂklz»ylpwm :fal' wrilisn notice of renswal a1 lea |: ;my ""T
prion 1o the expiratsan of the indial or any renews| term and umcm alang will 1 nolice a tlu: n‘wn nr, bin lease 15 nol jengwed wnder

menediane n:c:dm sentence for ANy reasan whaljoeve S8aF may ey Lcuc: pring 1o ihe expiration o Lhe original or any rénewal ferm hereaf, that if Lﬂsc: hl's fer
femarn [he n prsent 33 herein prcmdnl atthe end of the then current erm beéreol, lhu lease shall be renewed for an addinonal ape yeas term af the came  eent provicden B
(R HTES lc:sc of | imiral derm. Al of the ierens and cpndinons of this |ess 1 il apply and be in full force and effect during 1_:7;1"‘1 lf renewal serime

U, Lessor i herety suthonized 10 file cne or mare (MARSIRE salementy rrwuj-.n:rmn {1 a fenancing stalemenl wee hereby intevocably appointy Lenor az
e rue and 1awiul anprney-in-lact of Lestee, cou with an lm‘lnl -u wer in Letgee’s mme, g:z:' and 3iead] 1o caccute financing rulcmznu on Lexies's hepulf
ard @ do n. amd all odier aces an Lessee’y befia NECELsary ol Pt pfhl !D riect Loasar's securty i rrc:l in e Collaberal M:fmcd belaw) 'ur!u:rl n:- thr [Tnifnom
Comamers ml ?;enm oter applicable law. The Lesses grancs 1o Lessoy n:cumg imterest i the 1.1 mtn n; ard] 2l «h umnquu chatizl Pf Fnﬁ,
renrral g HYENLOFY, IBChinery, contmct nghts, equipment, fixmumn COMAIS At insura nw nc AEE NOW O nﬂ. er hat any "?’" as iaieres! (pl 3

netﬁmm, wgeiber with afl scceaaries. angchinents, Fenlaceménts, It.hﬂlnllfn-n! A accessond Ilhr.rtN and afl proceeds, progucis and peni ifierelmm c?'llgcnve called

and ogrecs chat sald :r"ur'r} imjeres) 'r-.ure: ke payment, perfpamance aed fAulfifiment ol all the ¢ il atinn of [eater o Lesinr nr sy Wiate o Leuor
whether such obligations are pow exiating or hereafier incursed or :nun;. are coatmgent of non-contingent, &re diréer of pedirsct - ars by sosigaisent o nEherwise nr are
contemnplated or pdt conzmplsied Ilu : e dare of (his lease  Lestor Al any tirne, with ar wichout exercising any of the rights” or remedies availabls = snd wirtiosn

AD 4l 1 ARk
The undersigned Lcssor and Lessee airee 10 all terms and conditions set forth above and on Paﬁ'e (2) hereof, and in witness lhcreof hereb execule lhls Ieasc TPE
B|EQUIPMENT 1S LEASED HEREUNDER AS-IS, AND LESSOR MAKES NO EXPRESS NOR IMPLIED NOR STATUTORY WARRAN

TO A ATTER
' mHRAP'(F)SOEVER INCLUDING WITHOUT LIMITATION THE CONDITION OF THE EQUIPMENT, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY
Accepted By: ORIX CREDIT ALLIANCE, INC. e _ LESSEE(S): DATE b {,5‘! ﬁ g
MANAGEMENT BY lNNOVATION INC.
Atits oftk>  _ mes T GRoO&GAN

(Pri«l Nume of Lesser Here)

By: Date g‘(’}s’ee % __e/ &S, G 6)-?;;"‘{‘3::; ljé:l qq:s?-m _F_C_A
Blecw-46- - 3% O _

(VICE PRESIDENT)

's and Co-Lassee’s Signa, (Drivers License #) (Sie) L {Priat Naune of Co-Lesses Here)
Zhahy, dcﬁé&n Daii-bg35b -£3b-0%,
(Winess s 10 Lesser’s and CB Lessee ySignature) (Drivers License N S Page 10f2 {Drivers License # )
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TERMS AND CONDITIONS OF EQUIPMENT LEASE AGREEMEhT (Continued) Page (2) I

prw nolice or demand 1o Lessee, approgiriate and apply wwand payment of any of Lessee's obligations m Lessar any snd all balances. suma, credits, deposits,

accaunu, reserves, collectons, monies, draf, Fates of checks coming into Leasor's possessian and bduﬂ ing of owing 1o Letsee and for such wv;um endorse Lessee's

name on any such instrament made ruynbl: © Lessee for depotit, ne; :mmn discount or collecrion, ‘! applications may be made andfor amy monker paid to Lenor

e applied and/or previous applsation changed 10 apply, willoul notics 1o Lessee, partly of :unnl_r 1o any of Lessee's oblipasom 1o Lessor arising hereunder or
iz 35 Lessor i its sole ducretion may ele<t.

fo ke Lessee gives Lessar writen notice of each defect or oiher proper obj Ilom n ll‘zm of Equipment within thses business days afier receipt tereaf. it shall be

corclusively presumed, as between Lessee and Lessor, thar ihe em was delivered in nd st Lessee accepts it a1 an Hem of ment descr In this Seaie.
Leiser warranis are represents that no Hem of Equipment has been delivered in I.cuu n the date of Lum 5 meeptance hereof, which shall be desmed the date of
mne Lessee will deliver o Lessora delwerg rngmumn» receipt (Lessor's !om) l o every iem y upon Lesior's requess. A1 Lessor's requet,

will fisimish currenl financial stalements sa n fcf‘lnlf :nd :mnuu_
' 11, Lessee thall wse Equipment in 3 carefal mai f mgmn comply with all laws y:hun.ln I possession, wie and mabnesnance. The Eguiym lhlll B:deuveﬂd a&

\hereafier kept ol the Ipcation specified lh-twe af. o specifses), at Letter’s address 28 set forth above, and In no event shall the iy

remaved theredrom or frain ihe 42 contiguous Suies nl e Unund Stajes wichoat Lessor's praor writtien consent, Lessor may. for (he pumpose ol m;puhuu, at all reasonalie
\himies, enlet !lpﬂll any prnmsu where Equipment is located and ma yb‘t‘t.move Equipment forth with, wilbout notce to Lessee, if Equipment i, in the opinion of Lessor, being
yed b-erurd capacity tfnl amy muanow!y cared for m Fl

13 If Lessor suppl statmg that 18 owned by Lenior, Lessee thall affis and t saine in ni place on each lem of iptnent.
Lesier, a1 s up!nse ;lull keep Equipment in podl tqa‘ymd Farmish all bn’:l. trechanisma and devices lh:fszcr 'EE.T‘JT Ipnm rmk: an |Imuum|!,q:ddp1muom
or improvements 1o Equipment withiou! Leasor's prior writen consent, All additions and {mprovements m Equipment shall belang 1 bpnﬂ ihe nplrlllon ar

earlice iermitation of this leass, Leaser at its sole expense, shall rewm Equipinent m good repair, ordenary wear and tcar resubling from pro; r luz therenl alone exce

v delivering o 1 such f'lte n l-ﬂw[_wy spezify. If Lessor, far any reason. (oes nol teceive tlie Equipment immediatsfy apan the sxpirafion ol m: teryt herenf and |
5 190 tenewsl under seztion B hereol, Lessor will receive 33 oie and occupancy of the ngipnu:m or an J’o thereal fof each month ar portia eal, between the dlu
o’u irasom snd the date of remurp of Equipment, an amount equal to 150% of the monthly renl specified for the initial lease term and the mwmm llrr:n ahall rema in
[ 7 g Bt e ““.’:J'"‘ﬁ'&‘ i riak of ks of and 03 Equipment f Mo jose af or d Equipmeni

e hereby assumes and shall bear the entire risk o of and damage 10 rom any and every causs whatioever. Mo los af or damage o
any pari ﬂmroflml MOk sy lpmn of Lessee hereunder, which shall :.:mlm: in full {orce IM“’:“:![ 'fn the event of damage of any kind whale .v:r 0 any iem u;
rpment (unless the same be damaged beyond repalel, Lessee, at lhn‘-:pxlm of Lessor, shall at Leayee’s eapense place the same in pood repair conditkon \-'artinn
f, Of r?hc = the same with ke Equipment of the same make and the same ar a Ilm model, in good re; .r. Wion and wwhn* order. [T Eguipment, ? ;}
o the ’Il

theeeal, Is etermmned by Lessor lo be inat. mlfn wmyui or dmuged bezn Laue: shal s-h r mmiat :uh an amount. eqaal
(’élhe grester of the actusl fair markst vn ue o dlc fry pen::m %) of the Acnal Ccm plus | )thtn’rnur of 15%
aggregaie amount of upgasd Totl K hnc: of mt term nl this lease or 115% ﬂl{n,llpl Total Em lll Pmﬂl_mnr =] lﬁ: myolved Upun
yment 21 dforesaid, this Fate shall mmimu: with reapect 1o the Hemis of Bquipment auvol u'm;: payable a4 2 rnnll of a3 of or damage 1o
wipment shall be applied, a8 the optian of Lum mwam |hﬂ lacesneni, restoratson or repair of Equ nl. u shall 3t Lessee"s guwn ex . pravide and makhian
Iprance, satisfactiory Io Lum agaisst loas, the m:h;e of destriction of the Equlpl ln :mqum mot lest than (he full re| mmt value I
Iowy payatile w Lessat. ilcy shull be &clhﬂtd n beum and shall ex gr:nly rovide that saud 0 Lessor and i mum ?Iull Eﬂﬂlldl ¥ my
acl, amistion of negliect L::lu:. and that the insuror shall give thirty (307 days writien notice ln Lenaar onb: m:nhnn of canceltatia may Iw ¥
ﬂ“pnxcnn of my af 1aul insurance to rephcz or repair Equigment and/or 10 satisfy, in whalz or in rl. Ltue: 3 ohiligstions 1o Lessor. Lessee hereby mn-oc-bl:r 3 nu
lttnvney =in-£ac1 t make clamm for, receive p:ymz- f ared gxeculs And mlum all :hu:lu ur aun; received in payment for law et
rﬂﬂﬂr amy of said insurance, Lessee sthall also ;mwlde and maintain paid public lishility uyury m property dama uuunu:z, muhcm-_r to Lessor, nammg
cigar 23 additional ingured  Notwithatanding the above, Lessor bay the righ, ba igatian, 1o ohain ingurance on ﬂw protecuing Lessor at
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tlpenﬂ wnd (0 maimain such msurance at e’y urrnu unless writlen evidence w}lu:h insurance satisfaciory o l..umr it p‘! E‘mod o l_u ar when and as requeghed a
exsor, Leaser's capense nhull include the full premiuan paid by Lessor fog such insurance and sny cuslomary charges or fees o r -nd of any designee anociated wi
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Ivmhmm ;Mf ﬂa all costs, ':'lmﬂ , peiablies, inlerest a charges of every kind in connection therswith or arising therefrom. The obligations of
ermination of Us agrecme
15, ithont Lessor's prior writien consent, Less=e shall not (3} asvign, mansfes, pledge, hypothecats or ntherwise dispose ol |H| lease of & mln'ul lh:r!iﬂ, of {b) sublei
or lend spmcmmmy;unmcmt ar permit & 1o be used ) xn)m other pn l..u.:uu:mlnu: employees. Lessor and its assi) nr 'mt:l ndlor
e the Equmm. ity whole of In part, without potice Each such m nes andioe Mo shall have tll of the 1i l:n non: ul’ me ublxnmm af
lcnm :mm.ler Les3ez hereby recognizes each such assignment and 3 mlnpnsy balance of Ti el 1D any assignee and mtma?nm ;&Mr nrry any
Halemes onisiesslalin, recoupment or si-0ff that Lessee may have against to the foregoing, this lease inures 1o the benefit of and i3 Ing e min
'-’?-u-.:r personal represcidalives, sorvivors, :uun and azsigne of the partses herel
Tl be al e mqammee of thiy beaze aned shall nof be affected by l::zpun:e ol any overdus payment. Lessee h:ulfy irrevocably suthorizes wy atorney ol‘ any court of
treard o sppear [or lnd cmlm Judgment a 1 Lesses (except in any Jurisdiction whers n:g Action ks mot pmn ted by u-) [ar all unpu ity due heseunder,
pl:.u experdes and 20% added for nzwquj:utﬂmom tay of exec and Lenies hereby waives the issue of process, all righas of appeal and r:ltl‘ from any and
1oy or e in
¥ 1% swree fails fo pay any remsar any alher amaunt hereunder when due or fmm!ly when due any obligations of Lessee 1o Lessor arising md:p-mdmu of thia lease
ar favh ] pufom\ any of the terms and provishons hamolm af any other Igumm or dics o changes its management, operations, own;l-;‘h of i stock, or
hecames insolvent o makes an assignment for beruF of creditors or if bmkmpl:y. re:ehrcr:h or other nuulvency pmc:edlu i instinaped by of l;arm:
Teiere '"}f Lesser shall at any time deem the Equ mcM A{a“;:r of misuze, concealment r:g Jot ot o I..amr shall deem nsecure {the occumence of one
s rnorr of the foregoing being a “default” sor may, wilhoul notice or d:ml d az du and plylbit m: unp- lﬁ;ltﬂm amount of
Usws fes ik “qpire termn hereol (dacounsed 1o lu present value using as 2 rate the then nl D Hate for rict of Lessee's
-n-imf- nr principal qlut of bnﬂnm) plus any additioal rent, e, lue durgn :ulb:m dnrlu wd all ather nmi w I..-mot hﬁ (she sum of all of
=hich i hereinalier ed bL ich afomeys” f In be nnl lesz I.hln % of the Balance), whersupon said
Aalancs nd Jromeys’ l'eu shall u ly be due and payable and Lesses shall lmmaﬂ:lzly de’u of Equipment to Lessor and Lessor may, at it option and
whthews mgtice g withoul le process 1ee hereby waivin wnh full Enowisdge of Lessee's rrhu and lbe elfect of lhll wlwer my riglis gburkn pnor 0 Ay
=poaga=teian ul‘ any Callaizral b Luwr b0 the extent permined by law: (l}mm:; |h¢ B:l:nc: {p [ Terminal l‘ulul.m: Optien Amoent wh r:pru s Lessar's
=u=rricnary iperest in the rﬁm.. Lexsee fnh ID dcllur POLEESLI0N o "I’B atiorneys” feey in th: amount aforesal; (1) ke possesyion of
e Eruinimenl wherever same may locmd all additiant, sccessions, replacements and suhmnmam) Letser o assermble saime liver same 1o a place
""FIRM by Lumr Whﬂ‘:upnn T ights of Em:: in the Equipment shall terminate abuolutely (but shall not r:hued fron its obligations undes ihis agreement
enalf e “’mcmp Rorneys fm {‘ lhc tmnunl :Iu h ve been paid in full), Lessee herehy o ezing and empowening Lessor or n:u designes 00 enler upon any
emiene whiere the Eﬂmpmﬂq o0 and carty away same withoat pﬁl:o?' law w m retain E.qulprne and all prior payments of resik: o
Bl retace all prior payments snd el’é\cr 1] thINE‘qnqlmtm at puhlx of privite szle with the 1l u (1] 16 u! Equipment a1 xu:ll mle, which sale shall be
fmammad i he habd Sy commercially reasona in accordance with applicabile law if a1 feast 13 ds;! wim natlce of any pﬂnaz sale i ;hcn ar if at Jeast liJ days
i natice of an public sale i grven and advertised in & publication of general cieculation in lfu: lltl af the sale at lusl fwice priod [0 the e lpﬂ)mg amy met pa
s, il Lﬂm fails 1o dchvrrr‘gmmnun of the Equipmens, any Termanal hase Option Amount {wh Lessor's mﬁmm intereat
e r« Lestor iaconmmn with or incidental 1o the repotsesuion and 33 ullh: lm:ludm. hm not limited do n—-
i, rr&uhh mL ﬂvmhm; costs and NE fees, then 1o the Balence and theii 1o m oxhu amounty awing by Less }, %
redie Lpgpps ik iha ceagnnable re-leasing ulut af the Equipment dutir glh: mmlmn “an lease, Lcun femaining li-hl: rnr any de [ :n:y -nd e ln_v
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iy alits ackdress apec abave or at such other address a3 may hereafter be specified by lke natice M‘ rcicher m to the other, All natices deemed effective five

‘fl afier ||m ing br certified mail 1o the address shown herein for any party. 1f more than one Letser is this lnu the lisbility of uch hereunder shall be join

rmﬂ:l ixand shall remain the propesty of Lessor, Lessee, a1 its own cosi and sapenae, shall protect and defend ihe tithe of Lessor, Lessee shall piall I:u'n:}
Eﬂ‘“'llmtn free and cheat from all Liens, anachments, bevies, encumbrances and charges or other judicial process, shall give Lessor hnmtdrllc wrimen nedice the
At emnify and save Lessor harmless from any lmuu damage cawsed thereby. Lessee shall kave no right, tilke or inierest in ar i npmern. u:l:[lt a eapresyly
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’I%us mstrumcmgconsnmles the entire agreement between Lessor and Lessee. No agent or employee of the supplier is authorized to bind Lessor to this lease, to waive
lter any term or condition printed herein or add any provision hereto, Except as provided in section 3 hereof, a provision may be added hereto or a provision hereof may
Jtered or varied only by a writing signed by an authorized officer of Lessor. Waiver by Lessor of any provisions hereof in one or more shall not ¢
ver as (o any other instance.
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STATE OF FLORIDA

UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM UCC-1 (REV 199
This Financing Statement is presented to a filing officer for filing pursuant to the Uniform Commercial Code: -

1. Deblor (Last Name First if an Individual) ] | 1a. Date ot Birth or FEI#

Management By Imnovation, Inc. '
1b. Mailing Address 1c. City, State 1d. Zip Code

1415 South S.R. 154 . Deland, FL LT 3272¢(
2. Additional Debfor 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 Party (Last Name First if an Individual)

ORIX Credit Alliance, Inc.

3a. Malling Address 3b. City, State 3c. Zip Code

125 TownPark Drive, Suite 100 Kennesaw, GA ' 30144

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

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

5. This FInancing Statement covers the following types or items or property [Include description of real property on which located and owner of record when

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

THE PROPERTY AND/OR THE EQUIPMENT AND ALL OTHER TYPES OF COLLATERAL AS
DESCRIBED IN THE ATTACHED ENTIRE AGREEMENT AND IN ANY SCHEDULE ATTACHED
THERETO. THE ATTACHED SECURITY AGREEMENT AND ANY SCHEDULE ATTACHED
THERETO ARE BEING SUBMITTED FOR FILING AS A FINANCING STATEMENT. - .

1-011W~C-09-12654 SOS FL

onlrL4as2e——1
QSDE}DS 2723/93--01024--010
w4, 00

6.

Check only if Applicable: roducts of collateral are also covered. (3 Proceeds of collateral are also covered. O3 Debtor is transmitting utility.

7.

Check appropriate box: A documentary stamp taxes due and payable or to become due and payable pursuant to s. 201.22 F.S., have been paid.
(One box must be marked)| 7y py,/14a pocumentary Stamp Tax is not required.

8.

) already subject to a security interest in another jurisdiction when it was brought into this
O as to which the filing has lapsed. Date filed and prewous

10. Stgnature{s) of Debto(s)

1. Signa

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

state or debtor's location changed to this state. - This Space for Use of Filing Officer

which Is proceeds of the original collateral described above in which a security interest was
perfected.

Ucc-1 file number
acquired after a change of name, ldentlty, or corporate structure of the debtor.

SEE ATTACHED FOR .SIGNATURE FILED

Management By Innovatioy" Inc. dUN 28, 1998 06:00 AN

(s) of Secured P%?A jgned, by AsW SECRETARY OF STATE

TALLAHASSEE, FLORIDA
Crledit Allighce, I 990000145268 °°

OR

12, Het@to:
ORIX Credit Alliance, Inc.

Name

Address Suite 100
Address

City, State, Zip ‘ t

125 TownPark Drive !

Kennesaw, GA 30144

S E R EPR 6 e . R -



