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Dear Creditor:

The Official Committee of Unsecured Creditors (the “Committee™) is pleased to
present you with the following:

o Second Amended Joint Plan of Reorganization (“Plan’);

Disclosure Statement to Second Amended Joint Plan of Reorganization
(“Disclosure Statement™),

Ballot for Acceptance or Rejection of the Plan (“‘Ballot™); and

o Court Order entered July 22, 2009 approving the Disclosure Statement

The Disclosure Statement describes the Plan in detail and the Committee urges
you to review it carefully. The Plan is the product of extensive work by the
Creditors Committee — work focused upon seeing to it that payment of all
available funds is made to creditors, and occurs as quickly as possible after
confirmation. For this reason, the Creditors Committee urges you to vote in
favor of the Plan by filling out and signing the Ballot, and then retuming it to
the Committee’s counsel by email, mail or fax no later than 5:00 p.m. on August
12, 2009,

Your completed signed Ballot should be addressed as follows:

John Fiero

Pachulski Stang Zieh] & Jones LLP

150 California Street, 15" Floor

San Francisco, CA 94111

Fax: 415 263-7010 or Email: jfiero@pszjlaw.com

If you have any questions, not resolved by your review of the Disclosure
Statement or the Plan, please contact counsel for the Committee or the Debtor for
further assistance.

Very trul

John D). Fiero
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John D. Fiero (CA Bar No. 136557)
Maxim B. Litvak (CA Bar No. 215852)
Gail 8. Greenwood (CA Bar No. 169939)

PACHULSKI STANG ZIEHL & JONES LLP

150 California Street, 15th Floor

San Francisco, California 94111-4500
Telephone: 415/263-7000

Facsimile: 415/263-7010

Email: jfiero@pszjlaw.com

Attorneys for The Official Committee of Unsecured Creditors

Michael H, Ahrens (CA Bar No. 44766)
Steven B. Sacks (CA Bar No. 98875)
Ori Katz (CA Bar No, 209561)

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP

A Limited Liability Partnership
Including Professional Corporations
Four Embarcadero Center, 17" Floor
San Francisco, California 94111-4106
Telephone: 415.434.9100

Facsimile: 415.434,3947
mahrens@smrh.com

Attorneys for Debtor and Debtor-in-Possession
Old T.B.R., Incorporated, f/k/a The Billing Resource, dba Integretel

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN JOSE DIVISION

Inre

OLD T.B.R., INCORPORATED, f/k/a THE

BILLING RESOURCE, dba INTEGRETEL,

Debtor

09485-001\DOCS_SF:66533.1

Case No.: 07-52890 ASW
Chapter 11

NOTICE OF (1) HEARING REGARDING
CONFIRMATION OF THE SECOND
AMENDED JOINT PLAN OF
REORGANIZATION, (2) TIME FOR FILING
BALLOTS TO ACCEPT OR REJECT THE
SECOND AMENDED JOINT PLANOF &5

REORGANIZATION, AND (3) TIME FOR ...
FILING OBJECTIONS TO PLAN St
CONFIRMATION i
Date: September 1, 2009 o
Time: 10:00 a.m. ol
Place:  United States Bankruptcy Court b
280 South First Street &
San Jose, CA =
Judge:  Hon, Arthur S. Weissbrodt
Corm: 3020

NOTICE OF PLAN CONFIRMATION HEARING

‘C'DI

7616 JuL2
FPSC-CGM?‘%%SS&GH CLERK

g

L]

[



PACHULSEI STANG Z1EHL & JONES LLP
ATTORNEYY AT Law
San Franciseo, CALIFansta

= B - - e I - T ¥ - S B N B

| o T e o o R o L L L L o L o S S U S
== =) L ™, B - S T I o B = B ¥ o - " T = .U ¥ T O FC S N S O

TO ALL CREDITORS AND PARTIES IN INTEREST:

PLEASE TAKE NOTICE that, at a hearing, on July 17, 2009, the Court approved the
Disclosure Statement to Second Amended Joint Chapter 11 Plan of Reorganization filed and served
herewith in connection with the Second Amended Joint Plan of Reorganization [Redline] [Docket
Number 998] (the “Plan™).

There are transmitted herewith:

a. A copy of the Plan;

b. A copy of the approved Disclosure Statement;

c. A hallot for acceptance or rejection of the Plan; and

d. A copy of the Court’s Order entered July 22, 2009, approving the Disclosure
Statement and establishing certain procedures related to plan confirmation.

PLEASE TAKE FURTHER NOTICE that a hearing to consider confirmation of the Plan
will be held on September 1, 2609 at 10:00 a.m. in courtroom 3020 of the Honorable Arthur S.
Weissbrodt, United States Bankruptcy Judge, located at 280 South First Street, San Jose, California
95113. In connection with such hearing, the debtor and debtor-in-possession Old T.B.R.,
Incorporated f/k/a The Billing Resource dba Integretel (the “Debtor”) and the Official Committee of

Unsecured Creditors of the Debtor (the “Committee™) (collectively, the “Plan Proponents”) seek

final confirmation of the Plan.

PLEASE TAKE FURTHER NOTICE that in order to be valid and counted, ballots must
be returned to the Plan Proponents for tabulation so that they are received no later than 5:00 p.m. on
August 12, 2009, and delivered (by mail, facsimile, or email} as follows:

John D. Fiero, Esq.

Pachulski Stang Zichl & Jones LLP
150 California Street, 15th Floor

San Francisco, California 94111-4500
Telephone: 415/263-7000

Facsimile: 415/263-7010

Email: jfiero@pszjlaw.com

The Plan Proponents shall cause a ballot tabulation to be filed with the Court and served upon those
parties requesting special notice herein no later than August 14, 2009.

i

NOTICE OF PLAN CONFIRMATION HEARING
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PLEASE TAKE FURTHER NOTICE that any objections to confirmation of the Plan must

be filed with the Court and served upon the Plan Proponents’ counsel (at the addresses provided in

the upper left hand comer of the first page of this Order) so that they are received no later than 5:00

p.m. on August 17, 2009. Any reply in support of confirmation of the Plan shall be filed and served

upon the objecting parties (if any) by no later than August 24, 2009. Pursuant to Local Bankruptcy

Rule 3018-1(e), the Plan Proponents and parties objecting to confirmation of the Plan must meet and

confer prior to the confirmation hearing regarding disputed issues and conduct of the confirmation

hearing.

Dated: July 22, 2009

09485-001\DOCS_SF:66533.1

PACHULSKI STANG ZIEHL

&[’l]’l . Fiero -7
tterneys for The Official Committee of
Unsecured Creditors

NOTICE OF PLAN CONFIRMATION HEARING
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John D. Fiero (CA Bar No. 136557)

Maxim B. Litvak (CA Bar No. 215852)
PACHULSKI STANG ZIEHL & JONES LLP
150 California Street, 15th Floor

San Francisco, California 94111-4500
Telephone: 415/263-7000

Facsimile: 415/263-7010

Attorneys for The Official Committee of Unsecured Creditors

Michael H. Ahrens (CA Bar No. 447686)

Steven B. Sacks (CA Bar No. 98875}

Oni Katz (CA Bar No. 209561)

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
A Limited Liability Partnership

Including Professional Corporatlons

Four Embarcadero Center, 17" Floor

San Francisco, California 94111-4106

Telephone: 415.434.9100

Facsimile: 415.434.3947

Attorneys for Debtor and Debtor-in-Possession
Old T.B.R,, Incorporated, f'k/a The Billing Resource, dba Integretel

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

SAN JOSE DIVISION
Inre Case No.: 07-52890 ASW
OLD T.B.R,, INCORPORATED, f/k/a THE Chapter 11

BILLING RESQURCE, dba INTEGRETEL,
BALLOT FOR ACCEPTING OR

Debtor REJECTING JOINT CHAPTER 11
PLAN OF REORGANIZATION

Old T.B.R., Incorporated, formerly known as The Billing Resource, doing business as Integretel (the
“Debtor’””) and the Official Committee of Unsecured Creditors (the "Committee™ and, together with the
Debtor, the "Plan Proponents") have proposed the Second Amended Joint Chapter 11 Plan of
Reargamzarmn dated July 22, 2009 (the "Plan"). On July 22, 2009, the Bankruptcy Court entered an order
approving a disclosure statement with respect to the Plan (the “Disclosure Statement™). Court approval of th.e
Disclosure Statemen! does not indicate approval of the Plan by the Court.

The Disclosure Statement provides information to assist you in deciding how te vote your ballot.
You should review the Plan and the Disclosure Statement before you vote. All Ballots must be actually

received by August 12, 2009 by 5:00 p.m. (PST) in order to be counted, If your Ballot is not received b
this deadline, your vote will not count as either an acceptance or rejection of the Plan. If the Plan is

confirmed by the Bankruptcy Court, it will be binding on you whether or not you vote.

”’EF.’-C!
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TO BAVE YOUR VOTE COUNT YOU MUST SIGN, COMPLETE, AND TIMELY RETURN
THIS BALLOT. ANY RETURNED BALLOTS THAT ARE LATE, UNSIGNED, IMPROPERLY
COMPLETED, OR THAT FAIL TO DESIGNATE AN ACCEPTANCE OR REJECTION, WILL

NOT BE COUNTED.

STEP A: Voting on the Plan

IF YOU ARE AN UNSECURED CREDITOR IN CLASS 15 OF THE PLAN (UNSECURED
CLAIMS), COMPLETE THE FOLLOWING:

The undersigned, a creditor of the Debtor, in the unpaid amount of §

[check only one box]

] Accepts the Plan O Rejects the Plan

STEP B: Completion of Balloting Information

YOU MUST COMPLETE THE FOLLOWING INFORMATION

Dated: Print or type creditor name:
Tax Id. #: : Signed:

or
Social Security #: Address:

THIS BALE.OT MUST BE ACTUALLY RECEIVED BEFORE 5:00 P.M. (PST) ON AUGUST 12, 2009, BY THE

FOLLOWING:

John Fiero. Esq,

Pachulski Stang Ziehl & Jones LLP
150 California Street, 15% Floor
San Francisco, CA 94111

Fax: 415 263-7¢10

Email: jfiero@pszilaw.com

09485-001\DOCS_SF:66525.1
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John D. Fiero (CA Bar No. 136557)

Maxim B. Litvak (CA Bar No. 215852)
PACHULSKI STANG ZIEHL & JONES LLP
150 California Street, 15th Floor

San Francisco, California 94111-4500
Telephone: 415/263-7000

Facsimile: 415/263-7010

Attomeys for The Official Committee of Unsecured Creditors

Michael H. Ahrens (CA Bar No. 44766)

Steven B. Sacks (CA Bar No. 98875)

Ori Katz (CA Bar No, 209561)

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
A Limited Liability Partmership

Including Professional Corporations

Four Embarcadero Center, 17" Floor

San Francisco, California 94111-4106

Telephone: 415.434.9100

Facsimile: 415.434.3947

Attomeys for Debior and Debtor-in-Possession
01d T.B.R., Incorporated, f/k/a The Billing Resource, dba Integretel

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

SAN JOSE DIVISION
Inre Case No.: 07-52890 ASW
OLD T.B.R., INCORPORATED, f/k/a THE Chapter 11

BILLING RESOURCE, dba INTEGRETEL,
DISCLOSURE STATEMENT TO
Debtor SECOND AMENDED JOINT
CHAPTER 11 PLAN OF
REORGANIZATION

Date: September 1, 2009
Time; 10:00 A M.
Place: United States Bankruptcy Court

280 South First Street

San Jose, CA
Judge:  Hon. Arthur S. Weissbrodt
Ctrm: 3020

DISCLOSURE STATEMENT TO SECOND AMENDED
03485-001DOCS_SF:66522.2 JOINT CHAPTER 11 PLAN OF REORGANIZATION
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ALL CREDITORS AND INTEREST HOLDERS ARE ADVISED AND ENCOURAGED
TO READ THIS DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETY
BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. BECAUSE ACCEPTANCE OF THE
PLAN WILL CONSTITUTE ACCEPTANCE OF ALL THE PROVISIONS THEREQOF, HOLDERS
OF IMPAIRED CLAIMS OR INTERESTS ENTITLED TO VOTE ARE URGED TO CONSIDER
CAREFULLY THE INFORMATION REGARDING TREATMENT OF THEIR CLAIMS OR
INTERESTS CONTAINED IN THIS DISCLOSURE STATEMENT.

IN DETERMINING WHETHER TO VOTE TO ACCEPT THE PLAN, HOLDERS OF
IMPAIRED CLAIMS OR INTERESTS ENTITLED TO VOTE MUST RELY UPON THEIR OWN
EXAMINATION OF THE DEBTOR AND THE TERMS OF THE PLAN, INCLUDING THE
MERITS AND RISKS INVOLVED. THE CONTENTS OF THIS DISCLOSURE STATEMENT
SHOULD NOT BE CONSTRUED AS PROVIDING ANY LEGAL, BUSINESS, FINANCIAL, OR
TAX ADVICE. EACH SUCH HOLDER SHOULD CONSULT WITH ITS OWN LEGAL,
BUSINESS, FINANCIAL, AND TAX ADVISORS WITH RESPECT TO ANY SUCH MATTERS
CONCERNING THIS DISCLOSURE STATEMENT, THE SOLICITATION, THE PLAN, AND
THE TRANSACTIONS CONTEMPLATED THEREBY.

PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE
STATEMENT, INCLUDING THE FOLLOWING SUMMARY, ARE QUALIFIED IN THEIR
ENTIRETY BY REFERENCE TO THE PLAN, OTHER EXHIBITS ANNEXED TO THE PLAN,
THE PLAN SUPPLEMENT, AND THIS DISCLOSURE STATEMENT. THE STATEMENTS
CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE
HEREOF UNLESS OTHERWISE SPECIFIED, AND THERE CAN BE NO ASSURANCE THAT
THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTER
SUCH DATE. ALL CREDITORS AND INTERESTS HOLDERS SHOULD READ CAREFULLY
THE "RISK FACTORS" SECTION HEREOF BEFORE VOTING FOR OR AGAINST THE
PLAN. SEE "CERTAIN RISK FACTORS TO BE CONSIDERED,” ARTICLE VI

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED BY THE DEBTOR IN
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODE AND RULE 3016 OF

DISCLOSURE STATEMENT TO SECOND AMENDED
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THE FEDERAL RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY IN
ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OTHER APPLICABLE
LAWS. THIS DISCLLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION (THE "SEC") NOR
HAS THE SEC PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS
CONTAINED HEREIN.

CERTAIN STATEMENTS CONTAINED HEREIN, INCLUDING FROJECTED
FINANCIAL INFORMATION AND OTHER FORWARD-LOOKING STATEMENTS, ARE
BASED ON ESTIMATES AND ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT
SUCH STATEMENTS WILL REFLECT ACTUAL QUTCOMES.

THE INFORMATION IN THIS DISCLOSURE STATEMENT IS BEING PROVIDED
SOLELY FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN. NOTHINGIN
THIS DISCLOSURE STATEMENT MAY BE USED BY ANY ENTITY FOR ANY OTHER
PURPOSE. THE FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT, INCLUDING THE DESCRIPTION OF THE DEBTOR, ITS BUSINESS, AND
EVENTS LEADING TO THE COMMENCEMENT OF THE CASE, HAS BEEN PREPARED
AND OBTAINED BY THE DEBTOR AND ITS PROFESSIONALS FROM YARIOUS
DOCUMENTS, AGREEMENTS, AND OTHER WRITINGS RELATING TO THE DEBTOR.
NEITHER THE DEBTOR NOR ANY OTHER PARTY MAKES ANY REPRESENTATION OR
WARRANTY REGARDING SUCH INFORMATION.

THE TERMS OF THE PLAN GOVERN IN THE EVENT OF ANY INCONSISTENCY
WITH THE SUMMARIES IN THIS DISCLOSURE STATEMENT. ALL EXHIBITS TO THE
DISCLOSURE STATEMENT ARE INCORPORATED INTO AND ARE A PART OF THIS
DISCLOSURE STATEMENT AS IF SET FORTH IN FULL HEREIN.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER
PENDING OR THREATENED LITIGATION OR ACTIONS, THIS DISCLOSURE STATEMENT
.SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR
LIABILITY, STIPULATION, OR WAIVER, OR OTHERWISE HAVE ANY PRECLUSIVE

DISCLOSURE STATEMENT TO SECOND AMENDED
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EFFECT, BUT RATHER SHALL CONSTITUTE AND BE CONSTRUED AS A STATEMENT
MADE WITHOUT PREJUDICE SOLELY FOR SETTLEMENT PURPOSES, WITH FULL
RESERVATION OF RIGHTS, AND IS NOT TO BE USED FOR ANY LITIGATION PURPOSE
WHATSOEVER. AS SUCH, THIS DISCLOSURE STATEMENT SHALL NOT BE
ADMISSIBELE IN ANY NONBANKRUPTCY PROCEEDING, ADVERSARY PROCEEDING,
OR OTHER ACTION INVOLVING THE DEBTOR OR ANY OTHER PARTY IN INTEREST,
NOR SHALL IT BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX,
SECURITIES, FINANCIAL OR OTHER EFFECTS OF THE PLAN AS TO HOLDERS OF
CLAIMS AGAINST OR INTERESTS IN THE DEBTOR.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO
MATERIAL CONDITIONS PRECEDENT. THERE CAN BE NO ASSURANCE THAT THOSE
CONDITIONS WILL BE SATISFIED.

THE FINANCIAL PROJECTIONS ATTACHED HERET(G WERE PREPARED BY THE
DEBTOR BASED ON INFORMATION AVATLABLE TO THE DEBTOR AND NUMEROQUS
ASSUMPTIONS THAT ARE AN INTEGRAL PART OF THE FINANCIAL PROJECTIONS,
MANY OF WHICH ARE BEYOND THE CONTROL OF THE DEBTOR AND SOME OR ALL
OF WHICH MAY NOT MATERIALIZE. THE FINANCIAL PROJECTIONS WERE NOT
PREPARED WITH A VIEW TOWARD COMPLIANCE WITH THE GUIDELINES
ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
OR THE RULES AND REGULATIONS OF THE SECURITIES AND EXCHANGE
COMMISSION REGARDING FINANCIAL PROJECTIONS. FURTHERMORE, THE
FINANCIAL PROJECTIONS HAVE NOT BEEN AUDITED. ALTHOUGH PRESENTED WITH
NUMERICAL SPECIFICITY, THE FINANCIAL PROJECTIONS ARE BASED UPON A
VARIETY OF ASSUMPTIONS, SOME OF WHICH HAVE NOT BEEN ACHIEVED TO DATE
AND MAY NOT BE REALIZED IN THE FUTURE, AND ARE SUBJECT TO SIGNIFICANT
BUSINESS, LITIGATION, ECONOMIC, AND COMPETITIVE UNCERTAINTIES AND
CONTINGENCIES, MANY, IF NOT ALL, OF WHICH ARE BEYOND THE CONTROL OF THE
DEBTOR. CONSEQUENTLY, THE FINANCIAL PROJECTIONS SHOULD NOT BE

DISCLOSURE STATEMENT TO SECOND AMENDED
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REGARDED AS A REPRESENTATION OR WARRANTY BY THE DEBTOR OR ANY OTHER
PERSON, THAT THE FINANCIAL PROJECTIONS WILL BE REALIZED. ACTUAL
RESULTS MAY VARY MATERIALLY FROM THOSE PRESENTED IN THE FINANCIAL
PROJECTIONS.

L INTRODUCTION AND SUMMARY

0ld T.B R. Incorporated, formerly known as The Billing Resource, dba Integretel, the above-
captioned debtor and debtor in possession (the "Debtor" or "Old TBR"), and the Official Committee
of Unsecured Creditors of Old TBR (the "Committee" and, together with Old TBR, the "Plan
Proponents") submit this joint disclosure statement (the "Disclosure Statement"), pursuant to section
1125 of title 11 of the United States Code (the "Bankrupicy Code"), to holders of Claims against and
Interests in the Debtor in connection with (i) the solicitation of acceptances of the Second Amended
Joint Chapter 11 Plan of Reorganization dated July 22, 2009, as such plan may be amended (the
"Plan"), filed by the Debtor with the United States Bankruptcy Court for the Northem Distnct of
California (the "Bankruptcy Court"), and (ii) the Confirmation Hearing scheduled for September 1,
2009 at 10:00 a.m. Unless otherwise defined herein, all caprtalized terms contained herein have the
meanings ascribed to them in the Plan.

The following introduction and summary is qualified in its entirety by, and should be read in
conjunction with, the more detailed information and financial statements and notes thereto appearing
elsewhere in this Disclosure Statement together with any relevant Exhibits and Appendices.

Concurrently with the filing of this Disclosure Statement, the Plan Proponents filed the Plan
which sets forth how Claims against and Interests in the Debtor will be treated in this Chapter 11
Case. This Disclosure Statement describes certain aspects of the Plan, the Debtor's prior operations,
significant events occurring in the Debitor's Chapter 11 Case, and other related matters. FOR A
COMPLETE UNDERSTANDING OF THE PLAN, YOU SHOULD READ THE DISCLOSURE
STATEMENT, THE PLAN AND THE EXHIBITS HERETQ AND THERETQ IN THEIR -
ENTIRETY.
it
i

DISCLOSURE STATEMENT TO SECOND AMENDED
09435-001NDOCS_SF:66522.2 JOINT CHAPTER 11 PLAN OF REORGANIZATION




PAcHULSK! STANG ZIEHL & JONWES LLP

ATTORNETS AT Law
S FRANCISCO, CALIFORNIA

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

A, Disclosure Statement Enclosures

Accompanying this Disclosure Statement are copies of the following:

. The Plan; and

. The Order of the Bankruptcy Court approving the Disclosure Statement and setting
the dates for confirmation (the "Order"), which, among other things, establishes certain procedures
with respect fo the solicitation and tabulation of votes to accept or to reject the Plan,

The Order sets forth in detail the deadlines, procedures, and instructions for voting to accept
or reject the Plan and for filing objections to confirmation of the Plan. In addition, detailed voting
instructions accompany each Ballot. Each holder of an Impaired Claim or Interest entitled to vote on
the Plan should read in their entirety the Disclosure Statement, the Plan, the Order and the
instructions accompanying their Ballot before voting on the Plan. These documents contain, among
other things, important information concerning the classification of Claims and Interests for voting
purposes and the tabulation of votes. No solicitation of votes to accept or reject the Plan may be
made except pursuant to section 1125 of the Bankruptcy Code and the Order.

B. Only Impaired Classes Vote

Pursuant to the provisions of the Bankruptey Code, only Classes of Claims and Interests that
are "impaired" under the Plan may vote to accept or reject the Plan. Generally, a claim or interest is
impaired under a plan if the holder's legal, equitable or contractual rights are changed under such
plan. Notwithstanding, if the holders of claims or interests in an impaired class are not entitled to
receive of retain any property under a plan on account of such claims or interests, such impaired
class is deemed to reject the plan.

The Bankruptey Code defines "acceptance™ of a plan by a class of claims as acceptance by
holders of claims in that class that hold at least two thirds in dollar amount and more than one half in
number of the claims that cast ballots for acceptance or rejection of the plan.

Section 1129(b) of the Bankruptcy Code permits the confirmation of a plan notwithstanding
the non-acceptance of a plan by one or more impaired classes of claims or interests. Under that

section, a plan may be confirmed by a court if (i) at least one class of impaired claims accepts the
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plan and (i1) the plan does not "discriminate unfairly” and is "fair and equitable” with respect to each
non-accepting class.

In addition, if any Impaired Class of Claims or Interests entitled to vote shall not accept the
Plan by the requisite majorities provided in section 1126(c) of the Bankruptcy Code, the Debtor
reserves the right to seek to have the Bankruptcy Court confirm the Plan under section 1129(b) of
the Bankruptcy Cede.

Under the Plan, Claims in Class 15 are or may be Impaired and are entitled to vote on the
Plan, Holders of Interests in Classes 16, 17, and 18 will receive no distribution and, accordingly,
such holders are deemed to reject the Plan. Under the Plan, Claims m Classes 1, 2, 3,4, 5,6,7,8, 9,
10,11, 12, 13 and 14 are unimpaired, and the holders of Claims in those Classes are conclusively
deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
ACCORDINGLY, A BALLOT FOR ACCEPTANCE OR REJECTION OF THE PLAN IS
BEING PROVIDED ONLY TO HOLDERS OF CLAIMS IN CLASS 15.

For a summary of the treatment of each Class of Claims and Interests, see "Overview of the
Plan” below.
C. Confirmation Hearing

The Bankruptcy Court has scheduled the Confirmation Hearing for September 1, 2009 at
10:00 a.m. in the United States Bankruptcy Court for the Northern District of Califomnia, Courtroom
3020, at 280 South First Street, San Jose, Califonia. The Bankruptcy Court has directed that
objections, if any, to confirmation of the Plan be served and filed on or before August 17, 2009 at
5:00 p.m. in the manner described in the Notice accompanying this Disclosure Statement. The date
of the Confirmation Hearing may be adjoumed from time to time without further notice except for
an in-court announcement at the Confirmation Hearing of the date and time as to which the
Confirmation Hearing has been adjourned.

II. OVERVIEW OF THE PLAN

A, Executive Summary of Plan

This is a liquidating Plan. The assets of the Debtor will be liquidated and transferred to a

liquidating trust from which proceeds will be distributed to creditors holding Allowed Claims, pro
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rata, along with any Cash on hand and any proceeds received from avoidance actions. Under the
Plan, a Liquidating Trustee will liquidate the assets of the Debtor for the benefit of all parties in
interest. The terms of the Liquidation Trust Agreement will be submitted to the Bankruptcy Court at
least ten days prior to the Confirmation Hearing,

The Liquidating Trustee will be Kerry Krisher of GlassRatner Advisory & Capital Group,
LLC, or any replacement selected in accordance with the provisions of the Liquidating Trust
Agreement. Ms, Krisher is a CPA and experienced financial advisor with 25 years of experience in
bankruptcy consulting, forensic accounting, acquisition due diligence, litigation support, and public
accounting. Ms. Krisher has been the lead professional on numerous high profile and complex
assignments, including forensic accounting investigations for Fortune 500 companties, financial
reporting {rauds, large corporate bankruptcies, failed transactions, and commercial litigation matters.
In addition, she has served as acting CFO for companies in and emerging from bankruptcy, led
acquisition due diligence teams, and consulted in a number of divestiture transactions, Ms. Krisher
has also served as a trustee and plan administrator in bankruptcy and civil litigation cases. While
executing these responsibilities, she has provided numerous declaration testimonies in Federal and
State courts on procedures followed and conclusions reached in matters of claims analysis and
forensic accounting investigations. In addition, Ms. Krisher has served as CFQ and Controller in
pnvate industry and as an investment banker advising clients on M& A transactions. Ms. Krisher
holds a Master of Business Administration degree from Tulane University and a Bachelor of Arts
from the University of California, Santa Barbara. She is a California CPA, a Certifted Forensic
Accountant (Cr.FA), and a Diplomate of the American College of Forensic Examiners. She is a
member of the American Institute of Certified Public Accountants (AICPA), the California Society
of Certified Public Accountants (CSCPA), and the International Women'’s Insolvency and
Restructuring Confederation (IWIRC).

The Committee selected Ms. Knisher because of her almost two years of prior experience
with the Debtor’s billing systems and practices. This familiarity cannot be easily or affordably
replicated by a replacement or substitute trustee. Any such replacement or substitution would

necessarily delay the mitial distribution to unsecured creditors in this case, which has already been
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pending for almost two years. The Plan Proponents feel that using Ms, Knsher as the Liquidating
Trustee is most economical for the parties in interest since Ms. Krisher has been the financial advisor
to the Committee since the beginning of the Chapter 11 case and has followed the affairs of the
Debtor very closely. She also knows the assets and claims against the Debtor, and is in a posttion to
promptly address allowance of such claims. Ms. Krisher will charge her normat hourly rates for the
services provided under the Plan, and will engage both GlassRatmer Advisory & Capital Group LLC,
and the bankrupicy law firtn of Pachulski Stang Ziehl & Jones LLP (which will also charge its
current normal hourly rates). The Billing Resource, LLC (“New TBR”) believes that sophisticated,
experienced counsel with significant experience in the telecommunications arena are available to an
appointed Chapter 7 trustee. Given the significant cost savings to the estate in having an appointed
trustee versus Ms. Krisher, New TBR believes that it would be more cost effective to have an
appointed trustee,

Certain entities have alleged that they possess certain ownership rights or security interests in
the Debior's assets. The Plan Proponents dispute each of these allegations and Claims, including tha
any security interests in the Debtor’s assets are secured claims in light of the transfer to the Debtor’s
estate and for iis benefit the secured claim formerly held by PaymentOne. The Debtor has resclved
some of these disputes during the Chapter 11 case. The Plan Proponents believe that to the extent
that the remaining claimants have any nights against the Debtor or the Estate's Property, their rights
are merely those of unsecured creditors.

Claims in Classes 1, 2,3, 4, 5,7, 8,9, 10,11, 12, 13, 14 and 15 may be objected to. Any
claim objected to becomes an "Allowed Claim" only when a final order has been entered resolving
said dispute,

The Plan Proponents can give no assurances that they will prevail in the hitigation or claims
objection process with the foregoing parties. If the Plan Proponents do not prevail, the retum to the
Creditors will be substantizlly less than the estimate contained in this Disclosure Statement.
However, in any event, the return to Creditors under the Plan is much better than the Plan
Proponents believe Creditors would receive if this case were dismissed or if a Chapter 7 liquidation

would follow.
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The Plan shall be funded by the following sources, net of administrative costs and expenses
and certain other fees and charges: (i) Cash on hand on the Effective Date; {ii) the net sale proceeds
from the sale of the Debtor's remaining assets; and (iii) net proceeds from avoidance actions received
by the Liquidating Trustee after the Effective Date.

The Plan provides broad releases, injunctions, and a discharge to preclude any actions against
the Liquidating Trustee attributable to any actions or inactions by the Debtor prior to the Effective
Date. .

This summary is only that, a summary, and creditors are urged to read the entire Disclosure
Statement and the Plan, including all of their Exhibits and Appendices.

B. Summary of Distributions

The Plan Proponents estimate that all Administrative Claims, Fee Claims, Priority Tax
Claims and Other Priority Claims will be paid in full. The Claims of alleged secured creditors are
unimpaired.

It is not possible to precisely determine at this time the amount of General Unsecured
Claims in Class 15, However, the Plan Proponents have analyzed the Schedules and proofs of
claim filed and estimate that the Class 15 Claims will likely receive a dividend in the range of
5.14 to $.20 on the dollar. However, this requires success in settling or re.éolving claims in
which the claimants have asserted Secured Claims or rights to ownership of assets in the
Debtor’s possession, as well as the litigation of claims objections.

III. OVERVIEW OF CHAPTER 11

Under chapter 11 of the Bankruptcy Code, a debtor 15 authorized to reorganize or liqudate its
business for the benefit of itself, its creditors, and interest holders. A goal of chapter 11 is to
promote equality of treatment for similarly situated creditors and similarly situated interest holders
with respect to the distribution of a debtor's assets.

The commencement of a chapter 11 case creates an estate that is compnsed of all of the legal
and equitable interests of the debtor as of the filing date. The Bankruptcy Code provides that the
debtor may continue to operate its business and remain in possession of its property as a "debtor-in-

possession,”
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The consummation of a chapter 11 plan is the principal objective of a chapter 11 case. A
chapter 11 plan sets forth the means for satisfying claims against and interests in a debtor,
Confirmation of a plan by the bankruptcy court makes the plan binding upon, among others, a
debtor, any issuer of securities under the plan, any person acquiring property under the plan and any
creditor or interest holder of a debtor whether or not such party voted, or voted to accept or reject the
Plan.

After a plan has been filed and a disclosure statement conta.iriing adequate information of a
kind, and in sufficient detail, to enable a hypothetical reasonable investor to make an informed
judgment about the plan has been approved by the court, the holders of claims or interests may vote
to accept or reject the plan under certain circumstances.

IV. DESCRIPTION OF THE DEBTOR'S BUSINESS

A, The Debtor

The Debtor was originally formed in 1988 based on a need for aggregators to facilitate
billing and collections on behalf of smaller telecommunications companies that otherwise could not
afford to compete with the larger carriers such as AT&T. At that fime "alternative operator services”
("AOS") was a growing market segment and affordable billing solutions allowed pnvate companies
to compete with the carriers in niche areas like public payphones, hotels, and prisons.

In addition to AQS providers, the Debtor serviced customers offering enhanced products and
services such as voice mail, online directory listings, and bundled calling plans.

The Debtor served many service providers over the years. The vast majority of the processed
billings have been in support of smaller sized businesses that otherwise would not have been able to
compete.

The Debtor's office was in San Jose, California in leased office space. As of the Debtor's
September 16, 2007 bankruptcy petition date, the Debtor leased that space under a lease which
expired on September 30, 2007. On December 21, 2007, two of the Debtor's subsidiaries, Inmate
Calling Solutions LLC ("ICS") and Payment One Corporation ("PaymentOne"), entered into a new
lease for the premises occupied by the subsidiaries and the Debtor. On the same date, the Debtor

entered into a sublease with ICS and PaymentOne to continue the Debtor's use of the premises it

DISCLOSURE STATEMENT TO SECOND AMENDED

09485-001\DOCS_SF:66522.2 10 JOINT CHAPTER. 11 PLAN OF REORGANIZATION




PACHULSK] STANG ZIEHL & JONES LLF

ATTORMEYS AT Law
FAN FRANCIECO, CALIFORMIA

Fa

LT S

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

occupied. The Debtor also provided the master landlord for the premises with a guaranty of one-
third of the obligations under the lease signed by ICS and PaymentOne. The Bankruptcy Court
approved the Debtor's entry into the sublease and the guaranty. The Debtor’s obligations under the
sublease and the guaranty were assumed by the purchaser of its operating assets when that
transaction closed on QOctober 31, 2008.

The Debtor has no other offices or real estate [eases. The Debtor owns no real estate.

As of the Petition Date, the Debtor had approximately thirty-seven employees, After selling
its operating assets, the Debtor does not have any employees and is not carrying on any business
other than that connected with resolving this bankruptcy case.

B. Establishment of TBR and Pre-Petition Capital Structure of TBR

The Debtor was founded in 1988 by Ken Dawson, Stephen Cannon, John Mertz and Michael
Casey, which individuals were the pnncipal stockholders of the Debtor. The Royal Bank of Canada
{"RBC") was a lender to the Debtor. In the 1990s, the Debtor suffered financial losses chiafly
arising from the misappropriation / embezzlement of funds by its then chief financial officer. The
Debtor terminated that individual, who was later convicted of various offenses and is currently
serving time in federal prison. The losses caused great hardship to the Debtor, and resulted in the
Debtor's defaulting under its obligations with RBC. The Debtor and RBC entered into workout
negotiations. Those negotiations resulted in a recapitalization of the Debtor, an aspect of which
included RBC taking certain equity interests in the Debtor. As of the Petition Date, the holders of
the Debtor's common stock were comprised of three main groups: (i) the Debtor's original
shareholders, who own 76.2% of the issued and outstanding shares of the Debtor's common stock;
(if) RBC, which owns 13.8% of the Debtor's issued and outstanding shares of common stock; and
(111} employees or former employees of the Debtor who exercised options and own 10% of the
Debtor's issued and outstanding common stock.

The Debtor's common stock is divided into two classes: Class A, which comprises 96% of
the issued and outstanding shares of common stock; and Class B, which comprises 3.8% of the

issued and outstanding shares of common stock. RBC owns all of the issued and cutstanding shares
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of Class B common stock. The Debtor also issued 1,000 non-voting shares of preferred stock with a
$1 million face value. RB(C is the sole owner of such preferred stock.

C. The Debtor's Formner Management

The Debtor's officers and directors as of the Petition Date were Ken Dawson, Brendan
Philbin, and John Mertz. As of the date hereof, these persons are no longer officers of the Debtor,
The Debtor's current designated responsible individual is Paul Weber, who also serves as the
Debtor's Chief Restructuring Officer.

D. The Debtor’s Subsidiaries

In July of 2000, the Debtor formed a subsidiary calied eBillit, Inc., now known as
PaymentOne to address the specialized billing and support requirements of the internet.
PaymentOne is a Delaware corporation and a majority-owned subsidiary of the Debtor. As of the
Petition Date, the Debtor owned approximately 98% of the issued and outstanding shares of
PaymentOne. The owners of the remaining issued and outstanding shares of PaymentQOne are
Brendan Philbin, Ken Dawson, and Don Teague.

In 2002, the Debtor formed ancther subsidiary, ICS, to target the correctional industry. ICS
provides a full, end-to-end call processing and support system to .facilitate inmate calling including
collect and pre-paid calling as well as a variety of complementary products and services. ICS was a
majority-owned subsidiary of the Debtor until it was sold in a transaction approved by the
Bankruptcy Court during this Chapter 11 proceeding,

In 2004, the Debtor formed another subsidiary, Information Services 900 LLC (hereinafter,
"IS 900"), to target the provisioning, rating, formatting and billing of 900 call traffic. IS 900 was a
majority-owned subsidiary of the Debtor until it was sold as part of the sale of the Debtor’s
operating assets.

Herein, ¢Billit, PaymentOne, IS 900 and ICS shall be collectively referred to as the Spin-off
Companies. The Committee is informed and believes that the capitalization of the Spin-off
Companies came from the Debtor’s assets and thereby harmed the liquidity of the Debtor. Also, the
Commuttee has iearned that in certain instances, the Spin-off Companies were granted business tenms

which were more favorable than those offered to non-insider customers and unfavorable to the
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Debtor. Finally, the Committee understands that even though the Spin-off Companies were created
with the capital of the Debtor, minority equity interests (including options to buy equity interests) in
the Spin-off Companies were granted to insiders for less than fair and reasonable consideration.
The Committee has taken the position that the creation and capitalization of the Spin-off
Companies and the dealings between them and the Debtor adversely impacted the Debtor because
they required the diversion of the Debtor’s cash employees and resources to these other ventures.
The Committee has also asserted that any deciston to (1) create the Spin-off Companies, (2)
capitalize them with the Debtor’s assets, (3} give stock and/or options in the Spin-off Companies to
nsiders including former officers and directors of the Debtor, and (4) grant unusually and
inappropriately favorable business terms to these companies constituted a violation of the corporate
opportunity doctrine and a breach of fiduciary duties to the Debtor and its creditors. Any claims
(including director and officer claims) arising from the foregoing facts and circumstances shall be
preserved under the Plan, and subject to prosecution at the election of the Liquidating Trustee.

E. The Debtor's Coniracts With Its Customers

The relationship between the Debtor and its AOS provider customers was governed by
contracts between the Debtor and the customers. The typical contract provided that the customer
submit to the Debtor the customer's billing transactions (the "Billing Transactions") in & data format
acceptable to the Debtor. The Debtor contends the accounts recervable submitted as part of the
Billing Transactions became an account receivable of the Debtor and not the customer. The Debtor
did not segregate monies for individual customers and contends it would not be possible to trace the
funds received from the LECs to the individual customers.

The Plan Proponents contend the customers have no ownership interest in the proceeds of the
Billing Transactions after the Billing Transactions were submitted to the Debtor. The Plan
Proponents believe after the Billing Transactions were submitted, the accounts receivable from the
LECs became property of the Debtor such that the customer is enly an unsecured creditor of the
Debtor, with claims for certain "distributions” under the contract between the Debtor and the

customer.
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Each of the Debtor’s contracts with its customers was terminated as the result of the
Bankruptcy Court's approval of a motion to reject these contracts under Bankruptcy Code section

365, Claims on account of the rejection of these contracts were due to be filed not later than March

6, 2009,
F. Claims Based Upgn Billing Transactions Submiited To The Debtor Prior To The

Debtor's Bankruptcy Filing Shall Be Treated As Pre-Petition Claims.

Accordingly, all Billing Transactions which were submitted to the Debtor prior to the
Debtor's bankruptey filing have been treated as pre-petition claims. In contrast, all Billing
Transactions submitted to the Debtor after the Debtor's bankruptey filing have been treated as post-
petition claims.

G. The Florida Action and the Need to File Bankruptcy

The Bankruptey Court has approved the Debtor'’s settlements of disputes with the FTC and
the Receiver. The discussion immediately below is provided for background and informational
purposes only.

On February 27, 2006, the FTC commenced a lawsuit (the "Florida Action") in the United
States District Court for the Southemn District of Florida (the "Florida Court") against three AQS
providers, Nationwide Connections, Inc. ("Nationwide"), Access One Communications, Inc.
("Access One") and Network One Services, Inc, ("Network One"), as well as their principals,
alleging deceptive and unfair practices for unauthonzed billing of charges on phone bills — referred
to as "cramming" — int violation of the Federal Trade Commission Act (the "FTCA"). The Florida
Court appointed a receiver (the "Receiver") for Nationwide, Access One and Network One and
certain of their affiliates. On September 21, 2006, the FTC filed an amended complaint, which
included claims against the Debtor and another billing aggregator. Access One and Network One
were two of the Debtor's prior AQS provider customers {Access One and Network One collectively
shall be referred to as the "Prior Customers"). The FTC alleged in its amended complaint that the
Debtor caused certain of the Prior Customers’ fraudulent charges to be placed on end users' phone

bills and that the Debtor was liable under the FTCA.
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The Receiver sought to collect the assets of the Prior Customers and asserted that the Debtor
was liable for the amount of reserves carried on the Debtor’s books for the Prior Customers without
regard to any offsetting obligations the Prior Customers had to the Debtor.

The Florida Court entered an order on September 14, 2007 (the “Omnibus Order”), requiring
that the Debtor pay over the amounts sought by the Receiver, which was approximately $1.8 miltion,
into a segregated receivership account. The Debtor thereafter filed for bankruptcy protection.
During the course of the Debtor's bankruptcy case the Bankruptcy Court approved the Debtor's
settlement with the Receiver and the FTC under which the Receiver received a payment of $650,000
and the FTC withdrew the claims it had filed in the bankruptcy case.

V. THE CASE
Al The First-Day Motions

The Debtor filed a voluntary petition under chapter 11 of the Bankruptcy Code on September
16, 2007, commencing the Chapter 11 Case. The Debtor then filed certain pleadings requesting
relief from the Bankruptcy Court on an emergency basis. Among the most important was an
emergency motion permitiing the Debtor's use of cash collateral (discussed in the following section).
The Debtor also filed an emergency motion for an order authorizing the Debtor's continued use of its
cash management system and existing bank accounts. The Debtor filed an application seeking to
appoint Ken Dawson as its responsible individual pursuant to Bankruptcy Local Rule 4002-1. The
Bankruptcy Court issued orders approving the Debtor's emergency cash management motion and
appointing Mr. Dawson as the Debtor's responsible individual, The Bankruptey Court also entered
an amended order regarding the Debtor's use of its cash management system and existing bank

accounis. Paul Weber of FT1 Consulting, Inc. is presently the court-appointed responsible individual
for the Debtor.

B. The Cash Collateral Mation and Hearings

After the Petition Date, the Debtor filed an Emergency Motion for Use of Cash Collateral
and Granting Replacement Liens (the "Cash Collateral Motion"). The Debtor had in excess of $2

million in cash when the Chapter 11 Case was filed. The Debtor's continued use of items
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constituting cash collateral under the Bankruptcy Code was imperative to allow the Debtor to
continued to operate and confirm a plan of reorganization.

Prior to the Petition Date certain parties had filed UCC-1 financing statements naming the
Debtor under its current or former name as the debtor party under such financing statements. The
Debtor believed that any alleged perfected security interest by these parties in the Debtor was
suspect and subject to challenpge. The Debtor and 1ts largest alleged secured creditor, PaymentOne,
entered into a stipulation permitting the Debtor to use any cash collateral of PaymentOne on an
interim basis. Under the stipulation, PaymentOne was granted certain replacement liens and the
parties reserved all of their rights as to the whether PaymentOne possessed a valid and perfected
security interest in the Debtor’s cash collateral. The Debtor sought approval of the stipulation on an
interim basis as part of its emergency motion. The Debtor did not have an opportunity to negotiate
and resolve, or litigate and resolve, whether other parties possessed a valid and perfected security
interest in the Debtor's cash collateral. Accordingly, the Debtor's motion proposed to grant them
post-petition replacement liens in the same alleged collateral of the same validity, priority, and
extent that such parties possessed valid prepetition liens.

A continued interim heanng was held on September 26, 2007. At that interim hearing,
counsel for the Debtor presented to the Bankruptcy Court a "First Amended Stipulation With
PaymentOne Corporation Regarding Use Of Cash Collateral And Adequate Protection” (the "First
Amended PaymentOne Stipulation"), a black-lined version of which the Debtor had previously
presented to the Court on September 21, 2007. The Debtor requested that the Bankruptcy Court
approve the First Amended PaymentOne Stipulation on an interim basis at the September 26 interim
hearing. The Debtor's emergency cash collateral motion was initially opposed by numerous parties,
including the Receiver, the FTC, PCS, Network Telephone, POL, Thermo Credit, and certain others.
At the September 26 hearing, the Debtor*entered into stipulations with the Receiver, PCS and POL
resolving the objections they had filed. The Bankruptey Court overruled-any remaining objections.
The Bankruptcy Court entered an order granting the Debtor's continued use of cash collateral
through and including October 15, 2007.
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After the September 26 hearing, the Bankruptcy Court held numerous continued hearings at
which it approved the Debtor's continued use of cash collateral on an interim basis. Ultimately, the
Bankruptey Court granted final approval of the use of cash collateral.

C. The Committee

On October 1, 2007, the United States Trustee appointed an official committee of unsecured
creditors pursuant to Bankruptcy Code sections 1102(a) and 1102(b)(1). The Committee was
initially comprised of the following members: (1) Toll Free Voice Mail, Inc., attention Nelson
Gross; (2) Email Discount Network, attention Eyal Yechezkell; (3) Total I Protect, LLC, attention
Vincent N. Del Corso; (4) Agora Solution Corp., attention John R. Morrison; (5) Telco Billing, Inc.,
attention John Raven; (6) NTE, attention Richard Cohen; and (7) Horizon Telecom, Inc., attention
Robert Sorentino. Horizon Telecom, Inc. and Toll Free Voice Mail, Inc. resigned from the
Committee. By notice dated January 24, 2008, the U.S. Trustee added InfosourceUSA, LI.C,
attention Sander Schwartz, and American Prermium Warehouse, Inc., attention Matthew Goodman,
as members in place of the entities that had resigned.

D. Professionals Retained in the Chapter 11 Case

The Bankruptcy Court approved the Debtor's retention of the following professionals; (1)
Sheppard, Mullin, Richter & Hampton LLP as the Debtor's general bankruptcy counsel; (2) Tighe
Patton Armstrong Teasdale PLLC as the Debtor's special counsel in approximately six litigation and
administrative matters, including the Flornida Action; (3) Holland and Knight, LLP as the Debtor's
spectal litigation counsel and local counsel in the Florida Action; (4} FTI Consulting as the Debtor's
financial advisor, with Paul Weber serving as Chief Restructuring Officer; (5) Boult, Cummings,
Conners & Berry, PLC as special litigation counsel and local counsel in a tax refund lawsuit pending
in Tennessee; (6) Zajac & Perrone LLP as the Debtor's audit and tax consultant; and (7} Hodgson
Russ, LLP as the Debtor's special litigation counsel and locél counsel in a tax dispute previously
pending with the State of New York.

The Bankruptecy Court approved the Commuttee's retention of the following professionals:
(1) Pachulski, Stang, Zieh! & Jones LLP as the Committee's general bankruptcy counsel; and (2)
GlassRatner Advisory & Capital Group, LLC as the Committee's financial advisor.
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On December 19, 2007, the Bankruptcy Court entered an order approving intenm
compensation and retmbursement procedures for professionals retained in the Chapter 11 Case. The
order permits professionals, subject to the terms and conditions contain in such order, to be paid 80%
of their fees and 100% of their expenses on a monthly basis prior to the allowance of such amounts
by the Bankruptcy Court in connection with quarterly or final fee applications. Any payment made
pursuant to the interim compensation procedures 1s without prejudice to a party in interest objecting
to approval of such fees and expenses pursuant to the quarterly or final fee apphications.

E. The Debtor's Post-Petition Operations and the Prepayment Plan

The Debtor continued its business operations following the Petition Date until October 31,
2008 when it closed the sale of its operating assets, which was effective as of October 9, 2008,

Following a meeting with the Committee held on October 10, 2007, the Committee agreed to
support the Debtor's prepayment plan with respect to the Debtor's customers for their post-petition
business with the Debtor. The prepayment plan accelerated the payment of billing transactions
submitted by the customers with the customary settlement reporting continuing to take place
approximately 90 days after the submission of the transactions. Following the sale of the Debtor’s
operating assets, it continues to maintain certain reserves on account of these transactions in order to
provide for amounts owed by the customers in connection with chargebacks, true-ups, and other
post-billing events,

After the Petition Date the Debtor took various measures to increase the efficiency of its
operations and cut costs. The Debtor cut its headcount by about 50 percent before 1t sold its
operating assets.

E, The Debtor's Efforts Regarding Sales of its Assets and Subsidiaries

In early 2008, the Debtor reached agreement on sales of its operating assets and its interest in
ICS to Public Commumnications Services, Inc. (“PCS”). The Debtor obtained approval of bidding
procedures in connection with the sales, and moved for approval of the sales to PCS or the highest
bidders. At a sale hearing held in June 2008, overbids for both the operating assets and ICS were
made and sales were ultimately approved to be made to Technologies Solutions, Inc. (“TSI™) of the
operating assets and to Michael R. Smith and Group, LLC (“Smith”) of the Debtor’s interest in ICS.
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The sale of the operating assets included the reserves held by the LECs for their accounts
with the Debtor along with virtually all other assets of the Debtor other than its interest in
PaymentOne and ICS, accounts receivable, customer contracts, avoidance claims, cash, and its claim
for refund from the State of Tennessee. Prior to closing, TSI assigned its rights to New TBR, The
purchase price was $4,412,000, which was paid partly in cash and partly through the release of
prepetitilon and postpetition claims held by New TBR’s affiliates and through the setttement of a
lawsuit brought by an affiliate of New TBR.

The sale of ICS included all of the Debtor’s interest in ICS and any rights the Debtor and its
bankruptey estate had to assert claims against other members of ICS. At closing on December 2,
2008, Smith paid $2.75 million. Smith also has a royalty obligation to the bankruptcy estate
extending over the two years foilowing the sale.

As of the Petition Date, PaymentOne and the Debtor were marketing the Debtor’s nearly
98% stock interest in PaymentOne. Since the Petition Date, PaymentOne and the Debtor, in
consultation with the Commitiee, have pursued a sale of the P1 Equity. On March 23, 2009, the
Bankruptey Court approved a transaction among the Debtor, PaymentOne and a group of investors
involving the P1 Equity and PaymentOne’s secured claim against the Debtor. As part of the sale and|
settlement transaction, which closed on June 5, 2009, the secured claim was transferred to the
bankruptcy estate (see discussion below with regard to PaymentOne’s claim), a group of investors
purchased 49 percent of the P1 Equity in exchange for new investment in PaymentOne, and the
Debtor and PaymentOne exchanged releases of other claims.

G. The Adversary Proceeding Filed by the Debtor Against the FTC and the Receiver

On September 19, 2007, Debtor initiated an adversary proceeding by filing a complaint in the
bankruptcy court in order to obtain injunctive relief against the FTC and the Receiver to stay the
continuation of the Florida Action and the enforcement of the Omnibus Order. The matters raised in
the complaint have been resolved in a settlement approved by order of the Bankruptcy Court, and the
discussion that follows immediately below is for background and informational purposes only.

At a hearing on September 26, 2007, the Debtor and the Receiver agreed to enter into a

stipulation under which Debtor placed the amount of money claimed by the Receiver
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($1,762,762.56) into a segregated, blocked, debtor in possession bank account in the Debtor's name
(the "Blocked Account”).

Debtor filed a motion for a temporary restraining order and a preliminary injunction under
Bankruptcy Code section 105, requesting that the Bankruptey Court enjoin continuation of the
Florida Action against Debtor and the enforcement of the Omnibus Order. The Bankruptcy Court
initially issued a preliminary injunction preventing the FTC from prosecuting the Florida Action
against Debtor, but declined to issue an injunction against enforcement of the Omnibus Order only
because the Eleventh Circuit Court of Appeals had temporarily stayed that Order pending a decision
on Debtor's motion for a stay pending appéal of that Order. After the Eleventh Circuit lifted its
temporary stay, the Bankruptcy Court 1ssued a temporary restraining order and then a preliminary
injunction preventing the FTC and the Receiver from seeking, directly or indirectly, to enforce the
Omnibus and Clanification Orders against Debtor. The Debtor was directed by the Order to maintain|
the Blocked Account.

The FTC unsuccessfully sought a stay of the injunctions from the Bankruptcy Court and the
District Court. Ultimately the actions were dismissed and the injunctions terminated as the result of
a settlement under which the Debtor transferred the sum of $650,000 to the Receiver on account of a
claim in the amount originally held in the Blocked Account, which is subject to receiving a further
distribution if other creditors receive a distribution on their ¢claims in a percentage greater than that
received to date by the Receiver,

H. The Adversary Proceeding Filed by Thermo Credit

On Qctober 17, 2007, an adversary proceeding was filed against the Debtor by Thermo
Credit. In the adversary complaint, Thermo Credit asserted that it was the owner of the accounts
receivable arising from Billing Transactions that were transferred to the Debtor by its customers.
Thermo Credit alleged that the customers and Thermo Credit did not give up ownership of these
Billing Transactions under the contracts between the Debtor and the customers. Accordingly,
Thermo Credit alleged that it was the owner of the funds received by the Debtor on account of these
Billing Transactions and that it is not merely an unsecured creditor as to funds that were not paid to

it by the Debtor prior to the Petition Date.
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The Committee acted as the representative of the Debtor's estate in the adversary proceeding.
The Committee filed an answer on behalf of the Debtor and its estate denying the material
allegations of the complaint and asserting affirmative defenses. The matter was ultimately settled
pursuant to an order of the Bankruptcy Court.

L Adversary Proceeding Brought By Personal Voice

On September 25, 2008, Personal Voice brought an adversary proceeding against the Debtor
and alleged that 1t was the owner of certain billing transactions and receivables that the Debtor had
collected from the LECs. Personal Voice alleged that the Debtor was merely acting as an agent in
collecting these funds and that the Debtor is required to segregate monies owed to Personal Voice
and pay it all such monies. The Debtor has denied Personal Voice’s allegations and alleged that
Personal Voice has not set forth the correct contract between the parties. This proceeding has been
set for trial in the bankruptcy court in September 2009.

J. Alleged Secured Claims Against the Debtor

PaymentOne, PCS, Personal Voice, Network Tetephone, POL., CIT, Highline, Iron Meuntain
Information Management, Inc., Southwestern Bell Telephone, L. P., Bellsouth Telecommunications,
Inc., Verizon, MyTelebill, and Bealls Communications Group each allege that they hold a Secured
Claim,

Secured Claim of PavmentOne.

Prior to the sale of the PaymentOne equity and settlement with PaymentOne, PaymentOne
asserted that it held a Secured Claim against the Debtor in the total amount of approximately $12.4
million. That claim has now been transferred to the Debtor and preserved for the benefit of its
bankruptcy estate. Accordingly, to the extent that the claim is valid, perfected, and senior to other
secured claims, the Debtor intends to assert that other entities asserted secured claims do not have
allowed secured claims on the property of the estate.

The Debtor had previously asserted that it may have had a basis to object to the security -
interest alleged by PaymentOne based on the Debtor’s name change and PaymentOne’s additional
UCC filing thereafter within one year of the Debtor’s bankruptcy filing, PaymentOne disputed the

Debtor's argument on various grounds, and contended 1ts security interest was valuable and fully
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enforceable. Furthermore, PaymentOne contended that it made over $6.4 million in new loans to the
Debtor after the additional UCC filing and that PaymentOne delivered an additional $4.1 million in
new accounts to the Debtor which were being collected by the Debtor as of the Petition Date.
PaymentOne contended that these extensions of credit constituted new value, and that the preference
argument did not affect collateral in existence at the time of the name change and its proceeds.
Accordingly, PaymentOne contended that at least $10 million of its secured claim was not subject to
a preference recovery. As the holder of the transferred claim, the Liquidating Trustee intends to
make the same arguments.

Secured Claim of PCS, Personal Voice, and Network Telephone.

PCS, Personal Voice, and Network Telephone each filed UUCC-1 financing statements prior
to the Petition Date asserting a security interest in certain items listed in each financing statement.
The Debtor asserts that PCS, Persenal Voice, and Network Telephone do not hold any Secured
Claims against the Debtor, and that any Claims held by such entities constitute General Unsecured
Claims. The Diebtor contends that PCS, Personal Voice, and Network Telephone do not have
security interests in the Debior's assets because their alleged security interests are not in any assets of;
the Debtor, but instead purport simply to be in amounts to which they may be entitled under their
contracts with the Debtor. In addition, PCS, Personal Voice, and Network Telephone’s secured
claims are defective because they did not properly describe the coliateral as required by UCC
Sections 9203(b}(3)(A} and 9108, which require the collateral to be sufficiently described in the
security agreement for the secured party to have a security interest. Similarly, PCS, Personal Voice,
and Network Telephone do not possess security interests in the Debtor's assets based upon an alleged
securtty interest in any reserves under the Debtors’ contracts with such entities because there were no
segregated reserves or fraceable proceeds. Moreover, the UCC-1 financing statements named
Integretel rather than The Billing Resource as the debtor party, and thus ceased to be effective to
perfect a security interest in. collateral acquired by the debtor more than four months after the change
(June 7, 2005) under UCC Section 9507(c).

In addition to the foregoing, Personal Voice's UCC financing statement, which was filed
March 12, 2002, lapsed on March 12, 2007 (over 6 months before Debtor filed bankruptcy), and
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Personal Voice did not file a continuation statement. Under UCC Sections 9515(a) and (¢), the
effectiveness of a filed financing statement lapses 5 years after filing unless before lapsing, a
continuation statement is filed. Because Personal Voice failed to file a continuation statement, its
security interest no longer was perfected.

As discussed above, Personal Voice has filed an adversary proceeding against the Debtor
asserting that it was the owner of the billing transactions that it tendered to the Debtor.

PCS' alleged security interest is deficient on additional grounds. PCS never filed a financing
statement against Debtor. PCS entered into a contract with, and filed a financing statement against,
Ebillit (now known as PaymentOne), one of Debtor's subsidianies. As permitted by Section 20(d) of
the contract between PaymentOne and PCS, PaymeniOne assigned the contract to the Debtor. PCS
never filed a financing statement which named the Debtor as the debtor but rather PCS' only
financing statement runs against PaymentOne, a separate entity. Moreover, the Debtor never granted
PCS a security interest in any property. Therefore, PCS does not have any security interest, let alone
a perfected security interest, in any assets of the Debtor. The Debtor believes that any Claim of PCS
does not exceed approximately $500,000, any Claim of Personal Voice does not exceed _
approximately $1.9 million, and any Claim of Network Telephone does not exceed approximately
$1.3 million.

PCS, Personal Voice and Network Telephone dispute the Debtor's arguments against its
alleged security interest on various grounds.

Secured Claim of POL.

Pursuant to an agreement and release between POL and certain related parties, on the one
hand, and the Debior on the other hand, POL claims to hold valid, perfected and enforceable security
interests in various assets of the Debtor. On July 19, 2006, POL filed a UCC-1 financing statement
providing that POL possesses a security interest in accounts and vartous other assets of the Debtor.

Under a note executed in a settlement agreement, the Debtor was obligated to pay POL a
series of monthly installment payments totaling $2,196,445. As of the Petition Date, the Debtor had

made all of those payments except for the two final installment payment in the total amount of

$196,251.12 due under the note on October 1, 2007 and November 1, 2007. The Debtor entered into
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a stipulation approved by the Bankruptcy Court permitting the Debtor to pay POL the two final
installment payments in the total amount of $196,251.12, which the Debtor has paid to POL.

The other components of POL's claim are contingent rights to certain funds based upon the
resolution of certain tax disputes between the Debtor and two taxing authorities described in Article
VI of this Disclosure Statement. After the Petition Date, the Debtor reached a seitlement in the New
York Tax Matter, entitling POL to an additional claim of $817,215, To the extent the Debtor
reaches a favorable outcome with the remaining taxing authority, POL would be entitled fo an
additional amount, which would increase its claim by 50 percent of the amount recovered from that
taxing authority, such that POL’s claim could increase to a maximum of $1,061,798.

The Plan Proponents contend that POL’s claim is not an allowed secured claim under
Bankruptcy Code section 506(a) because it is junior to the PaymentOne claim transferred to the
Debtor as described above. Secured creditor POL disputes that the Debtor 1is able to foreclose on
itself, as the holder of the assignment and disputes that the claim was transferred. POL asserts that
this provision of the plan improperly subordinates POL’s security interest and asserts that the
Debtor’s interest must be subject to POL’s security interest or that issue of merger, bar and collateral
estoppel must be litigated.

Secured Claims of CIT and Highline.

Prior to the Petition Date, CIT and Highline each filed UCC-1 financing statements in
connection with financing agreements between the Debtor and either CIT or Highline, or a party
upon whose behalf CIT or Highline was acting, for the lease by the Debtor of certain computer and
office equipment. The collateral for the Secured Claims of CIT and Highline is limited to the
computer and office equipment which is the subject of those financing leases. The Debtor believes
these claims have been satisfied.

Alleged Secured Claim of Iron Mountain Information Management, Inc.

Iron Mountain Information Management, Inc. (“Iron Mountain™} asserts a secured claim in
the amount of $1,983.68 which it alleges are secured by boxes of personal property it holds. The

Plan Proponents contend that Iron Mountain's claim is not an allowed secured claim under
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Bankruptey Code section 506(a) because it is junior to the PaymentOne claim transferred to the
Debtor as described above.

Qther Litigation

Debtor sold The Billing Resource, LLC (“New TBR”) the operating assets of the Debtor.
New TBR alleges that not all assets have been turmed over, and that certain claims related to
processing billing transactions give rise to the right of New TBR to reserve funds which might
impact the amount of funds available to be distributed to unsecured creditors. As part of that
dispute, New TBR has disputes between PaymentOne and the Debtor, which are also part of this
litigation. The Debtor and the Committee disagree.

Alleged Secured Claims of Southwestermn Bell, BellSouth Telecommunications, Inc..

Verizon, MyTelebill and Bealls Communications Group,

Southwestern Bell alleges secured creditor status for rights of offset. The Debtor assumed
and assigned the contract between it and Southwestern Bell in connection with the sale of its
operating assets and therefore satisfied any cure obligations in connection with the sale.
Accordingly, the Debtor contends that there are no valid claims of Southwestern Bell which could be
offset against the Debtor and therefore contemplates an objection to Southwestern Beli’s proof of
claim number 92 as to both amount and alleged secured creditor status.

BellSouth Telecommunications, Inc. alleges secured creditor status for rights of offset. The
Debtor assumed and assigned the contract between it and BellSouth in connection with the sale of its
operating assets and therefore satisfied any cure obligations in connectton with the sale.
Accordingly, the Debtor contends that there are no valid claims of BellSouth which could be offset
against the Debtor and therefore contemplates an objection to BellSouth Telecommunications, Inc.’s
proof of ¢laim number 91 as to both amount and alleged secured creditor status.

Verizon alleges secured creditor status for rights of offset associated with a October 24, 2007
Stipulation with Respect to Agreements Between The Billing Resource, Inc., dba Integretel and the
Subsidiaries of Verizon Communications, Inc. under which the Debtor believes it has fully
performed. In addition, the Debtor assumed and assigned the contract between it and Verizon in

connection with the sale of its operating assets and therefore satisfied any cure obligations in
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connection with tﬁe sale. Accordingly, the Debtor contemplates an objection to Verizon’s proof of
claim number &35 as to both: amount and alleged secured status.

MyTelebill alleges that traffic it assigned to the Debtor is not property of the bankruptcy
sstate under a March 1, 2006 Master Services Agreement that specifically provides that the traffic
assigned is being sold. As such, the Debtor believes the claim of MyTelebill is an unsecured claim
and the subject of a future objection.

Bealls Commumcations Group alleges a secured claim against the Debtor under a contract
with ICS. The Debtor beliaves this claim is against the wrong party and not a valid claim in the
Debtor’s case, therefore subject to a future objection.

K. Administrative Claims, Fee Claims, Priority Tax Claims and Other Priority Claims

Administrative Claims.

The Debtor has continued to operate its business after the Petition Date and to pay its post-
Petition Date operating expenses in its ordinary course of business.

Fee Claims.

The Debtor has paid certain amounts to Professionals pursuant to the Court's Interim
Procedures Order, subiect to Bankruptcy Court approval of payment of all amounts to Professionals
pursuant to interim and final fee applications.

Priority Tax Claims,.

The Debtor belteves that Prionty Tax Claims against the Debior total approximately
$450,000.

Other Priority Clairns.

As of the Petition Diate, the Debtor owed approximately $216,000 for unpaid wages, salaries
and vacation to current and former employees. Since the Petition Date the Debtor has paid the
amounts subject to priority under the Bankruptcy Code pursuant to an order of the Bankruptcy Court
permitting the Debtor to pay various pre Petition Date wages and salartes and pay employee benefits

and otherwise honor employee benefits in the ordinary course.
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L. General Unsecured Claims

General Unsecured Claims against the Debtor consist of three general categories of Claims.
One, certain Claims of the Debtor's current and former employees in the total amount of
approximately $32,000. Two, Claims of the Debtor's vendors in the total approximate amount of
$1.5 mullion. Three, Claims of the Debtor's customers. The amount listed as owing in its Schedules
for such Claims was approximately $32 million. The Plan Proponents expect to further refine
calculation of the amounts owing with respect to its accounts with its customers following Plan
confirmation in order to determine the amount of these claims that are likely to be subject to
allowance,
M. Claims Process

On September 18, 2007 the Bankruptcy Court entered a notice establishing January 15, 2008
as the last date to file a proof of ¢laim in this Chapter 11 Case for all entities other than
governmental entities, and establishing March 15, 2008 as the last date to file a proof of claim in this
Chapter 11 Case for all governmental entities (the "Bar Date Notice"). The Bar Date Notice should
be consulted for any questions regarding filing of proofs of claim,

Thereafter, the Court authorized the rejection of certain prepetition executory agreemernts
between the Debtor and various other parties and set a date of March 6, 2009 for any party whose
agreement was rejected to file a rejection claim.

N. The Debtor's Primary Assets

Prior to the sale of its operating assets and interests in subsidiaries, the Debtor's primary
assets were its Cash, 115 contracts with LECs, the amount of holdbacks and reserves being withheld
by the LECs, its miscellaneous property and equipment, and its equity interests in its subsidiaries
PaymentOne, ICS and IS 900. Following the sale of the operating assets and the interests in the
subsidianies, the Debtor has retained its Cash.

Significant amounts of professional fees have been incurred in this case. Thus far, (using
round numbers) the Bankruptcy Court has approved on an interim basis more than $3.58 million in
fees and costs for the Debtor’s professionals, and an additional $781,000 in fees and costs for the

Committee’s professionals. Additionally, the Debtor’s professionals have recently applied for
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mterim approval and payment of $673,000 in fees and costs, while the Committee’s professionals
seek approval and payment of $264,000.

Based on information believed accurate as of June 9, 2009, the Plan Proponents estimate that
the total allowed unsecured claims in this case are likely to be approximately $23.1 million. The
Debtor had approximately $7.38 million in unrestricted cash on hand relating to pre-petition billings.
The Debtor also had restricted cash, monies on deposit and other reserves held on account of alleged
secured creditor claims totaling an additional $2.7 million. Net cash after payment of secured
claims, professional fees and other administrative expenses is currently projected to be
approxamately $3.9 million. This estimated amount based upon the Committee’s analysis as of June
6, 2009, and there is no assurance this projection will prove correct. The $3.9 million projected
amourtt is net of approximately $300,000 in fees expected to be paid to the Liquidating Trustee and
an additional $350,000 to be paid to counsel for the Liquidating Trustee for services rendered afier
the Effective Date, It also assumes that all secured ciaims other than the claim of secured creditor
POL are disallowed. Ifitis determined that the alleged secured claim of POL is junior in priority to
the claim of PaymentOne, then the amount available for distribution to unsecured creditors could be
as much as $820,000 greater. If the secured claim of POL exceeds $820,000, then the amount
available for distnbution to general unsecured creditors could be smaller than projected.

VL. DESCRIPTION OF SIGNIFICANT LITIGATION

The litigation with the FTC, the Receiver and Thermo Credit is described in prior portions of
this Disclosure Statement, and because such matters have been resolved pursuant to orders of the
Bankruptey Court, those matters are not discussed here.

Prior to the Petition Date, the Debtor was involved in a tax dispute (the "New York Tax
Matter") with the New Yorl State Department of Taxation and Finance, Division of Taxation (the
"New York Tax Division"). In the New York Tax Matter, the New York Tax Division asserted that
the Debtor owes it over $4.0 million in principal taxes, interest and penalties. The Debtor was able
to settle the New York Tax Matter for an amount suﬁstantially iess than the demand. Specifically,
by Order, dated March 7, 2008, the Court approved a settlement in the amount of $208,389, to be

paid as specified in the settlement agreement. Debtor placed $820,620 in a reserve for the adequate

DISCLOSURE STATEMENT TO SECOND AMENDED

09483-001\DOCS_SF:66522.2 28 JOINT CHAPTER 11 PLAN OF REORGANIZATION




PACHULSKI STANG ZIEHL & JoNES LLP

ATTORNLYS AT Lay
SaM FRAMCTSC S, CALIFORNLL

L= - - B B =

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

protection of secured creditor POL. POL has not been paid these funds which it contends it are
owed. POL contends that the non-payment of these funds 15 an inappropnate impairment of its
rights, and that these funds and the Tennessee funds discussed below must be paid out prior to the
confirmation of the plan or retained in a reserve to be paid upon conclusion of the litigation,

Debtor and the Committee disagree,

Prior to the Petition Date, the Debtor was involved in a lawsuit (the "Tennessee Tax Matter")
contesting an assessment of sales and use taxes in the amount of $270,067.89, including assessed
interest (the "Tennessee Assessment"), made by the Tennessee Department of Revenue (the
"Tennessee Tax Division"). Without waiving its rights to challenge the taxes, the Debtor paid the
Tennessee Tax Division approximately $340,977.35 (“Disputed Liability™) in satisfaction of the
Tennessee Assessment, including interest that accrued after the date of the Tennessee Assessment,
thereby converting the Termessee Tax Matter to a suit for refund of the amounts paid by the Debtor.
The Debtor also mistakenly paid an overpayment to the Tennessee Tax Division of $4022.65. If the
Debtor obtains a refund of a portion of or the entire sum it has paid to Tennessee Tax Division with
respect to the Disputed Liability, whether by judgment or settlement, a portion (50%) of the refund
obtained by the Debtor will be added to the pre-petition claims against the Debtor asserted by POL
pursuant to their settlement agreement. Settlement of the Tennessee Tax Matter is being discussed
but agreement has not yet been reached. No trial date has been set. |

VIL SUMMARY OF PLAN PROVISIONS

A, Intreduction

The Plan is the product of diligent efforts by the Plan Proponents to formulate a plan that
provides for a fair allocation of the Debtor's assets in an orderly manner, consistent with the
mandates of the Bankruptcy Code and other applicable law.

The Plan Proponents believe that confirmation of the Plan provides the best opportunity for
maximum recoveries to the Debtor's creditors and interest holders. The Plan Proponents believe,
and will demonstrate to the Bankruptey Court, that the Debtor's creditors will recetve significantly

more value under the Plan than any available alternative.
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THE FOLLOWING IS A SUMMARY OF SOME OF THE SIGNIFICANT
ELEMENTS OF THE PLAN. THIS DISCLOSURE STATEMENT 1S QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO THE MORE DETAILED INFORMATION SET FORTH
IN THE PLAN.

B. Method of Classification of Claims and Interests and General Provisions

1. General Rules of Classification

Generally, a Claim is classified in a particular Class for voting and distnbution purposes only
to the extent the: Claim qualifies within the description of that Class, and is classified in another
Class or Classes to the extent any remainder of the Claim qualifies within the description of such
other Class or Classes. Unless otherwise provided, to the extent a Claim qualifies for inclusion in a
more specifically defined Class and a more generally-defined Class, it shall be included in the more
specifically defined Class.

2, Non-Classification of Administrative Claims, Priority Tax Claims_and Fee Claims.

Administrative Claims, Pniority Tax Claims and Fee Claims have not been classified and are
excluded from the Classes set forth in Article IT of the Plan in accordance with section 1123(a)(1) of
the Bankruptcy Code.

3. Bar Date for Administrative Claims.

Unless otherwise ordered by the Bankruptcy Court, requests for payment of Administrative
Claims (except for Fee Claims) must be Filed and served on the Liquidating Trustee, and her
counsel, no later than twenty (20) days after the Effective Date (the "Administrative Claim Bar
Date"). Any Entity that is required to File and serve a request for payment of an Administrative
Claim and fals to timely File and serve such request, shall be forever barred, estopped and enjoined
from asserting such Claim or participating in distributions under the Plan on account thereof.
Objections to requests for payment of Administrative Claims (except for Fee Claims) must be Filed
and served on the Liquidating Trustee, and h¥r counsel, and the party requesting payment of an
Administrative Claim within thirty (30) days after the Filing of such request for payment. Nothing
herein shall preclude the Debtor or the Liquidating Trustee from paying any Administrative Clarms
in the normal course of business.

DISCLOSURE STATEMENT TO SECOND AMENDED

09485-001\DOCS_SF:66522.2 30 JOINT CHAPTER 11 P1.AN OF REORGANIZATION




PACHULSEI STANG ZIEHL & JONES LLP

ATTGRENETVS AT Law
Han FRANCIZCD, CALIEDRARLIA

= e I T e ¥ o R

[ T o T O T o O o N L o T o e e T e e S

4, Bar Date for Fee Claims.

Unless otherwise ordered by the Bankruptcy Court, requests for payment of Fee Claims
incurred through the Effective Date, must be Filed and served on the Liquidating Trustee, and her
coungel no later than thirty (30) days after the Effective Date (the "Fee Claim Bar Date"). Any
Professional that is required to File and serve a request for payment of a Fee Claim and fails to
timely File and serve such request, shall be forever barred, estopped and enjoined from asserting
such Fee Claim or participating in distributions under the Plan on account thereof. Objections to Fee
Claims must be filed and served on the Liquidating Trustee, and her counsel, and the requesting
party by twenty (20) days after the Filing of the applicable request for payment of the Fee Claim.

C. Treatment of Administrative Claims, Priority Tax Claims, and Fee Claims,

The treatment of and consideration to be received by holders of Allowed Administrative
Claims, Priority Tax Claims, and Fee Claims shall be in full and complete satisfaction, settlement,
release and discharge of such Claims. The Debtor's obligations in respect of such Allowed
Administrative Claims, Priority Tax Claims, and Fee Claims shall be satisfied in accordance with the
terms of the Plan.

Administrative Claims. Each holder of an Allowed Administrative Claim shall be paid in
respect of such Allowed Claim (a) the full amount thereof in Cash, as soon as practicable after the
later of (i) the Effective Date and (11} the date on which such Claim becomes an Allowed Claim, or
upon such other terms as may be agreed upon by the holder of such Allowed Claim, or (b) such
lesser amount as the holder of such Allowed Adminstrative Claim and the Debtor prior to the
Effective Date and the Liquidating Trustee following the Effective Date might otherwise agree. The
allowance of Administrative Claims shall be subject to approval by the Bankruptcy Court.

Priority Tax Claims. Except as provided herein, each holder of an Allowed Priority Tax
Claim shall be paid in respect of such Allowed Claim in the discretion of the Liquidating Trustee
either (a) the full amount thereof, without post-petition interest or penalty, in Cash, as soon as
practicabl(; after the later of (i) the Effective Date and (ii) the date on which such Claim becomes an
Altowed Claim or upon such other terms as may be agreed upon by the holder of such Aliowed

Claim, or (b) in nine equal installments with interest commencing on December 15, 2009 and
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continuing on April 15, August 15, and December 15 of 2010 and of each succeeding year untii a
final payment no later than August 15, 2012 or upon such other terms as may be agreed upon by the
holder of such Allowed Claim, or (¢) such lesser amount as the holder of such Allowed Priority Tax
Claim and the Debtor prior to the Effective Date and the Liquidating Trustee following the Effective
Date nmght otherwise agree.

Fee Claims, Each holder of an Allowed Fee Claim shall be paid in respect of such Allowed
Claim (a) the full amount thereof in Cash, as soon as practicable after the later of (1) the Effective
Date and (ii) th2 date on which such Claim becomes an Allowed Claim, or upon such other terms as
may be agreed upon by the holder of such Allowed Claim, or (b) such lesser amount as the holder of
such Allowed Fee Claim and the Debtor prior to the Effective Date and the Liquidating Trustee
following the Effective Daie might otherwise agree.

D. Classification and Treatment of Claims and Interests

1. Class 1 Other Priority Claims

Each holder of an Allowed Other Priority Ciaim shall be paid in respect of such Allowed
Claim (a) the full amount thereof in Cash, as soon as practicable after the later of (1) the Effective
Date and (ii) the date on which such Claim becomes an Allowed Claim, or upon such other terms as
may be agreed upon by the holder of such Allowed Claim, or (b) such lesser amount as the holder of
such Allowed OGther Prionty Claim and the Debtor prior to the Effective Date and the Liqudating
Trustee following the Effective Date might otherwise agree. The holder of a Claim in this Class is
not impaired and, therefore, not entitled to vote.

2. Class 2 ~ Secured Claim of PaymentOne.

PaymentQOne's prepetition Secured Claim has been assigned to the Debtor’s estate and is now
property of the estate pursuant to Bankruptcy Code sections 541(a)(3) and/or 541(a)(7). To the
extent that the Claim of PaymentOne is a Secured Claim, the bankruptcy estate shall be entitled to
PaymentOne’s rights as a secured claimant and a foreclosure of such lien position shall be deemed to!
have occurred on the day prior to the Effective Date. The holder of the PaymentOne claim is not

impaired and, therefore, not entitled to vote. As a consequence of the foreclosure sale described
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above, any secured creditor whose claim is junior in prionty to such claim will be rendered
unsecured under Bankruptcy Code section 506(a).

3. Class 3 -- Secured Claim of PCS.

PCS's prepetition Secured Claim shall be treated as a contingent Secured Claim in an
unliquidated amount. To the extent not already paid in full prior to the Effective Date, on the
Effective Date or as soon thereafter as practicable, the PCS Claim shall remain secured by a
replacement lien in the same assets or proceeds thereof, if any, in which PCS had an interest
prepetition. Either the Debtor or the Committee 1s likely to ebject to this claim. To the extent that
the Claim of PCS is a Secured Claim, PCS shall be entitled to its rights as a secured claimant. PCS
is not impaired and, therefore, not entitled to vote. To the extent that PCS is not entitled to a
Secured Claim any Deficiency Claim of PCS shall be a Claim in Class 15 and, notwithstanding the
immediately prior sentence, PCS shall be entitled to vote such Deficiency Claim as a Class 15
Claim. The Plan Proponents are informed and believe that, as a consequence of the foreclosure of
the secured claim position assigned by PaymentOne described above, this claim {(which is believed
to be junior in priority to such claim) will be rendered unsecured under Bankruptcy Code section
506(a).

4. Class 4 -- Secured Claim of Personal Voice.

Personal Voice's prepetition Secured Claim shall be treated as a contingent Secured Claim in
an unliquidated amount. To the extent not already paid in full prior to the Effective Date, on the
Effective Date or as soon thereafter as practicable, the Personal Voice Claim shall remain secured by
areplacement lien in the same assets or proceeds thereof, if any, in which Personal Voice had an
interest prepetition. This claim is the subject of a pending summary judgment motion in a pending
adversary proceeding challenging its allegedly secured status. To the extent that the Claim of
Personal Voice is a Secured Claim, Personal Voice shall be entitled to its rights as a secured
claimant. Personal Voice is not impaired and, therefore, not entitled to vote. To the extent that
Personal Voice is not entitled to a Secured Claim any Deficiency Claim of Personal Voice shall be a
Claim in Class 15 and, notwithstanding the immediately prior sentence, Personal Voice shall be

entitled to vote such Deficiency Claim as a Class 15 Clatm. The Plan Proponents are informed and
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believe that, as a consequence of the foreclosure of the secured claim position assigned by
PaymentOne described above, this claim (which is believed to be junior in priority to such ¢laim)
will be rendered unsecured under Bankruptcy Code section 506(a).

5. Class 5 -- Secured Claim of Network Telephone.

Network Telephone's prepetition Secured Claim shall be treated as a contingent Secured
Claim in an unliquidated amount. To the extent not already paid in full prior to the Effective Date,
on the Effective Date or as soon thereafter as practicable, the Network Telephone Claim shall remain
secured by a replacement lien in the same assets or proceeds thereof, if any, in which Network
Telephone had an interest prepetition. Either the Debtor or the Committee is likely to object to this
claim. To the extent that the Claim of Network Telephone is a Secured Claim, Network Telephone
shall be entitled to its rights as 2 secured claimant. Network Telephone is not impaired and,
therefore, not entitled to vote. To the extent that Network Telephone is not entitled to a Secured
Claim any Deficiency Claim of Network Telephone shall be a Claim in Class 15 and,
notwithstanding the immediately prior sentence, Network Telephone shall be enfitled to vote such
Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this clair (which is believed to be junior in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).

6. Class 6 - Secured Claim of CIT.

CIT's prepetition Secured Clatm shall be treated as a Secured Claim in an unliquidated
amount. To the extent not already paid in full prior to the Effective Date, on the Effective Date or as
soon thereafter as practicable, the CIT Claim shall remain secured by a replacement lien in the same
assets or proceeds théreof, if any, in which CIT had an interest prepetition. CIT shall be entitled to
its rights as a secured claimant. Either the Debtor or the Committee is likely to object to this claim.
CIT is not impaired and, therefore, not entitled to vote. To the extent that CIT is not entitled to a
Secured Claim, any Deficiency Claim of CIT shall be a Claim in Class 15 and, notwithstanding the
immediately prior sentence, CIT shall be entitled to vote such Deficiency Claim as a Class 15 Claim.

The Plan Proponents are informed and believe that, as a consequence of the foreclosure of the
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secured claim position assigned by PaymentOne described above, this claim (which is believed to be
junior in prionty to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).

7. Class 7 -- Secured Claim of Highline.

Highline's prepetition Secured Claim shall be treated as a Secured Claim in an unliquidated
amount. To the extent not already paid in full prior to the Effective Date, on the Effective Date or as
soon thereafter as practicable, the Highline Claim shall remain secured by a replacement lien in the
same assets or proceeds thereof, if any, in which Highline had an interest prepetition. Either the
Debtor or the Committee is likely to object to this claim. Highline shall be entitled to its rights as a
secured claimant. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
{(which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptey Code section 506(a). Highline is not impaired and, therefore, not entitled to vote. To
the extent that Network Telephone is not entitled to a Secured Claim any Deficiency Claim of
Highline shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence, Highline
shall be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are
informed and believe that, as a consequence of the foreclosure of the secured claim position assigned
by PaymentOne described above, this claim (which is believed to be junior in priority to such claim)
will be rendered unsecured under Bankruptcy Code section 506(a).

8. Class 8 -- Secured Claim of Fron Mountain Information, Inc.

Iron Mountain Information, Inc. (“Iron Mountain”} alleges a prepetition claim in the amount
of $1,983.68 which is allegedly secured by 4,211 boxes of personal property and other items in
storage. Either the Debtor or the Committee 1s likely to object to this claim. To the extent that the
Claim of Tron Mountain Information is a Secured Claim, Iron Mountain Information shall be entitled
10 its rights as a secured claimant. Iron Mountain Information is not impaired and, therefore, not
entitled to vote. To the extent that Iron Mountain Information is not entitled to a Secured Claim any
Deficiency Claim of Iron Mountain shall be a Claim in Class 135 and, notwithstanding the
immediately prior sentence, Iron Mountain Information shall be entitled to vote such Deficiency

Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of
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the foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankiuptcy Code section 506(a).

9. Class 9 -- Secured Claim of POL.

POL’s liquidated claims set forth in the POL Agreement have been paid, other than its claim
with regard to the New York Tax Matter , and it also has an unliquidated claim arising from the
Tennessee Tax Matter (the “Remaining Claims™). POL’s Remaining Claims shall be treated as a
contingent Secured Claim. Either the Debtor or the Committee is likely to object to this claim. To
the extent that the Claim of POL is a Secured Claim, POL shall be entitled to its nghts as a secured
claimant. POL is not impaired and, therefore, not entitled to vote. To the extent that POL is not
entitled to a Secured Claim any Deficiency Claim of POL shall be a Claim in Class 15 and,
notwithstanding the immediately prior sentence, POL shall be entitled to vote such Deficiency Claim
as a Class 15 Claam. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which s believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

10.  Class 10 — Secured Claim of Southwestem Bell.

Southwestern Bell filed proof of claim number 92 in the amount of $70,408.21, which is
allegedly secured by a right of offset. Either the Debtor or the Committee is likely to object to this
¢laim, To the extent that the Claim of Southwestern Bell is a Secured Claim, Southwestern Bell
shall be entitled to its nghts as a secured claimant. Southwestern Bell is not impaired and, therefore,
not entitled to vote. To the extent that Southwestem Bell is not entitled to a Secured Claim any
Deficiency Claim of Southwestern Bell shall be a Claim in Class 15 and, notwithstanding the
ummediately prior sentence, Southwestern Bell shall be entitled to vote such Deficiency Claim as a
Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which is believed to be junior in priority to such claim}) will be rendered unsecured under

Bankruptcy Code section 506(a).
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11. Class 11 — Secured Claim of BellSouth Telecommunications, Inc.

BellSouth Telecommuncations, Ing. filed proof of claim number 91 in the secured amount of
$232,948 14 based upon an alleged right of offset. Either the Debtor or the Commuttee is likely to
object to this claim. To the extent that the Claim of BellSouth Telecommunications, Inc. 1s a
Secured Claim, BellSouth Telecommunications, Inc. shall be entitled to its rights as a secured
claimant. BellSouth Telecommunications, Inc. is not impaired and, therefore, not entitled to vote.
To the extent that BellSouth Telecommunications, Inc. is not entitled te a Secured Claim, any
Deficiency Claim of BellSouth Telecommunications, Inc. shall be a Claim in Class 15 and,
notwithstanding the immediately prior sentence, BellSouth Telecominunications, Inc. shall be
entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and
believe that, as a consequence of the foreclosure of the secured claim position assigned by
PaymentOne described above, this claim (which is believed to be junior in pnionty to such claim)
will be rendered unsecured under Bankruptey Code section 506(a).

12. Class 12 — Secured Claim of Verizon,

Verizon filed proof of claim number 85 in the secured amount of $191,724 95. Either the
Debtor or the Committee is likely to object to this claim. Verizon is not impaired and, therefore, not
entitled to vote. To the extent that Venizon is not entitled to a Secured Claim, any Deficiency Claim
of Verizon shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence,
Verizon be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are
informed and believe that, as a consequence of the foreclosure of the secured claim position assigned
by PaymentOne described above, this claim (which is believed to be junior in priority to such claim)
will be rendered unsecured under Bankruptcy Code section 506(a).

13. Class 13 — Secured Claim of MyTelebill,

Etther the Debtor or the Commuttee is likely to object to this claim. To the extent that the
Claim of MyTelebill is a Secured Claim, MyTelebill shall be entitled to its rights as a secured
claimant. MyTelebill is not impaired and, therefore, not entitled to vote. To the extent that
My Telebill is not entitled to a Secured Claim, any Deficiency Claim of MyTelebill shall be a Claim

in Class 15 and, notwithstanding the immediately prior sentence, MyTelebill shall be entitled to vote
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such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described

above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecured
under'Bankruptcy Code section 506(a).

14. Class 14 — Secured Claim of Bealls Communications Group.

Bealls Communications Group {“Bealls”) filed proof of claim number 193 in the secured
amount of $213,448,48, for which the alleged collateral is unidentified. Either the Debtor or the
Commiitee is likely to object to this claim. To the extent that the Claim of Bealls is a Secured
Claim, Bealis shall be entitled to its rights as a secured claimant. Bealls is not impaired and,
therefore, not entitled to vote. To the extent that Bealls is not entitled to a Secured Claim, any
Deficiency Claim of Bealls shall be a Claim in Class 15 and, notwithstanding the immediately prior
sentence, Bealls shall be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan
Proponents are informed and believe that, as a consequence of the foreclosure of the secured claim
position assigned by PaymentOne described above, this claim (which is believed to be junior in
prionty to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).

15, Class 15 — Cieneral Unsecured Claims,

Class 15 Claimants shali receive their Pro Rata share of the General Unsecured Claims Pool.
On the Effective Date, the Debtor and its Property and the Liquidating Trustee and its property shall
be free and clear of all Genzral Unsecured Claims, and be deemed released and discharged from all
General Unsecured Claims, The holders of Claims in this Class are impaired and, therefore, entitled
to vote.

16. Class 16 — Preferred Stockhelders.

On the Effective Date, the Preferred Stockholders shall receive nothing, and all Preferred
Stock shall be deemed canceled, null and void and of no force and effect. Class 16 Interests are

deemed to reject the Plan and therefore are not entitled to vote.
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17, Class 17 - Class A Common Stockholders.

On the Effective Date, the Class A Common Stockholders shall receive nothing, and all Clasg
A Common Stock shall be deemed canceled, null and void and of no force and effect. Class 17
Interests are deemed to reject the Plan and therefore are not entitled to vote.

18. Class 18 -- Class B Common Stockholders.

On the Effective Date, the Class B Common Stockholders shall receive nothing, and all Class
B Common Stock shall be deemed canceled, null and void and of no force and effect. Class 18
Interests are deemed to reject the Plan and therefore are not entitled to vote.

E. Means For Implementation Of The Plan

1. Sources of Funds for Payment of Allowed Claims.

Net of all administrative costs and expenses of the Chapter 11 Case, the payment of Allowed
Claims shall be from the following sources: Cash on hand on the Effective Date or received

thereafter.
2. Payment of Allowed Administrative Claims, Allowed Fee Claims, Allowed Priority

Tax Claims and Allowed Class 1 Claims.

Allowed Administrative Claims, Allowed Fee Claims, Allowed Priority Tax Claims and
Allowed Class 1 Claims shal! be paid from Cash on hand on the Effective Date.

3. Payment of Any Allowed Secured Claims,

As a consequence of the foreclosure deemed to take place on the Effective Date on the
PaymentOne Class 2 Secured Claim, all junior secured liens on the assets subject to that Claim shall
be extinguished, rendering the holders of such junior secured lien claims unsecured creditors with
Class 15 claims only. To the extent that the Court determines that any of CIT, Highline, PCS,
Personal Voice, Network Telephone, POL, Iron Mountain, Southwestern Bell, BellSouth, Verizon,
My Telebill, and/or Bealls has an Allowed Secured Claim, the Liquidating Trustee shall pay such
Claim in accordance with such Entity's rights as a secured claimant.

4. Distobutions.

The Liquidating Trustee shall be responsible for making or directing distnbuttons under the

Plan made on the Effective Date. After the Effective Date, the Liquidating Trustee shall be
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responsible for making or directing distributions under the Plan to the Allowed Secured Claims, if
any, of Classes 2-14.
5. Liquidating Trustee's Responsibility Under Plan,

The Liquidating Trustee shall administer the Plan, and her duties and powers shall include
the following:

(2)  To make or direct distributions to holders of Allowed Claims payable on the Effective
Date and Allowed Secured Claims in Classes 2-9;

(b)  To prosecute litigate, compromise, or settle objections to Claims and/or Interests
(disputed or otherwise) and Avoidance Actions;

{¢)  To otherwise implement and administer the Plan;

(d) To file with the Bankruptcy Court the reports and other documents and pay any and
all fees required by the Plan or otherwise required to close the Chapter 11 Case, including the
preparation and filing of a motion for a final decree;

()  To take or not take those actions which Liquidating Trustee in her business discretion
believes to be in accordance with the best interests of Class 15 Claims and any Administrative
Claims, Priority Tax Claims, and Class 1 Prionity Claims which have not been finally resolved on the
Effective Date and which actions inactions are consistent with the Plan;

() To make decisions regarding the retention or engagement of Professionals and to pay,
without court order, all reasonable fees and expenses incurred after the Effective Date;

(g) To make or direct distributions to holders of Allowed Claims other than those Claims
payable on the Effective Date and Allowed Secured Claims in Classes 2-9;

(h) Yo set off amounts owed to the Debtor against any and all amounis otherwise due to
be distributed te the holder of an Allowed Claim under the Plan;

(i) To take ali other actions not inconsistent with the provisions of the Plan deemed
necessary or desirable in connection with administering the Plan.

6. Notice of Matenial Actions by the Liquidating Trustee.

In the event of (a) compromises of pending litigation, (b) sales, transfers or abandonment of

property with a value of more than $50,000, (c) claim seftlements in which the amount conceded to
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be due and owing by the Liguidating Trustee exceeds $100,000 (d) payment of fees to the
Liquidating Trustee and/or her professionals to be reported on a quarterly basis, the Liquidating
Trustee shall file with the Bankruptey Court and serve upon the Office of the United States Trustee
and any other party filing a request for special notice after the Effective Date a notice of intended
action describing the Liquidating Trustee’s intended course of action and the justifications therefor,
and providing a 15 day period from the date of such notice for the filing of an objection and request
for hearing on the same. In the absence of any objection and request for heaning, the Liquidating
Trustee shall be free to take the action described in the notice without further order of the Court. If
an objection and request for hearing is filed, the Liquidating Trustee will give at least 7 days’ notice
of the hearing date obtained from the Bankruptcy Court.

7. Vesting.

Except as otherwise provided for in the Plan or the Confirmation Order, on the Effective
Date, the Property of the Debtor's Estate will be transferred to and shall vest in the Liquidating Trust,
free and clear of all Claims, Liens and Interests, and the Liquidating Trustee shall have all of the
powers granted by the Liquidating Trust Agreement and applicable law. Except as otherwise
provided for in the Plan or the Confirmation Order, as of the Effective Date, the Liquidating Trustes
may act, use, acquire and dispose of property without the supervision of the Bankruptcy Court, free
of any restrictions of the Bankruptcy Code or Bankruptcy Rules subject to the powers, duties and
responsibilities provided in the Plan or the Confirmation Qrder. The right to object to Claims and
Interests and pursue the Avoidance Actions shall vest in the Liquidating Trustee. Except as
otherwise provided for in the Plan or the Confirmation Order, as of the Effective Date, the
Liquidating Trustee may perform her duties and obligations without the supervision of the
Bankruptcy Court, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules. All other
claims or rights that may have previously existed against the Debtor shall be discharged and shall be
the subject of the Discharge Injunction,

8. Distributions.

Except as otherwise provided herein or as ordered by the Bankruptey Court, distributions to

be made on account of Claims that are Allowed Claims as of the Effective Date shall be made on the
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Effective Date or as soon thereafter as is practicable. Any distribution to be made on the Effective
Date pursuant to this Plan shall be deemed as having been made on the Effective Date if such
distribution is made on the Effective Date or as soon thereafter as is practicable. The Liquidating
Trustee shall make distributions to Allowed Class 15 Claims from the Estate Proceeds Account on a
quarterly basis, or less frequently as the Liquidating Trustee determines is reasonable under the
circumstances. Any payment or distribution required to be made under the Plan on a day other than
a Business Day shall be made on the next succeeding Business Day.

9 Disputed Claims.

The Liquidating Trustee shall not distribute ot direct the distribution of any Disputed Claim.
The Liquidating Trustee shall hold, in each the Estate Proceeds Account, Cash in an amount
sufficient to provide holders of Disputed Claims their Pro Rata share of the Claims Account as if the
Disputed Claim were allovred in full. With respect to such Disputed Claims, if, when, and to the
extent any such Disputed Claim becomes an Allowed Claim by Final Order, the relevant portion of
the Cash held therefore shall be distributed by the Liquidating Trustee, as applicable, to the Claimant
in a manner consistent with distributions to similarly situated Allowed Claims. The balance of such
Cash, if any, remaining in the Reserved Estate Proceeds Account after all Administrative Claims,
Priority Tax Claims, and Class 1 Priority Claims which have not finally resolved on the Effective
Date have been resolved and distributions made to those Claims in accordance with the Plan, shall
be released and transferred to the Estate Proceeds Account. From time to time as additional monies
accumulate in the Estate Proceeds Account as a result of the disallowance of Class 15 Claims or
otherwise, the Liquidating Trustee shall make a subsequent distribution to claimants in Class 15 of
such claimants' Pro Rata share of the Estate Proceeds Account. No payments or distributions shall
be made with respect to a Claim that i1s a Disputed Claim. pending the resolution of the dispute by
Final Order. No payments or distributions shall be made with respect to post-Petition Date interest
accruing on any Claim. No payments or distributions shall be made with respect to Allowed Claims

in an amount in excess of such Allowed Claims,
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10. Claims Objection Deadline.

Objections to Claims shall be filed and served upon each affected Creditor no later than
ninety (90) days after the Effective Date, provided however, that this deadline may be extended by
the Bankruptcy Court upon motion of the Liquidating Trustee, with or without notice or hearing.
Notwithstanding the foregoing, unless an order of the Bankruptcy Court specifically provides for a
later date, any proof of, or other assertion of a Claim filed after the Confirmation Date shall be
automatically disallowed as a late filed Claim, without any action by the Liquidating Trustee, unless
and until the party filing such Claim obtains the written consent of the Liquidating Trustee, or
obtains an order of the Bankruptcy Court upon notice to the Liquidating Trustee that permits the late
fiting of the Claim, and the bolder of such disallowed Claim shall be forever barred from asserting
such Claim agamst the Debtor, the Estate or Property, and the Liquidating Trust or its property. In
the event any proof of Claim is permitted to be filed after the Confirmation Date pursuant to an order
of the Bankruptey Court, the Liquidating Trustee, shall have ninety (90) days from the filing of such
proof of claim or order to object to such Claim, which deadline may be extended by the Bankruptcy
Court upon motion of the Liquidating Trustee with or without notice or a hearing,

11.  Settlement of Disputed Claims.

Objections to Claims may be litigated to judgment or withdrawn, and may be settled with the
approval of the Bankruptcy Court, except to the extent such approval is not necessary as provided in
this section. After the Effective Date, and subject to the terms of this Plan, the Liquidating Trustee
may settle any Disputed Claim where the result of the settlement or compromise is an Allowed
Claim in an amount not in excess of $100,000 without providing any notice or obtaining an order
from the Bankruptcy Court. All proposed settlements of Disputed Claims where the amount to be
settled or compromised exceeds $100,000 shall be subject to the approval .of the Bankruptey Court
after notice and an opportunity for a hearing as described in Section VILE.6, above.

12. Unclaimed Property.

If any distnibution remains unclaimed for a period of ninety (90) days after it has been
delivered (or attempted to be delivered) in accordance with the Plan to the holder of an Allowed

Claim or Interest entitled thereto, such unclaimed property shall be forfeited by such holder,
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whereupon all right, title and interest in and to the unclaimed property shall be held by the
Liquidating Trustee, to be distributed Pro Rata to holders of Allowed Claims in such Class in
accordance with this Plan, or if all Allowed Claims in such Class have been satisfied or reserved for
in accordance with the Plan except Class 15 Claims, then such unclaimed property shall be
distributed to the Estate Proceeds Account, and if all Allowed Claims in Class 9 have been satisfied
or reserved for in accordance with the Plan, then such unclaimed property shall be retained by the
Liquidating Trust.

13. Release of Liens.

Except as otherwise provided in the Plan or in any contract, instrument or other agreement or
document created in connection with the Plan, on the Effective Date, all mortgages, deeds of trust,
Liens or other security Interests against the Property of the Debtor's estate shall be released, and all
the right, title and Interest of any holder of such mortgages, deeds of trust, Liens or other security
Interests shall revert to the Liquidating Trust and its successors and assigns.

14.  Rights of Actions.

On the Effective Date, the Liquidating Trustee shall be vested with the nght io pursue the
Avoidance Actions and any other action that the Debtor may assert against a third party as of the
Effective Date, with the exception of all claims released pursuant to the Plan and Confirmation
Order. The Liquidating Trustee may pursue, settle or release all such actions in accordance with the
best interest of and for the benefit of the holders of Class 15 Claims, and may do so by affirmative
action, claim objection, er counterclaim, as she sees fit. A list of all payments to creditors made by
the Debtor within 90 days of the Petition Date is attached hereto as Exhibit B, A list of all payments
to insiders made within one year of the Pettion Date 1s attached hereto as Exhibit C.

15.  Allocation of Plan Distributions Between Principal and Interest.

To the extent that any Allowed Claim entitled to a distribution under the Plan consists of
indebtedness and other amounts (such as accrued but unpaid interest thereon), such distribution shall
be allocated first to the principal amount of the Claim (as determined for federal income tax
purposes) and then, to the exient the consideration exceeds the principal amount of the Claim, to

such other amounts.
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16,  Withholding Taxes,
Any federal, state, or local withholding taxes or other amounts required to be withheld under

applicable law shall be deducted from distributions hereunder. AH Persons holding Claims shall be
required to provide any information necessary to effect the withholding of such taxes.

17. Fractional Cents.

Any other provision of the Plan fo the contrary notwithstanding, no payment of fractions of
cents will be made. Whenever any payment of a fraction of a cent would otherwise be called for, the
actual payment shall reflect a rounding down of such fraction to the nearest whole cent.

18. Payments of Less than Ten Dollars.

Except as otherwise provided in the Plan or in any contract, instrument or other agreement or
document created in connection with the Plan, on the Effective Date, all mortgages, deeds of trust,
Liens or other security Interests against the Property of the Debtor's estate shall be released, and all
the right, title and Interest of any holder of such mortgages, deeds of trust, Liens or other security
Interests shall revert to the Liquidating Trust and its successors and assigns. If a cash payment
otherwise provided for by this Plan with respect to an Allowed Claim would be less than ten dollars
($10.00) (whether in the aggregate or on any payment date provided in this Plan), notwithstanding
any contrary provision of this Plan, the Liquidating Trustee shall not be required to make such
payment, and such excess fractional dollars shall remain in the Estate Proceeds Account pending the
next distribution made on account of such Allowed Claim. If all Allowed Claims in Class 15 have
been satisfied or reserved for in accordance with the Plan, then such excess fractional dollars shall bel

retained by the Liquidating Trust.

F. Treatment of All Agreements.

Any and all pre-petition leases or executory contracts included on Debtor's Schedule G, as
such Schedule G may be amended up to and including the Confirmation Date, not previously
rejected by the Debtor, unless specifically assumed pursuant to orders of the Bankruptcy Court prior
to the Confirmation Date or the subject of a motion to reject pending on the Confirmation Date, shall
be deemed rejected by the Debtor effective as of the Confirmation Date, but subject to the

occurrence of the Effective Date. Any and all pre-petition leases and executory contracts not
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included on Debtor's Scheclule G, as such scheduie exists on the Confirmation Date, not previously
assumed by the Debtor shall be deemed rejected by the Debtor effective as of the Confirmation Date,
but subject to the occurrence of the Effective Date.

G. Claims for Damages.

All proofs of claim with respect to Claims ansing from the rejection of executory contracts or
leases shall, unless another order of the Bankruptcy Court provides for an earlier date, be filed with
the Bankruptcy Court within thirty (30) days after the mailing of notice of entry of the Confirmation
Order. All procfs of Claim with respect to Claims ansing from the rejection of executory contracts
shall be treated as Class 15 General Unsecured Claims, for purposes of a distribution pursuant to the
Plan, unless and until the Person or Entity asserting such Claim obtains an order of the Bankruptcy
Court upon notice to the Liquidating Trustee that aliows the Claims 1n another Class under the Plan.
Unless otherwise permitted by Final Order, any proof of claim that is not filed before the earlier of
the Bar Date or the Confirmation Heartng (other than those Claims arising from the rejection of
executory contracts or leases which may be filed within thirty (30) days after mailing of the notice of]
entry of Confirmation Order as set forth above) shall automatically be disallowed as a late filed
Claim, without any action by the Liquidating Trustee, and the holder of such Claim shall be forever
barred from asserting such Claim against the Debtor or the Estate, , or the Liquidating Trustee or
property of the Liquidating Trustee.

H. Effect of Confirmation of the Plan

Without limiting any provision of the Plan, the effect of Confirmation of the Plan shall
include the following;

The Liquidating Trustee shall not have any responsibility to any Creditors or Interest holders
of the Debtor other than to make the distributions expressly provided for under the Plan and
otherwise discharge the responsibilities described in Section 5.8 of the Plan or the Confirmation
Order.

Pursuant to Bankruptcy Code section 524, the discharge (i) voids any judgment at any time
obtained to the extent that such judgment is the determination of the personal liability of the Debtor

with respect to any debt discharged under Bankruptcy Code section 1141, whether or not discharge
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of such debt is waived, and (i1) operates as an injunction against the commencement or continuation
of any action, employment of process, or any act to collect, recover or offset any such debt as a
personal liability of the Debtor, whether or not discharge of such debt is waived, as well as against
the commencement or continuation of any action, including regulatory action, employment of
process, or any act to collect, recover, offset, pursue enforcement of, or impose liability upon the
Debtor for pre-Confirmation Date activities, and all Entities shall be precluded from asserting
against the Liquidating Trust, its successors or their assets or properties any other future claims or
interests based upon any act or omission, transaction or other activity of any kind of nature that
occurred before the Confirmation Date.

Except as otherwise provided in the Plan or the Confirmation Order and in addition to the
injunction provided under Bankruptcy Code sections 524(a) and 1141, on and after the Confirmation
Date, all Entities who had held, currently hold or may hold a debt, Claim, Interest and/or other rights
or causes of action in or against the Debtor, including without limitation regulatory actions, are
permanently enjoined and/or temporarily (as set forth in the Plan) from taking any of the following
actions on account of any such debt, Claim, Interest, and/or other right or cause of action to the
extent such actions do not comply with or are inconsistent with the provisions of controlling law, the
Plan or the Confirmation Order: (1) commencing or continuing in any manner any action or other
proceeding against the Debtor, the Liquidating Trustee as the successor to the Debtor under the Plan,
their successors, or their respective properties; (2) enforcing, attaching, collecting or recovering in
any manner any judgment, award, decree or order against the Debtor, the Liquidating Trustee as the
successor to the Debtor under the Plan, their successors, or their respective property; (3) creating,
perfecting, or enforcing any lien or encumbrance against the Debtor, the Liquidating Trustee as the
successor to the Debtor under the Plan, their successors, or their respective property; and (4)
asserting any setoff, right of subrogation or recoupment of any kind against any obligation due the
Debtor, the Liquidating Trustee s the successor to the Debtor under the Plan, their successors, or
their respective property. Any person or entity injured by any willful violation of such injunction

may recover actual damages, including costs and attomeys' fees and, in appropriate circumstances,
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may recover punitive damages from the willful violator. Such injunction shall not bar an entity from
seeking to enforce the termis of the Plan in the Bankruptcy Court.

The provisions of the Plan, once confirmed, shall be binding upon each Entity whether or not
the Entity is impaired under the Plan, and whether or not such Entity has accepted the Plan.

On the Effective Date, the property of the Estate, including causes of action, the right to
object to Claims, and the Avoidance Actions shall vest in the Liquidating Trust, and the Liquidating
Trustee shall be avthorized to operate and dispose of property of the Liquidating Trust.

As of the Confirmation Date, the property and assets of the Debtor dealt with under the Plan
shall be free and clear from any and all Claims, including, without limitation, afl Liens, Interests and
lis pendens, except as specifically provided otherwise in the Plan or the Confirmation Order. The
terms of the Plan shall supersede the terms of all prior orders entered by the Bankruptey Court in the
Chapter 11 Case and the terms of all prior stipulations and other agreements entered into by the
Debtor with other parties-in-interest, except as specifically recognized in the Plan or the
Confirmation Crder.

The Committee formed in this Chapter 11 Case shall be dissolved on the Effective Date.

Failure to make any payment required to be made under the Plan by the Liquidating Trustee,
including but not limited to any regular amortized payments of principal and interest, or any
payments due upon maturity, shall be considered a default under the Plan. If any default is not cured
within 30 days after service: of written notice of such default to the Liquidating Trustee, and the U.S.
Trustee, any affected Creditor or any affected party in interest asserting such default may seek
appropriate relief to enforce 1ts rights under the Plan.

On the Effective Date, all property of the estate shall vest in the Liquidating Trust, provided
that the vesting of such property shall be without prejudice and shall not act as a bar to a post-
Effective Date motion to convert this case to one under chapter 7 of title 11 of the United States
Code by the United States Trustee or any other party in interest on appropriate grounds, and upon the
granting of such motion the Plan shall terminate and the chapter 7 estate shall consist of all

remaining property of the Liquidating Trust not already administered. Such remaining property shall
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be administered by the chapter 7 trustee as prescribed in chapter 7 of the Bankruptcy Code, The
Liquidating Trustee shall have the right to oppose any such motion.

| Retention of Jurisdiction

Following the Confirmation Date and until such time as all payments and distributions
required to be made and all other obligations required to be performed under this Plan have been
made and performed by the Debtor, or the Liquidating Trustee, as the case may be, the Bankruptcy
Court shall retain jurisdiction as is legally permissible, including, without limitation, for the
following purposes:

(a) Claims. To determine the allowance, extent, classification, or prionty of
Claims against the Debtor upon objection prior to the Effective Date after the Effective
Date;Injunction, ete, To issue injunctions or take such other actions or make such other orders as
may be necessary or appropriate to restrain interference with the Plan or its execution or
implementation by any Person, to construe and to take any other action to enforce and execute the
Plan, the Confirmation Order, or any other order of the Bankruptcy Court, to issue such orders as
may be necessary for the implementation, execution, performance and consummation of the Plan
and all matters referred to herein, and to determine ail matters that may be pending before the
Bankruptcy Court in the Chapter 11 Case on or before the Effective Date with respect to any Person
or Entity,

{(c) Professional Fees. To determine any and all applications for allowance of

compensation and expense reimbursement of Professionals for periods before the Effective Date,
and objections thereto, as provided for in the Plan;

(d) Certain Priority Claims. To determine the allowance, extent and classification
of any Priority Tax Claims, Other Priority Claims, Administrative Claims or any request for payment
of an Administrative Claim;

(¢)  Dispute Resolufion. To resolve any dispute arising under or related to the

implementation, execution, consummation or interpretation of the Plan and/or Confirmation Order

and the making of distributions hereunder and thereunder;
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H Executory Contracts and Unexpired Leases. To determine any and all

motions for the rejection, assumption, or assignment of executory contracts or unexpired leases, and
to determine the allowance and extent of any Claims resulting from the rejection of executory
contracts and unexpired leases;

(g}  Actions. To determine all applications, motions, adversary proceedings,
contested matters, estimation proceedings for limited or all purposes, actions, and any other litigated
matters instituted in the Chapter 11 Case by or on behalf of the Debtor or the Liquidating Trustee,
including, but not imited to, Avoidance Actions or any claims between two or more non-debtor
parties related thereto, and any remands;

th)  General Matters. To determine such other matters, and for such other

purposes, as may be provided in the Confirmation Order or as may be authorized under provisions of]
the Bankruptcy Code or other applicable law;
{i) Plan Modification. To modify the Plan under section 1127 of the Bankruptcy

Code, remedy any defect, cure any omission, or reconcile anty inconsistency in the Plan or the
Confirmation Order so as to carry out its intent and purposes;

() Aid Consummation. To issue such orders in aid of consummation of the Plan
and the Cenfirmation Order notwithstanding any otherwise applicable non bankruptcy law, with
respect to any Person or Entity, to the full extent authorized by the Bankruptcy Code;

(k) Protect Property. To protect the Property of the Debtor and the Liquidating

Trust from adverse Claims or Liens or interference inconsistent with this Plan, including to hear
actions to quiet or otherwise clear title to such property based upon the terms and provisions of this
Plan or to determine a purchaser's exclusive ownership of claims and causes of actions retained
under this Plan,

{3 Abandonment of Property. To hear and determine matters pertaining to

abandonment of Property of the Estate; -
(m) Implementation of Confirmation Order, To enter and implement such orders
as may be appropriate in the event the Confirmation Order is for any reason stayed, revoked,

modified or vacated; and
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(n}  Final Decree/Order. To enter a Final Order closing the Chapter 11 Case.

J. Miscellaneous Provisions

Pre-Confirmation Modification. On notice to and opportunity to be heard by the United

States Trustee, the Plan may be altered, amended or modified by the Debtor before the Confirmation
Date as provided in section 1127 of the Bankruptcy Code.

Post-Confirmation Immatenal Modification. With the approval of the Bankruptcy Court and

on notice to and an opportunity to be heard by the United States Trustee and without notice to
holders of Claims and Interests, the Liquidating Trustee may, insofar as it does not materially and
adversely affect the interest of holders of Claims, correct any defect, omission or inconsistency in
the Plan in such manner and to such extent as may be necessary to expedite consummation of this
Plan.

Post-Confirmation Material Modification. On notice to and an opportunity to be heard by the
United States Trustee, the Plan may be altered or amended after the Confirmation Date by the
Liquidating trustee in a lﬁanner which, in the opinion of the Bankruptcy Court, materially and
adversely affects holders of Claims, provided that such aiteration or modification is made after a
hearing and otherwise meets the requirements of section 1127 of the Bankruptcy Code.

Withdrawal or Revocation of the Plan. The Proponents reserve the right to revoke or

withdraw the Plan prior to the Confirmation Date. If the Proponents revoke or withdraw the Plan,
then the Plan shall be deemed null and void.

Payment of Statutory Fees. All fees payable pursuant to section 1930 of Title 28 of the

United States Code with respect to periods after the Effective Date shall be paid by the Liquidating
Trustee when otherwise due.

Successors and Assigns. The rights, benefits and obligations of any Person or Entity named
or referred io in the Plan shall be binding on, and shall inure to the benefit of, the heirs, executors,
admimstrators, successors and/or assigns of such Person or Entities, -

Cramdown. To the extent any Impaired Class of Claims or Interests entitled to vote on the
Plan votes to reject the Plan, the Proponents reserve the right to request confirmation of the Plan

under section 1129(b) of the Bankruptcy Code with respect to such Class(es).
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Goveming Law. Except to the extent that the Bankruptcy Code is applicable, the rights and
obligations arising under this Plan shall be govemed by and construed and enforced in accordance
with the laws of the State of California.

Notices. Any notice required or permutted to be provided under the Plan shall be in writing
and served by either (a) cerified mail, return receipt requested, postage prepaid, (b) hand delivery or
(c) reputable overnight courier service, freight prepaid, to be addressed as follows:

If 1o the Liquidating Trustee:
Kerry Krisher
GlassRatner
5020 Campus Dnive
Newport Beach, CA 92660
Phone: (949) 296-7588
Fax: (949} 296-7589

with a copy to:
John D. Fiern, Esq.
Pachulski Stang Ziehl & Jones LLP
150 California Street, Suite 1500
San Francisco, CA 94111
Phone: (415) 263 7000
Fax: (413) 263 7010

Section 145 Exemption. Pursuant to Bankruptcy Code section 1145, any State or local
requiring registration for offer or sale of a security do not apply to the offer or sale under the Plan,

Section 1146 Exemption. Pursuant to Bankruptcy Code section 1146 the issuance, transfer,

or exchange of a security, or the making or delivery of an instrument of transfer under the Plan may
not be taxed under any law imposing a stamp tax or similar tax or any tax held to be a stamp tax or
other similar tax by applicable law.

Severability. If any term or provision of the Plan is held by the Bankruptcy Court prior to or
at the time of Confirmation to be invalid, void or unenforceahle, the Bankruptcy Court shall have the
power to alter and interpret such term or provision to make it valid or enforceable to the maximum
extent practicable, consistenit with the onginal purpose of the term or provision held to be invalid,
void or unenforceable, and such term or provision shall then be applicable as so altered or
interpreied. In the event of any such holding, alteration, or interpretation, the remainder of the terms
and provisions of the Plan may, at the Debtor's option remain in full force and effect and not be

DISCLOSURE STATEMENT T SECOND AMENDEDR

09485-001\DOCS_SF:6i522.2 52 JOINT CHAPTER 11 PLAN OF REQRGANIZATION




PACHULSKI STANG ZIEML & JONES LLP

ATTORNEWS AT Law
SaN FRAMCISCD, CALIFORNLA

woooee -] O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

deemed affected. However, the Debtor reserves the right not to proceed to Confirmation or
consummation of the Plan if any such ruling occurs. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have
been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms,

Quarterly Reports to the Office of the United States Trustee. The Liquidating Trustee shall
file (and serve upon the United States Trustee and any party requesting special notice after the
Effective Date) quarterly operating reports in the format prescribed by the United States Trustee.

VIIL, CERTAIN RISK FACTORS TO BE CONSIDERED

HOLDERS OF IMPAIRED CLAIMS AND INTERESTS AGAINST AND IN THE
DEBTOR SHOULD READ AND CONSIDER CAREFULLY THE FACTORS SET FORTH
BELOW AS WELL AS THE OTHER INFORMATION SET FORTH IN THIS DISCLOSURE
STATEMENT (AND THE DOCUMENTS DELIVERED TOGETHER HEREWITH AND/OR
INCORPORATED BY REFERENCE), PRIOR TO VOTING TO ACCEPT OR REJECT THE
PLAN. THESE RISK FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS
CONSTITUTING THE ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN AND
ITS IMPLEMENTATION.

The Disclosure Statement and the material incorporated by reference herein (the
"Incorporated Materials") include "forward-looking statements” as defined in Section 27A of the
Securities Act and Section 21E of the Securities Exchange Act of 1934, All statements other than
statements of historical facts included in this Disclosure Statement and the Incorporated Materials

regarding the Debtor's financial position, and plans and objectives, including, but not limited to,

"o LU L)

statements using words such as "anticipates,” "expects,” "estimates," "believes," and "likely" are
forward-looking statements.
A, Taxation

See Discussion below under Section X. CERTAIN FEDERAL INCOME TAX

CONSEQUENCES OF THE PLAN.
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B. Distributions o Holders of Claims

The Plan is based o making Distributions as provided under the priority scheme set forth in
the Bankruptcy Code. To this end, the Plan contemplates that all Allowed Administrative Claims,
Priority Tax Claims, Other Priority Claims and Secured Claims will be paid or satisfied in full prior
to the making of Distributions to holders of Allowed Claims in Class 10.

The amount of Cash available for distnbutton to holders of Allowed Claims will depend
upon a number of factors. The Debtor 1s unable at this time to estimate with any certainty the
ultimate resolution of such factors, and thus, the amount of available cash that ultimately will be
available for Distribution to holders of Allowed Claims.

In addition, the payment of a Distribution to each holder of an Allowed Claim will depend
upon the Claims reconciliation and resolution process implemented by the Liquidating Trustee.

C. Objections to Classification

Section 1122 of the Bankruptcy Code provides that a plan may place a claim or equity
interest in a particular class only if such claim or equity interest is substantially similar to the other
claims or equity interests of such class. The Debtor believes that the classification of Claims and
Interests under the Plan coraplies with the requirements set forth in the Bankruptcy Code. However,
there can be no assurance that the Bankruptcy Court will reach the same conclusion.

D. Inherent Uncertainty of Certain Events

Although the Debtor believes that the Plan will satisfy all requirements necessary for
confirmation by the Bankruptcy Court and is feasible, there is an inherent uncertainty with respect to
the following, the outcomes of which actions could have an impact on the distnibutions under the
Plan.

To the extent that the Bankruptcy Court determines that there are any Allowed Secured
Claims other than the claim of PaymentOne transferred to the Debtor, that determination will have a
negative, likely material, impact on any recovery received by Class 15 Claims. In contrast, a
determination that the PaymentOne Claim transferred to the Debtor is in a senior secured position
will benefit the recovery of the Class 15 Claimants, as it will likely prevent other holders of Secured

Claims from receiving payment for anything other than their Class 15 Claims.
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E. Certain Bankrupicy Law Considerations

I Risk of Non-Confirmation of the Plan

Although the Debtor believes that the Plan will satisfy all requirements necessary for
confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptey Court will
reach the same conclusion. Moreover, there can be no assurance that modifications of the Plan will
not be required for confirmation or that such modifications would not necessitate the resolicitation of]
votes.

2. Risk of Non-Occurrence of the Effective Date

Even if all Classes of Claims and Interests that are entitled to vote accept the Plan, the Plan
may not become effective. The Plan sets forth conditions to the occurrence of the Effective Date
that could remain unsatisfied.

IX. ALTERNATIVES TQO CONFIRMATION AND CONSUMMATION OF THE PLAN

If the Plan is not confirmed and consummated, the alternatives to the Plan include (i)
liquidation of the Debtor under chapter 7 of the Bankruptcy Code and (i1) an alternative plan of
reorganization.

A, Liquidation Under Chapter 7

If no plan is confirmed, the Debtor's Chapter 11 Case may be converted o a case under
chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be elected or appointed to
liquidate the Debtor's assets for distribution in accordance with the priorities established by chapter 7
of the Bankruptcy Code. Plan Proponents assert that the establishment of a Liquidating Trust with
Kerry Krisher of GlassRamer as the Liquudating Trustee wall be for the benefit of creditors and will
result in a return greater than a Chapter 7 case. Ms. Krisher knows both the assets of this Debtor and
the claims of the creditors. She has worked as the financial advisor for the Committee since the
beginning of the bankruptey case. It is far preferable to have her appointed than a new trustee who
knows nothing about the case. Also, the procedures under a plan are more expedited than those
under Chapter 7 where distributions can take much longer than distributions under a Plan. The Plan

Proponents therefore believe that recovery under the Plan is greater than parties would receive it a

Chapter 7 because (1) additional administrative expenses would be involved in the appointment and
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activities of a trustee, and (it) additional expenses and claims, some of which would be entitled to
priority, would be generated during the liquidation.

The Billing Resource, LLC and POL believe that liquidation through Ms. Krisher may be
significantly more expensive than if the matter were liquidated by Court appointed trustee subject to
the statutory cap on payment, and that Ms. Knsher should be subject to the same cap.

B. Alternative Plan of Reorganization

If the Plan is not confirmed, the Bankruptcy Court could confirm a different plan. The
Debtor believes that the Plan, as described herein, enables creditors to realize the highest and best
value under the circumstances. The Debtor believes that any liquidation of the Debtor's assets or
altemative form of chapter 11 plan is a much less attractive alternative to creditors than the Plan
because of the far greater retumns and certainty provided by the Plan. Other alternatives could
mvolve diminished recoveries, significant delay, uncertainty, and substantial additional
administrative costs.

X, CERTAIN FEDERAL: INCOME TAX CONSEQUENCES OF THE PLAN

A, Federal Income Tax Consequences In General

The following summary addresses certain material federal income tax consequences of the
implementation of the Plan to holders of Allowed Claims in Classes 1-15. The summary is based
upon the Debtor's interpretation of the Internal Revenue Code of 1986, as amended (the "Tax
Code"), applicable Treasury Regulations, judicial authonity and current administrative rulings and
pronouncements of the Internal Revenue Service ("IRS"), all of which are subject to change,
possibly with retroactive effect.

Due to the complexity of certain aspects of the Plan and differences in the nature of the
Claims and Interests of the various holders thereof, their taxpayer status, residence and methods of
accounting and pnor actions taken by such holders with respect to their Claims and Interests, the tax
consequences described below are general in nature and are subject to significant considerations
applicable to each holder of an Allowed Claim, or an Allowed Interest.

The federal income tax consequences of the Plan and the formation and operation of the

Liquidating Trust are complex and subject to significant uncertainties. The Plan Proponents’
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interpretation of the federal income tax consequences set forth herein is not binding on the IRS, and
the Debtor has not requested, and do not intend to request, an administrative ruling from the IRS
with respect to any of the federal income tax aspects of the Plan. Consequently, there can be no
assurance that the treatment described in this Disclosure Statement will be accepted by the IRS. No
opinion of counsel has either been sought or obtained with respect to the federal, state, local or
foreign tax aspects of the Plan. Legislative, judicial or administrative changes or interpretations may
be forthcoming that could alter or modify the statements and conclusions set forth herein.
Additionally, changes in the facts or circumstances relating to the consummation or operation of the
Pian or the formation or operation of the Liquidating Trust could likewise affect the tax
consequences to such parties.

This summary does not address foreign, state or local tax consequences of the Plan or the
Liquidating Trust, nor does it purport to address all of the federal income tax consequences of the
Plan or the Liquidating Trust. This summary also does not purport to address the federal income tax
consequences of the Plan or the Liquidating Trust to taxpayers subject to special treatment under the
federal income tax laws, such as banks, governmental authorities or agencies, pass-through entities,
broker-dealers, tax-exempt entities, financial institutions, insurance companies, S corporations, small
business investment companies, mutual funds, regulated investment companies, foreign
corporations, and foreign persons.

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN MATERIAL
FEDERAL INCOME TAX CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY
AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON

THE INDIVIDUAL CIRCUMSTANCES OF A HOLDER OF A CLAIM OR INTEREST. ANY

U.8. TAX ADVICE CONTAINED IN THIS DISCLOSURE STATEMENT (I) IS NOT
INTENDED TO BE USED, AND CANNOT BE USED, BY ANY PERSON FOR THE PURPOSE
OF AVOIDING U.S. FEDERAL TAX PENALTIES IMPOSED ON SUCH PERSON AND (II)
WAS WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE
PLAN. EACH HOLDER QOF A CLAIM OR INTEREST IS URGED TO CONSULT ITS OWN
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TAX ADVISOR FOR THE FEDERAL, STATE, LOCAL AND OTHER TAX CONSEQUENCES
APPLICABLE TO IT UNDER THE PLAN.

B. Federal Income Tax Consequences to the Debtor -- Cancellation of Indebtedness

Under the Tax Code, a taxpayer generally must include in gross income the amount of any
cancellation of indebtedness income ("COD income") realized during the taxable year. Section 108
of the Tax Code provides an exception to this general rule; however, if the cancellation occurs in a
case under the Bankruptcy Code, but only if the taxpayer is under the jurisdiction of the Bankruptcy
Court and the cancellation is granted by the Bankruptcy Court or is pursuant to a plan approved by
the Bankruptcy Court. -

Section 108 of the Tax Code requires the amount of COD income 50 excluded from gross
income to be applied to reduce certain tax attributes of the taxpayer. The tax attributes that may be
subject to reduction include the taxpayer's net operating losses and net operating loss carryovers
(collectively, "NOLs"), certain tax credits and most tax credit carryovers, capital losses and capital
loss carryovers, tax bases in assets, and foreign tax credit carryovers. Attribute reduction is
calculated only after the tax for the year of discharge has been determined. Section 108 of the Tax
Code further provides that a taxpayer does not realize COD income from cancellation of

indebtedness to the extent that payment of such indebtedness would have given rise to a deduction.

& Federsl Income Tax Consequences to Holders of Allowed Claims in Classes 1-15

The tax consequenczs of the implementation of the Plan to a holder of an Allowed Claim in
Classes 1-15 will depend, in part, on the origin of such holder's Claim, whether the holder reports
income on the accrual or cash basis, whether the holder receives consideration in more than one tax
year of the holdar, whether the holder has taken a bad debt deduction with respect to all or a portion
of its Claim, and whether the holder is a resident of the United States, The tax consequences of the
receipt of cash or property that is allocable to interest are discussed below in the section entitled
"Receipt of Interest."

1. Receipt of Cash and Property by Holders of AHowed Claims in Classes 1-15

Generally, a holder of an Allowed Claim in Classes 1-15 will recognize gain or loss equal to

the difference, if any, between the "amount realized" by such holder and such holder's adjusted tax
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basis in the Allowed Claim. In general, the "amount realized" is equal {0 the sum of the Cash, the
"issue price” of any debt instruments, and the fair market value of any other consideration received
under the Plan in respect of the holder's Allowed Claim.

HOLDERS OF ALLOWED CLAIMS SHOULD CONSULT THEIR OWN TAX
ADVISORS CONCERNING THE RECOGNITION OF GAIN OR LOSS, FOR FEDERAL
INCOME TAX PURPOSES, ON THE SATISFACTION OF THEIR ALLOWED CLAIMS.

2. Receipt of Interest

Pursuant to the Plan, consideration received in respect of Allowed Claims will be allocated
first to the principal amount of such Allowed Claims, with any excess allocated to accrued but
unpaid interest. However, there is no assurance that the IRS will respect such allocation for federal
income tax purposes. Holders of Allowed Claims not previously required to include in their taxable
income any accrued but unpaid interest on such Allowed Claims may be treated as receiving taxable
interest, to the extent of any consideration they receive under the Plan that is allocable to such
accrued but unpaid interest. Holders previously required to include in their taxable income any
accrued but unpaid interest on an Allowed Claim may be entitled to recognize a deductible loss, to
the extent that such accrued but unpaid interest is not satisfied under the Plan,

HOLDERS OF ALLOWED CLAIMS SHOULD CONSULT THEIR OWN TAX
ADVISORS CONCERNING THE ALLOCATION BETWEEN PRINCIPAL AND
INTEREST OF CONSIDERATION RECEIVED IN SATISFACTION OF THEIR
ALLOWED CLAIMS AND THE FEDERAL INCOME TAX TREATMENT OF ACCRUED
BUT UNPAID INTEREST.

3. Character of Gain or Loss

The character of any gain or loss as capital or ordinary and, in the case of capital gain or loss,
as short-term or long-term, will depend on a number of factors, including: (i) the nature and ongin of
the Claim (e.g., Claims arising in the ordinary course of a trade or business or made for investment
purposes may attract differing treatment); (ii} the tax status of the holder of the Claim; (i1} whether
the Claim is a capital asset in the hands of the holder; (iv) whether the Claim has been held by the

holder for more than one year; (v) the extent to which the holder previously claimed a loss or a bad
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debt deduction with respect to the Claim; and (vi) the extent to which the holder acquired the Claim
at a market discount.

HOLDERS OF ALLOWED CLAIMS SHOULD CONSULT THEIR OWN TAX
ADVISORS CONCERNING THE AMOUNT AND CHARACTER OF GAIN OR LOSS, IF
ANY, TO BE RECOGNIZED BY THEM UNDER THE PLAN.

4. Withholding

All distributions to holders of Allowed Claims under the Plan are subject to any applicable
withholding, including employment tax wathholding.

D. Federal Income Tax Consequences to Holders of Allowed Interests

The transactions contemplated by the Plan may cause some holders of Interests in the Debtor
to recognize income, including cancellation of indebtedness income, with no corresponding cash
distribution.

HOLDERS OF ALLOWED INTERESTS SHOULD CONSULT THEIR OWN TAX
ADVISORS CONCERNING THE TAX TREATMENT RELATED TO THEIR INTERESTS
UNDER THE PLAN.

E. Importance of Obtaining Professional Tax Assistance

THE FOREGOING IS INTENDED AS A SUMMARY ONLY, AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE
FEDERAL, FOREIGN, STATE AND LOCAL INCOME AND OTHER TAX
CONSEQUENCES OF THE PLAN ARE COMPLEX AND, IN SOME CASES, UNCERTAIN,
SUCH CONSEQUENCES MAY ALSO VARY BASED ON THE PARTICULAR
CIRCUMSTANCES OF EACH HOLDER OF AN ALLOWED CLAIM OR MEMBERSHIP
INTEREST. ACCORDINGLY, EACH HOLDER OF AN ALLOWED CLAIM OR
MEMBERSHIP INTEREST IS STRONGLY URGED TO CONSULT WITH HIS, HER OR
ITS OWN TAX ADVISOR CONCERNING THE FEDERAL, FOREIGN, STATE AND
LOCAL INCOME AND OTHER TAX CONSEQUENCES UNDER THE PLAN.

IN ACCORDANCE WITH REQUIREMENTS IMPOSED BY THE INTERNAL
REVENUE SERVICE IN CIRCULAR 230, UNLESS EXPRESSLY STATED QTHERWISE
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IN THIS DISCLOSURE STATEMENT (INCLUDING ANY ATTACHMENTS), ANY

FEDERAL TAX ADVICE CONTAINED IN THIS COMMUNICATION IS NOT INTENDED

OR WRITTEN TO BE USED, AND CANNOT BE USED, FOR THE PURPOSE OF (A)

AVOQIDING PENALTIES UNDER THE TAX CODE OR (B) PROMOTING, MARKETING,
OR RECOMMENDING TO ANOTHER PARTY ANY TRANSACTION OR OTHER

MATTER ADDRESSED HEREIN,

XI. CONCLUSION

The Debtor believes the Plan is in the best interests of all creditors and urge those entitled to

vote to accept the Plan.

Dated: July 22, 2009,

Dated: July22, 2009

Dated: July 22, 2009.
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INTRODUCTION

0ld T.B.R Incorporated, formerly known as The Billing Resource, dba Integretel, a
California corporation, the above-captioned debtor and debtor in possession ("(0ld TBR” or the
"Debtor") and the Official Committee of Unsecured Creditors (the "Committee") of the Debtor,
hereby jointly propose this Chapter 11 Plan of Reorganization pursuant to section 1121 of the
Bankruptcy Code. Reference is made to the Disclosure Statement for risk factors and a summary
and analysis of the Plan and certain related matters. The Debtor and the Committee (together, the
"Proponents"} are the proponents of the Plan within the meaning of section 1129 of the Bankruptcy
Code.

Subject to the restrictions on modifications set forth in section 1127 of the Bankruptcy Code
and Bankruptcy Rule 3019, the Proponents expressiy reserve the right to alter, amend or modify this
Plan, one or more times, bafore its substantial consummation.

ARTICLE 1
DEFINITIONS

1.1 Scope of Definitions. As used in this Plan, the following terms shall have the
respective meanings specified below. Whenever the context requires, such terms shall include the
plural as well as the singular, the masculine gender shall include the feminine and the feminine
gender shall include the masculine.

1.2 “Acerued' shall mean an expense incurted but not yet billed for and/or paid.

1.3 "Administrative Claim" shall mean a Claim under sections 503(b) and 1114(e)(2)
of the Bankruptcy Code or determined to be an Allowed Administrative Claim by a Final Order that
is entitled to priority under section 507(a)(1) or 507(b) of the Bankruptcy Code, for costs or
expenses of administration of the Chapter 11 Case including, without limitation, any actual and
necessary expenses of operating the business of the Debtor or preserving the esiate incurred after the
Petition Date, and any and all fees and expenses of Professionals Filed under section 330, 331 or 503
of the Bankruptcy Code.

14 "Administrative Claim Bar Date' shall have the meaning set forth in section 2.3 of

the Plan.

SECOND AMENDED JOINT CHAPTER 11 FLAN OF

REORGANIZATION
09485-0D1\DOCS_SF:56413.5 1




o

e -] O h

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28

1.5 "Allowed Claim" or "Allowed [ ] Claim’ shall mean: (a) any Claim, proof of
which is/was Filed with the Bankruptcy Court on or before the date designated by the Bankruptcy
Court as the last date(s) for Filing proofs of claim with respect to such Claim, or which has been or
hereafter is scheduled by the Debtor as liquidated in amount and not disputed or contingent and
which, in either case, is a Claim as to which no objection to the allowance thereof has been Filed
within the applicable penod of limitation (if any) for objection to Claims fixed by the Bankruptcy
Court, or as to which any objection has been determined by a Final Order of the Bankruptcy Court
(allowing such Claim in whole or in part); (b) a Claim that is allowed (i) in any contract, instrument,
or other agreement entered into in connection with the Plan, (i1) in a Final Ordes, or (iii) pursuant to
the terms of the Plan; (¢) a request for payment of an Administrative Claim, which is made before
the Administrative Claims Bar Date, or otherwise has been deemed timely asserted under applicable
law, and is an Administrative Claim as to which no objection to allowance thereof has been Filed
within the applicable deadline pursuant to section 2.3 of the Plan; or (d) any Claim that pursuant to
Bankrupicy section 502(cj or otherwise is estimated for distribution purposes by the Bankruptcy
Court in an amount in excess of $0.00 by a Final Order, Except as otherwise provided herein, in
accordance with section 502(d) of the Bankruptey Code, a Claim held by any party that is subject to
an Avoidance Action shall not be an Allowed Claim until such time as a Final Order is entered by
the Bankruptcy Court on the Avoidance Action and any judgment entered against such Creditor 1s
satisfied.

1.6~ "Avoidance Actions" shall mean any and all claims and causes of action of the
Debtor or the Estate arising under the Bankruptcy Code under sections 544, 545, 547, 548, 549 and
550 thereof, or similar state laws such as the California Fraudulent Conveyance Act.

1,7  "Ballot" shall mean the form or forms that will be distributed along with the
Disclosure Statement for voting on acceptance or rejection of the Plan,

1.8  "Bankruptcy Code" shall mean the Bankruptcy Reform Act of 1978, 11 U.S.C.
sections 101, et. seq., as in effect on the Petition Date, and is amended effective as of the Petition

Date.

SECOND AMENDED JOINT CHAPTER (1 PLAN OF
REORGANIZATION
09485-001'DOCS_SF:66413.5 2




Lo R N =

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

1.9  "Bankruptcy Court™ shall mean the Umted States Bankruptcy Court for the
Northern District of California, or such other court as may hereafter be granted jurisdiction over the
Chapter 11 Case.

1.10  "Bankruptcy Rules" shall mean the Federal Rules of Bankruptey Procedure, and the
local rules of the Bankruptcy Court, as in effect on the Petition Date, and as amended effective as of
the Petition Date.

1.11  '"Bar Date" shall mean January 15, 2008, which was the date set by the Bankruptcy
Court as the last day to file proofs of Claim for non-governmental entities or March 20, 2008 which
was the date set by the Bankruptcy Court as the last day to file proofs of Claims for governmental
entities, as applicable.

1.12  "Business Day" shall mean any day other than a Saturday, Sunday or legal holiday
as such term is defined in Bankruptcy Rule 9006,

1.13  "Cash" shall mean cash and cash equivalents, including, but not limited to, wire
transfers, checks and other readily marketable direct obligations of the United States of America and
certificates of deposit issued by banks that.

1.14 " Chapter 1} Case" shall mean the above-captioned chapter 11 case pending for the
Debtor.

1.15 " CIT" shall mean CIT Technology Financing Services, Inc.

1.16 "Claim" shall mean a claim against the Debtor, whether or not asserted, as defined in|
section 101(5) of the Bankruptcy Code.

1.17  “Class" shall mean a category of holders of Claims or Interests, as classified
pursuant to Article II of the Plan.

1.18  "Cemmittee" shall mean the Official Committee of Unsecured Creditors appointed
by the Office of the United States Trustee, as existing as of the Confirmation Date.

[.19  "Confirmation" shall mean the entry of the Confirmation Order on the docket of the
Bankruptcy Court.

1.20  "Confirmation Date” shall mean the date of entry of an order of the Bankruptcy

Court confirming the Plan in accordance with the provisions of the Bankruptcy Code.
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1.21 "Confirmation Hearing" shall mean the hearing to confirm the Plan.

122 "Confirmation Order" shall mean the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

1.23  "Creditor" shall mean any person or entity having a Claim against the Debtor,
including without limitation a Claim that arose on or before the Petition Date or a Claim against the
Estate of any kind specified in section 502(g), 502(h) or 502(i) of the Bankruptcy Code.

124  "Debtor" shall mean Cld T.B.R. Incorporated, formerly known as The Billing
Resource, dba Integretel, a California corporation.

1.25  "Debter-in-Fossession' shall mean the Debtor in the capacity, and with the status
and rights, conferred by sections 1107 and 1108 of the Bankruptcy Code.

1.26  "Deficiency Claim™ shall mean, with respect to a Claim that is a Secured Claim, the
amount by which the Allowed amount of such Claim exceeds the value of the property owned or
held by the Debtor that collateralizes such Claim.

1.27 "Discharge Injunction™ shall mean that injunction granted under section 8.8 of this
Plan which is effective on the Effective Date of the Plan.

1.28  "Disclosure Statement' shall mean the disclosure statement respecting the Plan, as
approved by the Bankrupicy Court as containing adequate information in accordance with section
1125 of the Bankruptey Code, all exhibits and annexes thereto and any amendments or modifications|
thereof

1.29  "Disputed Claim" or "Disputed [ ] Claim" shall mean any Claim, including any
Administrative Claim, which has not become an Allowed Claim pursuant to the Plan or a Final
Order.

1.30 "Effective Date" shall mean that date which is the Business Day designated as such
by the Proponents in their sole discretion, provided the Effeciive Date may only occur on or after
entry of a Final Order.

131 "Entity" shall have the meaning set forth in section 101(15) of the Bankruptcy Code.

1.32 "Estate' shall mean estate of the Debtor.
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1.33 "Estate Cash" shall mean cash and cash equivalents, including, but not limited to,
wire transfers, checks and other readily marketable direct obligations of the United States of
America and certificates of deposit issued by banks that are property of the Debtor's bankruptcy
estate.

1.34 “Estate Proceeds Account’ shall mean the bank account established by the
Liquidating Trustee into which all Estate Cash shall be deposited.

1.35 "Fee Claim" shall mean a claim under section 328, 330(a), 503 or 1103 of the
Bankruptey Code for the compensation of a Professional for services rendered or reimbursement of
expenses incurred in the Chapter 11 Case on or prior to the Effective Date (including expenses of the
members of the Commuttee).

1.36 "Fee Claim Bar Date' shall have the meaning set forth in section 2.4 of the Plan.

1.37 "File", "Filed", or "Filing'' shall mean file, filed or filing with the United States
Bankruptcy Court for the Northern District of Califomia, San Jose Division.

1.38  "Final QOrder" shall mean an order entered by the Bankruptcy Court or any other
court exercising jurisdiction over the subject matter and the parties, as to which either of the
following have occurred: (1) no appeal, certioran proceeding or other review reconsideration or
rehearing has been requestzd or is still pending, and the time for filing a notice of appeal or petition
for certiorari or further review, reconsideration or reheaning has expired; or (ii) if an appeal has been
filed as to such order, no stay of the effectiveness of such order has been issued by a court of
competent junsdiction.

1.39 "General Unsecured Claim' shall mean any unsecured, non-priority Claim,
including, without limitation, any Deficiency Claim, Indemmification Claim or claim that is asserted
by the Receiver or the FTC, that is not an Administrative Claim, Priority Tax Claim, Other Priority
Claim or a Fee Claim.

1.4¢  "Impaired" shall have the meaning ascribed to such term in section 1124 of the

Bankruptcy Code.
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1.41 "ICS Royalty'" shall mean that certain set of royalty payments due on account of the
Debtor's sale of its equity interest in Inmate Calling Solutions, LLC, a California limited liability
company during the Chapter 11 Case.

1.42 "Interest" shall mean, with respect to the Debtor, any equity security or any other
security or agreement granting rights to convert to, purchase, hold or own any equaty security in
Debtor as defined in section 101(16) of the Bankruptcy Code.

1.43  "IS 900" shall mean Information Services 900 LLC, a California limited liability
company.

1.44 "LEC Receipts' means all post-petition accounts receivable (other than reserves)
accrued at or before the closing of the Debtor's sale of its operating assets during the Chapter 11
Case arising from the Debtor's agreements with Local Exchange Carriers, including but not limited
to LEC holdbacks arising from transactions entered into during the Chapter 11 Case.

1.45 "Lien" shall mean a valid and enforceable lien, mortgage, security interest, piedge,
charge, encumbrance, or other legally cognizable security device of any kind.

1.46 "Liquidating Trustee" shail mean Kerry Krisher of GlassRatmer Advisory & Capital
Group LLC, or any substitute or replacement of the Liquidating Trustee, who shall have the rights,
powers, duties and obligations set forth in the Plan, the Liquidating Trust Agreement, and the
Confirmation Order.

1.47 "Liquidating Trust Agreement" shall mean that certain Old T.B.R. Incorporated
Liquidating Trust Agreement, effective as of the Effective Date, substantially in the form attached to
the Plan Supplement, as it may be modified from time to time.

1.48 '"Net Avoidance Actions Proceeds" shall mean any and all proceeds received by the
Liquidating Trustee after the Effective Date from Avoidance Actions, less all legal fees, costs and
other related expenses incurred in pursuing the Avoidance Actions and obtaining proceeds from the
Avoidance Actions.

1.49 "Network Telephone' shall mean Network Telephone Services, Inc.
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1.50  "Other Priority Claim" shall mean any Claim against the Debtor other than an
Administrative Claim, Fee Claim or Priority Tax Claim entitled to priorty in payment under section
507(a) of the Bankmptcy Code.

1.51 ‘"Payment(One" shall mean PaymentOne Corporation, a Delaware corporation.

1.52  "P1 Equity" shall mean 97.7% of the equity interests in PaymentOne on a non-
diluted basis.

1.53  "P1 Debt" shall mean those certain loans and extensions of credit to the Debtor,
incurred prior to the Chapter 11 Case, for an alleged aggregate principal amount of approximately
$12,800,000.

1.54  "P1 Pre-Petition Transfers' shail mean the cash payments and other transfers of
property rights to P1 made by the Debtor in the one year prior to the filing of the Chapter 11 Case.

1.55 "P1 Post-Petition Payments" shall mean approximately $4.1 million in cash
payments to P1 on account of debt incurred by the Debtor prior to the filing of the Chapter 11 Case
as adequate protection under certain cash collateral stipulations and cash collateral orders, with a
reservation of rights.

1.56 "PCS" shall mean Public Communications Services, Inc.

1.57 "Person' shall have the meaning ascribed to such term in section 101(41) of the
Bankruptcy Code.

1.58 'Petition Date" shall mean September 16, 2007, the date upon which the Debtor
filed its petition under Chapter 11 of the Bankruptcy Code, commencing the Chapter 11 Case.

1.59 "Plan" shall mean this Joint Chapter 11 Plan of Reorganization, all exhibits hereto
and any amendments or modifications hereof, all as supplemented by the Plan Supplement.

1.60 "Plaﬂ Expenses' shall mean all actual and necessary costs and expenses incurred
after the Effective Date in connection with the adminisiration of the Plan, including, but not limited
to, (i) costs, expenses and legal fees incurred related to filing and prosecuting objections to Claims
incurred by the Liquidating Trustee, {ii) the costs, expenses and legal fees incurred to litigate,
estimate and settle the Avoidance Actions, including, but not limited to, attomeys' fees, accounting

fees, expert witness fees, and all costs relating to obtaining and distributing such recoveries, incurred
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by the Liquidating Trustee, and (iii) all fees payable pursuant to section 1930 of Title 28 of the
United States Code.

1.61  "Plan Supplement" shall mean the supplemental appendix filed with the Bankruptcy
Court at least ten (10) days prior to the Confirmation Hearing that may contain, among other things,
the general form of the following documents: the Liquidating Trust Agreement.

1.62  "Priority Tax Claim" shall mean any Claim for taxes against the Debtor entitled to
priority in payment pursuant to section 507(a)(8) of the Bankruptcy Code.

1.63  "Proceeds" shall mean the Cash received from the sale, transfer, or collection of
Property or the conversion of such Property to Cash in some other manner, whether received before
or after the Effective Date.

1.64 "Professionals' shall mean those Persons (i) employed pursuant to an order of the
Bankruptcy Court in accordance with sections 327 and 1103 of the Bankruptcy Code and to be
compensated for services rendered to the Debtor or the Committee prior to the Effective Date,
pursuant to sections 327, 328, 329, 330 and 331 of the Bankruptcy Code, or (fi) for which
compensation and reimbursement has been allowed by the Bankruptcy Court pursuant to section
503(b)(4) of the Bankruptcy Code.

1.65 “'Property" means all property of the Debtor's Estate of any nature whatsoever, real
or personal, tangible or intangible, previously or now owned by the Debtor, or acquired by the
Debtor's Estate, as defined in section 541 of the Bankruptcy Code.

1.66 "Pro Rata" means, as of any distribution date, with respect to any Allowed Claim in
any Class, the proportion that such Allowed Claim bears to the aggregate amount of all Allowed
Claims and Disputed Claims, without duplication, in such Class.

1.67 "Reserved Claims Pool" shall mean an amount which shall be funded on or after the
Effective Date pursuant to Section 5.10 of this Plan for the purpose of holding as reserves the
amount of Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have not

been finally resolved on the Effective Date.
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1.68 "Reserved Claims Pool Account’ shall mean the bank account established by the
Liquidating Trust into which the Liquidating Trustee shall deposit amounts which constitute the
Reserved Claims Pool.

1.69 "Schedules" shall mean the Debtor's Schedules of Assets and Liabilities Filed
pursuant to Bankruptcy Rule 1007 as they may be amended from time to time.

1.70 "Secured Claim" shall mean all or a portion of a Clatm existing on the Petition Date,
as finally Allowed and approved by the Bankruptcy Court, to the extent that such claim is not greater|
than the value of the Property securing such Secured Claim.

1.7t "Tax Refunds" shall mean any tax refunds based upon taxes paid by the Debtor
prior to the Petition Date.

1.72  "Unimpaired" shall mean any Claim that is not Impaired within the meaning of
section 1124 of the Bankruptcy Code.

All terms not expressly defined herein shall have the respective meanings given to such terms
in section 101 of the Bankruptcy Code or as otherwise defined in applicable provisions of the
Bankruptcy Code.

Unless otherwise specified herein, any reference to an Entity as a holder of a Claim or
Interest includes that Entity's successors, assigns and affiliates pursuant to Bankruptcy Rule 3001(c).
The rules of construction set forth in section 102 of the Bankruptcy Code shall apply.

In computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply.

ARTICLE II
METHOD OF CLASSIFICATION OF CLAIMS
AND INTERESTS AND GENERAJ. PROVISIONS

2.1 General Rules of Classification. (Generally, a Claim is classified in a particular Class

for voting and distribution purposes only to the extent the Claim qualifies wrthin the description of
that Class, and is classified in another Class or Classes to the extent any remainder of the Claim

qualifies within the description of such other Class or Classes. Unless otherwise provided, to the
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extent a Claim qualifies for inclusion in a more specifically defined Class and a more generally-
defined Class, it shall be included in the more specifically defined Class.

2.2  Administrative Claims, Priority Tax Claims and Fee Claims. Administrative Claims,
Priority Tax Claims and Fee Claims have not been classified and are excluded from the Classes set
forth below in accordance with section 1123(a)(1) of the Bankruptcy Code.

2.3  Bar Date for Administrative Claims. Unless otherwise ordered by the Bankruptcy
Court, requests for payment of Administrative Claims (except for Fee Claims) must be Filed and
served on the Liquidating Trustee, and her counsel, no later than twenty (20) days after the Effective
Date (the " Administrative Claim Bar Date"). Any Entity that 1s required to File and serve upon the
Liquidating Trustee (and her counsel) a request for payment of an Administrative Claim and fails to
timely File and serve such request, shall be forever barred, estopped and enjoined from asserting
such Claim or participating in distributions under the Plan on account thereof. Objections to
requests for payment of Administrative Claims (except for Fee Claims) must be Filed and served on
the Liquidating Trustee and her counsel, and the party requesting payment of an Administrative
Claim within thirty (30) days after the Filing of such request for payment. Nothing herein shall
prectude the Liquidating Trustee from paying any Administrative Claims in the normal course of
business,

2.4 Bar Date for Fee Claims. Unless otherwise ordered by the Bankruptcy Court,
requests for payment of Fee Claims incurred through the Effective Date, must be Filed and served on,
the Liquidating Trustee, and her counsel no later than thirty (30) days after the Effective Date (the
"Fee Claim Bar Date"). Any Professional that is required to File and serve a request for payment of
a Fee Claim and fails to timely File and serve such request, shall be forever barred, estopped and
enjoined from asserting such Fee Claim or participating in distributions under the Plan on account
thereof. Objections to Fee Claims must be filed and served on the Liquidating Trustee, and her
counsel, and the requesting party within twenty (20) days after the Filing of the applicable request
for payment of the Fee Claim.

2.5  BarDate for All Other Claims. The Bar Date was and remains the last date for Filing

any Claim other than: (i) an Administrative Claim; (i1) a Fee Claim; (1i1) a claim pursuant to
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Bankruptcy Rule 3002(c)(3); or {iv) a claim pursuant to Bankruptcy Rule 3002(c)(4). Except for

those specific types of claims listed as items (i) — (1v) of the immediately preceding sentence, any

Entity that fails to File a proof of Claim by no later than the Bar Date shall be forever barred,

estopped and enjoined from asserting such Claim or participating in distnibutions under the Plan on

account thereof.

CLASSIFICATION OF CLAIMS AND INTERESTS

The following is the designation of the Classes of Claims and Interests under the Plan:

2.6
2.7
28
2.9
2.10
2.11
212
2.13
2.14
2.15
2.16

(lass 1 Claims shall consist of all Other Prionity Claims.

Class 2 Claims shall consist of the Secured Claim of PaymentOne.

Class 3 Claims shall consist of the Secured Claim of PCS.

(Class 4 Claims shall consist of the Secured Claim of Personal Voice.

Class 5 Claims shall consist of the Secured Claim of Network Telephone.

(Class 6 Claims shall consist of the Secured Claim of CIT,

Class 7 Claims shall consist of the Secured Claim of Highline.

Class 8 Claims shall consist of the Secured Claim of Iron Mountain Information, Inc.
Class 9 Claims shall consist of the Secured Claim of Omni d/b/a POL, Inc. ("POL").
(Class 10 Claims shall consist of the Secured Claim of Southwestern Bell.

(Class 11 Claims shall consist of the Secured Claim of BellSouth

Telecommunications, Ing.

217
2.18
2.19
Group.
2.20
2.21
222
2.23

Class 12 Claims shall consist of the Secured Claim of Verizon.
Class 13 Claims shall consist of the Secured Claim of Mytelebill.

Class 14 Claims shall consist of the Secured Claim of Bealls Communications.

Class 15 Claims shall consist of General Unsecured Claims.
Class 16 Claims shall consist of Preferred Stockholders.
Class 17 Claims shall consist of Class A Common Stockholders.

Class 18 Claims shall consist of Class B Common Stockholders.
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ARTICLE IIT
TREATMENT OF ADMINISTRATIVE CLAIMS,

FEES CLAIMS, PRIORITY TAX CLAIMS, AND UNIMPAIRED CLASSES

3.1  Administrative Claims. Each holder of an Allowed Administrative Claim shall be
paid in respect of such Allowed Claim (2) the full amount thereof in Cash, as soon as practicable
after the later of (i) the Effective Date and (ii) the date on which such Claim becomes an Allowed
Claim, or upon such other terms as may be agreed wpon by the holder of such Allowed Claim, or (b)
such lesser amount as the holder of such Allowed Administrative Claim and the Committee and the
Debtor prior to the Effective Date (or the Liquidating Trustee foliowing the Effective Date) might
otherwise agree. No filed Administrative Claim shall be deemed an Allowed Claim until the 30-day
objection period set forth in Section 2.3 has passed without any objection having been filed.

3.2  Prority Tax Claims. Except as provided herein, each holder of an Allowed Prionity
Tax Claim shall be paid in respect of such Allowed Claim in the discretion of the Liquidating
Trustee either (a) the full amount thereof, without post-petition interest or penalty, in Cash, as soon
as practicable after the later of (1) the Effective Date and (ii) the date on which such Claim becomes
an Allowed Claim or upon such other terms as may be agreed upon by the holder of such Allowed
Claim, or (b) in nine equal installments with interest commencing on December 15, 2009 and
contimuing on April 15, August 15, and December 15 of 2010 and of each succeeding year until a
final payment no later than August 15, 2012 or upon such other terms as may be agreed upon by the
holder of such Allowed Claim, or (c) such Iesser amount as the holder of such Allowed Priority Tax
Claim and the Debtor prior to the Effective Date and the Liquidating Trustee following the Effective
Date might otherwise agree.

33 Fee Claims. Each holder of an Allowed Fee Claim shall receive 100% of the unpaid
amount of such Allowed Fee Claim in Cash on the Effective Date or as socn as practicable after such
Fee Claim becomes an Allowed Claim. The allowance of Fee Claims shall be subject to approval by
the Bankruptcy Court.

3.4  Class 1 — Other Priority Claims. Each holder of an Allowed Other Priority Claim

shall be paid in respect of such Allowed Claim (a) the full amount thereof in Cash, as soon as

SECOND AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION
09485-001\DOCS_SF:66413.5 12



o I = Y T B % B

T o R o T o o L 0 o o S o S e o T o v U G (T
L = T T e = Y - S < - N U =

practicable after the later of (i) the Effective Date and (i1) the date on which such Claim becomes an
Allowed Claim, or upon such other terms as may be agreed upon by the holder of such Allowed
Claim, or (b) such lesser amount as the holder of such Allowed Other Priority Claim and the Debtor
prior to the Effective Date and the Liquidating Trustee following the Effective Date might otherwise
agree. The holder of a Claim in this Class is not impaired and, therefore, not entitled to vote.

3.5  (lass 2 — Secured Claim of PaymentOne. PaymentOne's prepetition Secured Claim
has been assigned to the Debtor’s estate and 1s now property of the estate pursuant to Bankruptcy
Code sections 541(a)(3) and/or 541(a)}(7). To the extent that the Claim of PaymentOne is a Secured
Claim, the bankruptcy estate shall be entitled to PaymentOne’s rights as a secured claimant and a
foreclosure of such lien position shall be deemed to have occurred on the day prior to the Effective
Date. The holder of the PaymentOne claim is not impaired and, therefore, not entitled to vote. Asa
consequence of the foreclosure sale described above, any secured creditor whose claim is junior in
priority to such claim will be rendered unsecured under Bankruptcy Code section 506(a).

3.6  Class 3 — Secured Claim of PCS. PCS's prepetition Secured Claim shall be {reated as
a contingent Secured Claim in an unliqguidated amount. To the extent not already paid in full prior to
the Effective Datr;, on the Effective Date or as soon thereafter as practicable, the PCS Claim shall
remain secured by a replacement lien in the same assets or proceeds thereof, if any, in which PCS
had an interest prepetition. Either the Debtor or the Committee is likely to object to this claim. To
the extent that the Claim of PCS is a Secured Claim, PCS shall be entitled to its rights as a secured
claimant. PCS is not impaired and, therefore, not entitled to vote. To the extent that PCS is not
entitled to a Secured Claim any Deficiency Claim of PCS shall be a Claim in Class 15 and,
notwithstanding the immediately prior sentence, PCS shall be entitled to vote such Deficiency Claim
as a Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which is believed to be junior in prionity to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

3.7  Class 4 — Secured Claim of Personal Voice. Personal Voice's prepetition Secured

Claim shall be treated as a contingent Secured Claim in an unliquidated amount. To the extent not
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already paid in full prior to the Effective Date, on the Effective Date or as soon thereafter as
practicable, the Personat Voice Claim shall remain secured by a replacement lien in the same assets
or proceeds thereof, if any, in which Personal Voice had an interest prepetition, This claim is the
subject of a pending summary judgment motion in a pending adversary proceeding challenging its
allegedly secured status. To the extent that the Claim of Personal Voice is a Secured Claim,
Personal Voice shall be entitled to its rights as a secured claimant. Personal Voice is not impaired
and, therefore, not entitled to vote. To the extent that Personal Voice is not entitled to a Secured
Claim any Deficiency Claim of Personal Voice shall be a Claim in Class 15 and, notwithstanding the
immediately prior sentence, Personal Voice shall be entitled to vote such Deficiency Claim as a
Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
{which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

3.8 Class 5 — Secured Claim of Network Telephone. Network Telephone's prepetition
Secured Claim shall be treated as a contingent Secured Claim in an unliquidated amount, To the
axtent not already paid in- full prior to the Effective Date, on the Effective Date or as soon thereafter
as practicable, the Network Telephone Claim shall remain secured by a replacement lien in the same
assets or proceeds thereof, if any, in which Network Telephone had an interest prepetition. Either
the Debtor or the Committee is likely to object to this claim. To the extent that the Claim of
Network Telephone is a Secured Claim, Network Telephone shall be entitled to its nghts as a
secured claimant. Network Telephone is not impaired and, therefore, not entitled to vote. To the
extent that Network Telephone is not entitled to a Secured Claim any Deficiency Claim of Network
Telephone shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence,
Network Telephone shall be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan
Proponents are informed and believe that, as a consequence of the foreclosure of the secured claim
position assigned by PaymentOne described above, this claim (which is believed to be junior in

priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).
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39  Class 6 — Secured Claim of CIT. CIT's prepetition Secured Claim shall be treated as

a Secured Claim in an unliquidated amount. To the extent not already paid in full prior to the
Effective Date, on the Effective Date or as soon thereafter as practicable, the CIT Claim shall remain
secured by a replacement lien in the same assets or proceeds thereof, if any, in which CIT had an
interest prepetition. CIT shall be entitled to its rights as a secured claimant. Either the Debtor or the
Committee is likely to object to this claim. CIT is not impaired and, therefore, not entitled to vote.
The Plan Proponents are informed and believe that, as a consequence of the foreclosure of the
secured claim position assigned by PaymentOne described above, this claim (which is believed to be
junior in priority to such claim) will be rendered unsecured under Bankruptey Code section 506(a).

3.10 Class 7 — Secured Claim of Highline Highline's prepetition Secured Claim shall be
treated as a Secured Claim in an unliquidated amount. To the extent not already paid in full pnier to
the Effective Date, on the Effective Date or as soon thereafter as practicable, the Highline Claim
shall remain secured by a replacement lien in the same assets or proceeds thereof, if any, in which
Highline had an interest prepetition. Either the Debtor or the Committee is likely to object to this
claim. Highline shall be entitled to its rights as a secured claimant. Highline is not impatred and,
therefore, not entitled to vote. The Plan Proponents are informed and believe that, as a consequence
of the foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

3.11 Class 8 — Secured Claim of Iron Mountain Information. Inc. Iron Mountain

Information, Inc. {“Iron Mountain™) alleges a prepetition claim in the amount of $1,983.68 which 1s
allegedly secured by 4,211 boxes of personal property and other ttems in storage. Either the Debtor
or the Committee 1s likely to object to this claim. To the extent that the Claim of Iron Mountain
Information is a Secured Claim, Iron Mountain Information shall be entitled to its rights as a secured
claimant. Iron Mountain Information is not impaired and, therefore, not entitled to vote. To the
extent that Iron Mountain Information is not entitled to a Secured Claim any Deficiency Claim of
Iron Mountain shall be a Claim in Class 15 and, notwithstanding the immediately prier sentence,

Iron Mountain Information shall be entitled to vote such Deficiency Claim as 2 Class 15 Claim. The
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Plan Proponents are informed and believe that, as a consequence of the foreclosure of the secured
claim position assigned by PaymentOne described above, this claim (which is believed to be junior
m priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).

3.12  Class 9 — Secured Claim of POL. POL’s liquidated claims set forth in the POL

Agreement have been paid, other than its claim with regard to the New York Tax Matter , and it also
has an unliquidated claim arising from the Tennessee Tax Matter (the “Remaining Claims™). POL’s
Remaining Claims shall be treated as a contingent Secured Claim. Either the Debtor or the
Committee is likely to object to this claim, To the extent that the Claim of POL is a Secured Claim,
POL shall be entitled to its rights as a secured claimant. POL is not impaired and, therefore, not
entitled to vote. To the extent that POL is not entitled to a Secured Claim any Deficiency Claim of
POL shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence, POL shall be
entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and
believe that, as a consequence of the foreclosure of the secured claim position assigned by
PaymentOne described above, this claim (which s believed to be junior in priority to such claim)
will be rendered unsecured under Bankruptcy Code section 506(a).

3.13 Class 10 — Secured Claim of Southwestern Bell. Southwestern Bell filed proof of

claim number 92 in the amount of $70,408.21, which 1s allegedly secured by a right of offset. Either
the Debtor or the Committee is likely to object to this claim. To the extent that the Claim of
Southwestern Bell is a Secured Claim, Southwestern Bell shall be entitled to its rights as a secured
claimant. Southwestemn Bell is not impaired and, therefore, not entitled to vote, To the extent that
Southwestern Bell is not entitled to a Secured Claim any Deficiency Claim of Southwestern Bell
shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence, Southwestern Bell
shall be entitled to vote such Deficiency Claim as a Class 15 Claim, The Plan Proponents are
informed and believe that, as a consequence of the foreclosure of the secured claim posttion assigned
by PaymentOne described above, this claim (which is believed to be junior in prionity to such claim)
will be rendered unsecured under Bankruptcy Code section 506(a).

3.14 Class 11 — Secured Claim of BellSouth Telecommunications. In¢. BellSouth

Telecommuncations, Inc. filed proof of claim number 91 in the secured amount of $232,948.14

SECOND AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION
09485-001\DOCS_SF:66413.5 16




o

-1 & ot

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

based upon an alleged right of offset. Either the Debtor or the Committee is likely to object to this
claim. To the extent that the Claim of BellSouth Telecommunications, Inc. is a Secured Claim,
BellSouth Telecommunications, Inc. shall be entitled to its rights as a secured claimant BellSouth
Telecommunications, Inc. is not impaired and, therefore, not entitled to vote. To the extent that
BeliSouth Telecommunications, Inc. is not entitled to a Secured Claim, any Deficiency Claim of
BeliSouth Telecommunications, Inc. shall be 2 Claim in Class 15 and, notwithstanding the
immediately prior sentence, BellSouth Telecommunications, Inc. shall be entitlied to vote such
Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclasure of the secured claim position assigned by PaymentOne described
above, this claim (which is believed to be juntor in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).

3.15 Class 12 ~ Secured Claim of Verizon. Verizon filed proof of claim number 85 in the

secured amount of $191,724.95. Either the Debtor or the Committee is likely to object to this claim.
To the extent that the Claim of Verizon ts a Secured Claim, Verizon shall be entitled to its rights as a
secured claamant. Verizon is not impaired and, therefore, not entitled to vote. To the extent that
Verizon is not 2ntitled to a Secured Claim, any Deficiency Claim of Verizen shall be a Claim in
Class 15 and, notwithstanding the immediately prior sentence, Verizon be entitled to vote such
Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim posifion assigned by PaymentOne described
above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).

3.16 Class 13 — Secured Claim of Mytelebill. Mytelebill filed proofs of claim numbered
74, 125, and 174 in the secured amount of $383,227,62, for which the alleged collateral is
unidentified. Fither the Debtor or the Commuttee is likely to object to this claim. To the extent that
the Claim of Mytelebill is a Secured Claim, Mytelebill shall be entitled to its rights as a secured
claimant. Mytelebill is not impaired and, therefore, not entitled to vote. To the extent that
Mytelebill is not entitled to a Secured Claim, any Deficiency Claim of Mytelebill shall be a Claim in

Class 15 and, notwithstancling the immediately prior sentence, Mytelebill shall be entitled to vote
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such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).

3.17 Class 14 — Secured Claim of Bealls Communications Group. Bealls Communications

Group (“Bealls”) filed proof of claim number 193 in the secured amount of $213,448.48, for which
the alleged collateral is unidentified. Either the Debtor or the Committee is likely to object to this
claim. To the extent that the Claim of Bealls is a Secured Claim, Bealls shall be entitled to its rights
as a secured claimant. Bealls is not impaired and, therefore, not entitled to vote, To the extent that
Bealls is not entitled to a Secured Claim, any Deficiency Claim of Bealls shall be a Claim in Class
15 and, notwithstanding the immediately prior sentence, Bealls shall be entitled to vote such
Deficiency Claim as a Class 15 Clatm. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this claam (which is believed to be junior in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).
ARTICLE IV
TREATMENT OF IMPAIRED CLASSES
4.1  Class 15 — General Unsecured Claims. Class 15 Claimants shall receive their Pro

Rata share of the assets of the Liquidation Trust not consumed by the Allowed Secured Claims of
Classes 2 through 9, based on the amount of their Allowed Claim. The holders of Claims in this
Class are impaired and, therefore, entitled o vote.

4.2 Class 16 — Preferred Stockholders. On the Effective Date, the Preferred Stockholders
shall receive nothing, and all Preferred Stock shall be deemed canceted, null and void and of no
force and effect. Class 11 Imterests are deemed to reject the Plan and therefore are not entitled to

voie.

43 Class 17 — Class A Common Stockholders. On the Effective Date, the Class A

Common Stockholders shall receive nothing, and all Class A Commeon Stock shall be deemed

SECOND AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATIGN
09485-D01\DOCS_SF:66413.5 18



o e ~d Oh

10
11
12
13
14
15
16
17
18
19
20
2]
22
23
24
25
26
27
28

canceled, null and void and of no force and effect. Class 12 Interests are deemed to reject the Plan
and therefore are not entitled to vote.

4.4  (lass 18 — Class B Common Stockholders. On the Effective Date, the Class B
Common Stockholders shall receive nothing, and all Class B Coﬁ‘nnon Stock shall be deemed
canceled, null and void and of no force and effect. Class 13 Interests are deerned 1o reject the Plan
and therefore are not entitled to vote.

45  Reservation of Rights. Nothing contained herein shall be deemed to limut the right of
any party-in-interest to respond to any objection to its Claims or Interests Filed in this Chapter 11
Case.

ARTICLE V
MEANS FOR IMPLEMENTATION .OF THE PLAN

5.1  Corporate Action. On the Effective Date and automatically and without further
action, (1) all of the assets of the Debtor shall be conveyed to the Liquidating Trustee to be held in
frust pursuant o the terms of the Liquidating Trust Agreement; (il) each existing member of the
board of directors of the Debtor will be deemed to have resigned; (iii) Old T.B R shall be deemed
dissolved; and (iv) the Liquidating Trustee shall be authorized and empowered 1o take all such
actions and measures necessary to implement and admenister the terms and conditions of the Plan.

5.2 Rejection of Remaining Contracis. On the Effective Date, any remaining executory
contracts and unexpired leases the Debtor has shall be rejected.

5.3  The Liquidating Trustee. The Liquidating Trustee's responsibilities, duties and

obligations are to holders of Class 2 through 15 Claims, and any Administrative Claims, Priority Tax
Claims, and Class 1 Prionity Claims which have not been finally resolved on the Effective Date. The
Liquidating Trustee shall have an independent right and standing to request relief from the
Bankruptcy Court which the Liquidating Trustee believes to be in accordance with the best interests
of Class 2 throngh 15 Clatms and any Administrative Claims, Priority Tax Claims, and Class 1
Prionty Claims which have not been finally resolved on the Effective Date. The initial Liquidating
Trustes shall be Kerry Krisher of GlassRatner Capital Advisory Services. All successor Liquidating

Trustees shall be appointed in accordance with the terms of the Liquidating Trustee Agreement. For
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purposes of performing her duties and fulfilling her obligations under the Plan, the Liquidating
Trustee Agreement, and the Confirmation Order, the Liquidating Trustee shall be deemed to be a
"party in interest” within the meaning of section 1109(b) of the Bankruptcy Code and a
representative of the Estate under Bankruptey Code section 1123(b)(3) and 1129(a)(5). The duties,
obligations, and responsibilities of the Liquidating Trustee shall be to: (a) liquidate, resolve, pay,
and satisfy all Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have
not been finally resolved on the Effactive Date and Class 2 through 15 Claims in accordance with
the Plan, the Liqudating Trustee Agreement, and the Confirmation Order; (b) oversee the
preservation, holding, management and maximization of the Estate Proceeds Account for use in
paying and satisfying those Allowed Claims; {c) prosecute, seftle and manage the disposition of
objections to Claims; (d) take or not take those actions which the Liquidating Trustee in her business
discretion believes to be in accordance with the best interests of Class 15 Claims and any
Administrative Claims, Prionty Tax Claims, and Class 1 Priority Claims which have not been finally
resolved on the Effective Date and which actions or inactions are consistent with the Plan; and (e)
perform all other duties, obligations and responsibilities of the Liquidating Trustee set forth in the
Plan, the Liquidating Trust Agreement, or Confirmation Order. Upon the satisfaction of or
reservation for of all Allowed Administrative Claims, Prority Tax Claims, Class 1 Priority Claims,
and Class 2 through 15 Claims in accordance with the Plan, the Liquidating Trustee shall be
discharged from her position as Liquidating Trustee and from all further duties, obligations and
responsibilities under the Plan,

54  Sources of Funds for Pavment of Allowed Claims. Net of all administrative costs and
expenses of the Chapter 11 Case and all fees and costs of the Liquidating Trustee and her
representatives and professionals, the payment of Allowed Claims shall be from the following

sources: Cash on hand at the Effective Date or received thereafter

5.5 Payment of Allowed Adminisirative Claims, Allowed Fee Claims, Allowed Priority

" Tax Claims and Allowed Class 1 Claims. Allowed Administrative Claims, Allowed Fee Claims,

Allowed Priority Tax Claims and Allowed Class 1 Claims shall be paid from Cash on hand on the
Effective Date.
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5.6  Payment of Any Allowed Secured Claims. To the extent that the Court determines
that any of CIT, Highline, PCS, Personal Voice, Network Telephone, Iron Mountain, POL,
Southwestern Bell, BetlSouth Telecommunications, Inc., Verizon, Mytelebill, and/or Bealls
Communications Group has an Allowed Secured Claim, the Liqudating Trustee shall pay such
Claim in accordance with such Entity's rights as a secured claimant.

5.7  Distnbutions. The Liguidating Trustee shall be responsible for making or directing
distributions under this Plan made on the Effective Date. After the Effective Date, the Liquidating
Trustee shall be responsible for making or directing distributions under this Plan to the Allowed
Secured Clamms, if any, of Classes 2-14. Additionally, the Liquidating Trustee shall be responsible
for making and directing all distributions under this Plan to Class 15 Claims and any Administrative
Claims, Priority Tax Claims, and Class 1 Prionty Claims which have not been finally resolved on the
Effective Date.

5.8  Liguidating Trustee's Responsibility Under Plan. The Liquidating Trustee shall
administer the Plan, and her duties and powers shall include the following:

(a)  To make or direct distnbutions to holders of Allowed Claims payable on the
Effective Date and Allowed Secured Claims in Classes 2-14;

(b) To prosecute litigate, compromise, or settle objections to Claims and/or
Interests (disputed or otherwise) and Avoidance Actions;

(c)  To otherwise implement and administer the Plan;

(d) Tofile with the Bankruptcy Court the reports and other documents and pay
any and all fees required by the Plan or otherwise required to close the Chapter 11 Case, including
the preparation and filing of a motion for a final decree;

(e)  To take or not take those actions which Liquidating Trustee in her business
discretion believes to be in. accordance with the best interests of Class 15 Claims and any
Administrative Claims; Priority Tax Claims, and Class 1 Priority Claims which have not been finally
resolved on the Effective Date and which actions inactions are consistent with the Plan;

{f)  To make decisions regarding the retention or engagement of Professionals and

to pay, without court order, all reasonable fees and expenses incurred after the Effective Date;
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(g)  Tomake or direct distributions to holders of Allowed Claims other than those
Claims payable on the Effective Date and Allowed Secured Claims in Classes 2-14;

(hy  To set off amounts owed to the Debtor (including but not limited to those
ansing under the Debtor’s “prepayment plan” instituted at the outset of the Bankruptey Case for
certain participating customers) against any and all amounts otherwise due to be distributed to the
holder of an Allowed Claim under the Plan;

(i)  To take all other actions not inconsistent with the provisions of the Plan
deemed necessary or desirable in connection with administering the Plan.

5.9  Notice of Material Actions by the Liquidating Trustee. In the event of (a)

compromises of pending litigation, (b) sales, transfers or abandonment of property with a value of
more than $50,000, (c) claim settlements in which the amount conceded to be due and owing by the
Liquidating Trustee exceeds $100,000 (d) payment of fees to the Liquidating Trustee and/or her
professionals to be reported on a quarterly basis, the Liquidating Trustee shall file with the
Bankruptcy Court and serve upon the Office of the United States Trustee and any other party filing a
request for special notice after the Effective Date a notice of intended action describing the
Liguidating Trustee’s intended course of action and the justifications therefor, and providing a 15
day period from the date of such notice for the filing of an objection and request for hearing on the
same. In the absence of any objection and request for hearing, the Liquidating Trustee shall be free
to take the action described in the notice without further order of the Court. If an objection and
request for hearing is filed, the Liquidating Trustee will give at least 7 days’ notice of the hearing
date obtained from the Bankruptcy Court.

510 Vesting. Except as otherwise provided for in the Plan or the Confirmation Order, on
the Effective Date, the Property of the Debtor's Estate wail be transferred to and shall vest in the
Liquidating Trust, free and clear of all Claims, Liens and Interests, and the Liquidating Trustee shall
have all of the powers granted by the Liquidating Trust Agreement and applicable law. Except as
otherwise provided for in the Plan or the Confirmation Order, as of the Effective Date, the
Liquidating Trustee may act, use, acquire and dispose of property without the supervision of the

Bankruptey Court, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules subject to
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the powers, duties and responsibilities provided in the Plan or the Confirmation Order. Vesting of
the right to object to Claim and Interests and the Avoidance Actions shall vest i the Liquidating
Trustee. Except as otherwise provided for in the Plan or the Confirmation Order, as of the Effective
Date, the Liquidating Trustee may perform her duties and obligations without the supervision of the
Bankruptcy Court, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules. All other
claims or nights that may have previously existed against the Debtor shall be discharged and shall be
the subject of the Discharge Injunction.
ARTICLE Vi
DISTRIBUTIONS UNDER THE PLAN

6.1  Distributions for Claims Allowed as of the Effective Date. Except as otherwise

provided herein or as ordered by the Bankruptcy Court, distibutons to be made on account of
Claims that are Allowed Claims as of the Effective Date shall be made on the Effective Date or as
soon thereafter as is practicable. Any distnbution to be made on the Effective Date pursuant to this
Plan shall be deemed as having been made on the Effective Date if such distribution is made on the
Effective Date or as soon thereafter as is practicable. The Liquidating Trustee shall make
distributions to Allowed Class 15 Claims from the Estate Proceeds Account on a quarterly basis, or
less frequently as the Liquidating Trustee determines is reasonable under the circumstances. Any
payment or distribution required to be made under the Plan on a day other than a Business Day shall
be made on the next succeeding Business Day.

6.2  Disputed Claims. The Liquidating Trustee shall not distribute or direct the
distribution of any Disputed Claim. The Liquidating Trustee shall hold, in each the Estate Proceeds
Account, Cash in an amount sufficient to provide holders of Disputed Claims their Pro Rata share of
the Claims Account as if the Disputed Claim were allowed in full. With respect to such Disputed
Claims, if, when, and to the extent any such Disputed Claim becomes an Allowed Claim by Final
Order, the relevant portion of the Cash held therefor shall be distnbuted by the Liqumdating Trustee,
as applicable, to the Claimant in & manner consistent with distributions to similarly situated Allowed
Claims. The balance of such Cash, if any, remaining in the Reserved Estate Proceeds Account after

all Administrative Claims, Prionty Tax Claims, and Class 1 Prionty Claims which have not finally

SECOND AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION
091485-001'"DOCS_SF:66413.5 23




b2

e - T T S, PV

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

resolved on the Effective Date have been resolved and distributions made to those Claims in
accordance with the Plan, shall be released and transferred to the Estate Proceeds Account. From
time to time as additional monies accumulate in the Estate Proceeds Account as a result of the
disallowance of Class 15 Claims or otherwise, the Liquidating Trustee shall make a subsequent
distribution to claimants in Class 15 of such claimants' Pro Rata share of the Estate Proceeds
Account. No payments or distributions shall be made with respect to a Claim that is a Disputed
Claim pending the resolution of the dispute by Final Order. No payments or distributions shall be
made with respect to post-Petition Date interest accruing on any Claim. No payments or
distributions shall be made with respect to Allowed Claims in an amount in excess of such Allowed
Claims.

6.3  Claims Objection Deadline. Objections to Claims shall be filed and served upon each|
affected Creditor no later than ninety (90) days after the Effective Date, provided however, that this
deadline may be extended by the Bankruptcy Court upon motion of the Liquidating Trustee, with or
without notice or hearing. Notwithstanding the foregoing, unless an order of the Bankruptcy Court
specifically provides for a later date, any proof of, or other assertion of a Claim filed after the
Confirmation Date shall be automatically disallowed as a late filed Claim, without any action by the
Liquidating Trustee, unless and until the party filing such Claim obtains the written consent of the
Liquidating Trustee, or obtains an order of the Bankruptcy Court upon notice to the Liquidating
Trustee that permits the [ate filing of the Claim, and the holder of such disallowed Claim shall be
forever barred from asserting such Claim against the Debtor, the Estate or Property, and the
Liquidating Trust or its property. In the event any proof of Claim is permitted to be filed after the
Confirmation Date pursuant to an order of the Bankruptcy Court, the Liquidating Trustee, shall have
ninety (90} days from the filing of such proof of claim or order to object to such Claim, which
deadline may be extended by the Bankruptcy Court upon motion of the Liquidating Trustee with or
without notice or a hearing.-

6.4  Settlement of Disputed Claims. Objections to Claims may be litigated to judgment or
withdrawn, and may be settled with the approval of the Bankruptcy Court, except to the extent such

approval is not necessary as provided in this section. After the Effective Date, and subject to the
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terms of this Plan, the Liquidating Trustee may settle any Disputed Claim where the result of the
settlement or compromise is an Allowed Claim in an amount not in excess of $100,000 without
providing any notice or obtaining an order from the Bankruptcy Court. All proposed settlements of
Disputed Claims where the amount to be settled or compromised exceeds $100,000 shall be subject
to notice as described in Section 5.9, above.

6.5  Unclaimed Property. If any distribution remains unclaimed for a period of ninety
(90) days after it has been delivered (or attempted to be delivered) in accordance with the Plan to the
holder of an Allowed Claim or Interest entitled thereto, such unclaimed property shall be forfeited by
such holder, whereupon all right, title and interest in and to the unclaimed property shall be held by
the Liquidating Trustee, to be distributed Pro Rata to holders of Allowed Claims in such Class in
accordance with this Plan, or if all Allowed Claims in such Class have been satisfied or reserved for
in accordance with the Plan except Class 9 Claims, then such unclaimed property shali be distributed
to the Estate Proceeds Account, and if all Allowed Claims in Class 15 have been satisfied or
reserved for in accordance with the Plan, then such unclaimed property shall be retained by the
Liqudating Trust.

6.6  Release of Liens. Except as otherwise provided in the Plan or in any contract,

mmstrument or other agreement or document created in connection with the Plan, on the Effective
Date, all mortgages, deeds of trust, Liens or other security Interests against the Property of the
Debtor's estate shall be released, and all the right, title and Interest of any holder of such mortgages,
deeds of trust, Liens or other security Interests shall revert to the Liquidating Trust and its successors
and assigns.

6.7  Rights of Actions. On the Effective Date, the Liquidating Trust shall be vested with

the right to pursue the Avoidance Actions and any other action that the Debtor may assert against a
third party as of the Effective Date, with the exception of all claims released pursuant to the Plan and|
Confirmation Order. The Liguidating Trustee, may pursue, settle or release all such actions in

accerdance with the best interest of and for the benefit of the holders of Class 15 Claims. Under no

circumstances will the Plan release any claims possessed by the Debtor or 1ts creditors relating to
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6.8 Allocation of Plan Distributions Between Principal and Interest. To the extent that

any Allowed Claim entitled to a distributton under the Plan consists of indebtedness and other
amounts (such as accrued but unpaid interest thereon), such distribution shall be alfocated first to the
principal amount of the Claim (as determined for federal income tax purposes) and then, to the
extent the consideration exceeds the principal amount of the Claim, to such other amounts.

6.9  Withholding Taxes, Any federal, state, or local withholding taxes or other amounts
required to be withheld under applicable law shall be deducted from distributions hereunder. All
Persons holding Claims shall be required to provide any information necessary to effect the
withholding of such taxes.

6.10 Fractional Cents. Any other provision of this Plan to the contrary notwithstanding, no
payment of fractions of cents will be made. Whenever any payment of a fraction of a cent would
otherwise be called for, the actual payment shall reflect a rounding down of such fraction to the
nearest whole cent.

6.11 Pavments of Less than Ten Dollars. If a cash payment otherwise provided for by this

Plan with respect to an Allowed Claim would be less than ten dollars ($10.00) (whether in the
aggregate or on any payment date provided in this Plan), notwithstanding any contrary provision of
this Plan, the Liquidating Trustee shall not be required to make such payment, and such excess
fractional dollars shall remain in the Estate Proceeds Account pending the next distribution made on
account of such Allowed Claim. If all Allowed Claims in Class 15 have been satisfied or reserved
for in accordance with the Plan, thent such excess fractional dollars shall be retained by the
Liquidating Trust.
ARTICLE VH
UNEXPIRED LEASES AND EXECUTORY CONTRACTS

71 Treatment of All Agreements. Any and all pre-petition leases or executory contracts
included on Debtor's Schedule G, as such Schedule G may be amended up to and including the
Confirmation Date, not previously rejected by the Debtor, unless specifically assumed pursuant to
orders of the Bankruptcy Court prior to the Confirmation Date or the subject of a motion to assume

pending on the Confirmation Date, shall be deemed rejected by the Debtor effective as of the
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Confirmation Date, but subject to the occurrence of the Effective Date. Any and all pre-petition
leases and executory contracts not included on Debtor's Schedule G, as such schedule exists on the
Confirmation Date, not previously assumed by the Debtor shall be deemed rejected by the Debtor
effective as of the Confirmation Date, but subject to the occurrence of the Effective Date.

7.2  Claims for Damages. All proofs of claim with respect to Claims arising from the
rejection of executory contracts or leases made pursuant to this Plan shall, unless another order of
the Bankruptey Court provides for an earlier date, be filed with the Bankruptcy Court within thirty
(30) days after the mailing of notice of entry of the Confirmation Order. All proofs of Claim with
respect to Clairns arising from the rejection of executory contracts shall be treated as Class 15
General Unsecured Claims, for purposes of a distribution pursuant to the Plan, unless and until the
Person or Entity asserting such Claim obtains an order of the Bankruptey Court upon notice to the
Liquidating Trustee that allows the Claims in another Class under the Plan. Uniess otherwise
permitted by Final Order, any proof of claim that 15 not fited before the earlier of the Bar Date or the
Confirmation Heaning (other than those Claims arising from the rejection of executory contracts or
leases which may be filed within thirty (30) days after mailing of the notice of entry of Confirmation
Order as set forth above) shall automatically be disallowed as a late filed Claim, wathout any action
by the Liquidating Trustee, and the holder of such Claim shall be forever barred from asserting such
Claim against the Debtor, the Estate, or the Liquidating Trustee or property of the Liquidating
Trustee.

ARTICLE VIII
EFFECT OF CONFIRMATION OF THE PLAN

8.1 Neither the Liquidating Trustee, nor her representatives, shall have any responsibility
to any Creditors or Interest holders of the Debtor other than to make the distnbutions expressly
provided for under the Plan and otherwise discharge the responsibilities described in Section 5.8 of
the Plan or the Confirmation Order.

8.2  Pursuant to Bankruptcy Code section 524, the discharge (1) voids any judgment at any
time obtained to the extent that such judgment is the deternunation of the personal liability of the

Debtor with respect to any debt discharged under Bankruptcy Code section 1141, whether or not
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discharge of such debt is waived, and (i1} operates as an injunction against the commencement or
continuation of any action, employment of process, or any act to collect, recover or offset any such
debt as a personal liability of the Debtor, whether or not discharge of such debt 15 waived, as well as
against the commencement or continuation of any action, including regulatory action, employment
of process, or any act to collect, recover, offset, pursue enforcement of, or impose liability upon the
Debtor for pre-Confirmation Date activities, and all Entities shall be precluded from asserting
against the Liquidating Trust, its successors or their assets or properties any other future claims or
interests based upon any act or omission, transaction or other activity of any kind of nature that
occurred before the Confirmation Date.

83  Except as otherwise provided in the Plan or the Confirmation Order and in addition to
the injunction provided under Bankruptcy Code sections 524(a) and 1141, on and after the
Confirmation Date, atl Entities who had held, currently hold or may hold a debs, Claim, Interest
and/or other rights or causes of action in or against the Debtor, including without limitation
regulatory actions, are permanently enjoined and/or temporarily (as set forth in the Plan) from taking
any of the following actions on account of any such debt, Claim, Interest, and/or other nght or cause
of action to the extent such actions do not comply with or are inconsistent with the provisions of
controlling law, the Plan or the Confirmation Order: (1) commencing or continuing in any manner
any action or other proceeding against the Debtor, the Liquidating Trustee as the successor to the
Debtor under the Plan, their successors, or their respective properties; (2) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order against the Debtor, the
Liquidating Trustee as the successor to the Debtor under the Plain, their successors, or their
respective property; (3) creating, perfecting, or enforcing any lien or encumbrance against the
Debtor, the Liquidating Trustee as the successor to the Debtor under the Plan, their successors, or
their respective property; and (4) asserting any setoff, right of subrogation or recoupment of any kind
against any obligation due the Debtor, the Liquidating Trustee, their successors, or their respective
property. Any person or entity injured by any willful violation of such injunction may recover actual

damages, including costs and attorneys' fees and, in appropriate circumstances, may recover punitive
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damages from the willful violator. Such injunction shall not bar an entity from seeking to enforce
the terms of the Plan in the Bankruptcy Court.

8.4  The provisions of the Plan, once confirmed, shall be binding upon each Entity
whether or not the Entity is impaired under the Plan, and whether or not such Entity has accepted the
Plan.

8.5  On the Effective Date, the property of the Estate, including causes of action, the right
to object to Claims, and the Avoidance Actions shall vest in the Liquidating Trust, and the
Liquidating Trustee shall be authorized to operate and dispose of property of the Liquidating Trust.

86  As of the Confirmation Date, the property and assets of the Debtor dealt with under
the Plan shall be free and clear from any and all Claims, including, without limitation, all Liens,
Interests and lis pendens, except as specifically provided otherwise in the Plan or the Confirmation
Order. The terms of the Plan shall supersede the terms of all prior orders entered by the Bankruptcy
Court in the Chapter 11 Case and the terms of all prior stipulations and other agreements entered into
by the Debtor with other parties-in-interest, except as specifically recognized in the Plan or the
Confirmation Order.

8.7  The Commuttee formed in this Chapter 11 Case shall be dissolved on the Effective
Date.

88  Failure to make any payment required to be made under the Plan by the Liquidating
Trustee, including but not limited to any regular amortized payments of principal and interest, or any
payments due upon maturity, shall be considered a default under the Plan, If any default is not cured
within 30 days after service of written notice of such default to the Liquidating Trustee, and the U.S.
Trustee, any affected Creditor or any affected party in interest asserting such default may seek
appropnate relief to enforce its rights under the Plan.

8.9  On the Effective Date, all property of the estate shall vest in the Liquidating Trust,
provided that the vesting of such property shall be without prejudice and shall not act as abar to a
post-Effective Date motion to convert this case to one under chapter 7 of title 11 of the United States
Code by the United States Trustee or any other party in interest on appropnate grounds, and upon the

granting of such motion the Plan shall terminate and the chapter 7 estate shall consist of all
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remaining property of the Liquidating Trust not already administered Such remaining properl:f shall
be administered by the chapter 7 trustee as prescribed in chapter 7 of the Bankruptey Code. The
Liquidating Trustee shall have the right to oppose any such motion.
ARTICLE IX
RETENTION OF JURISDICTION

Following the Confirmation Date and until such time as all payments and distributions
required to be made and all other obligations required to be performed under this Plan have been
made and performed by the Debtor, or the Liquidating Trustee, as the case may be, the Bankruptcy
Court shall retain jurisdiction as is legally permissible, including, without limitation, for the
following purposes:

8.1 Claims. To determine the allowance, extent, classification, or priority of Claims
against the Debtor upon objection prior to the Effective Date after the Effective Date;

9.2  Imjunction, etc. To issue injunctions or take such other actions or make such other
orders as may be necessary or appropriate to restrain interference with the Plan or its execution or
implementation by any Person, to construe and to take any other action to enforce and execute the
Plan, the Confirmation Order, or any other order of the Bankruptcy Court, to issue such orders as
may be necessary for the implementation, execution, performance and consummation of the Plan
and all matters referred to herein, and to determine all matters that may be pending before the
Bankruptcy Court in the Chapter 11 Case on or before the Effective Date with respect to any Person
or Entity;

93  Professional Fees. To determine any and all applications for allowance of

compensation and expense reimbursement of Professionals for periods before the Effective Date,
and objections thereto, as provided for in the Plan;

9.4  Certain Priority Claims. To determine the allowance, extent and classification of any

Priority Tax Claims, Other Priority Claims, Administrative Claims or any request for payment of an

Administrative Claim;
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9.5  Dispute Resolution. To resolve any dispute arising under or related to the
implementation, execution, consummation or interpretation of the Plan and/or Confirmation QOrder
and the making of distributions hereunder and thereunder,

9.6  Executory Contracts and Unexpired Leases. To determine any and all motions for the

rejection, assumption, or assignment of executory contracts or unexpired leases, and to determine the
allowance and extent of any Claims resulting from the rejection of executory contracts and
unexpired leases;

9.7 Actions. To determune all applications, motions, adversary proceedings, contested

matters, estimation proceedings for limited or all purposes, actions, and any other litigated matters
instituted in the Chapter 11 Case by or on behalf of the Debtor or the Liquidating Trustee, including,
but not ltmited to, Avoidance Actions or any claims between two or more non-debtor parties related
thereto, and any remands;

9.8 General Matters. To determine such other matters, and for such other purposes, as
may be provided in the Confirmation Order or as may be authorized under provisions of the
Bankruptey Code or other applicable law,

99  Plan Modification. To modify the Plan under section 1127 of the Bankruptcy Code,

remedy any defect, cure any omission, or reconcile any inconsistency in the Plan or the
Confirmation Order so as to carry out its intent and purposes;

9.10  Aid Consummation. To issue such orders in atd of consummation of the Plan and the
Confirmation Order notwithstanding any otherwise applicable non bankruptcy law, with respect to
any Person or Entity, to the full extent authorized by the Bankruptcy Code;

9.11 Protect Property. To protect the Property of the Debtor and the Liquidating Trust
from adverse Claims or Liens or interference inconsistent with this Plan, including to hear actions to
quiet or otherwise clear titl to such property based upon the terms and provisions of this Pian or to
determine a purchaser’s exclusive ownership of claims and causes of actions retained under this
Plan;

9.12  Abandonment of Property. To hear and determine matters pertaining to abandonment

of Property of the Estate;
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9.13 Implementation of Confirmation Crder. To enter and implement such orders as may
be appropriate in the event the Confirmation Order is for any reason stayed, revoked, modified or
vacated; and

9.14 Final Decree/Order. To enter a Final Order closing the Chapter 11 Case.

ARTICLE X
MISCELLANEQUS PROVISIONS
10.1  Pre-Confirmation Modification. On notice to and opportunity to be heard by the
United States Trustee, the Plan may be altered, amended or modified by the Debtor before the
Confirmation Date as provided in section 1127 of the Bankruptcy Code.

10.2 Post-Confirmation Immaterial Modification. With the approval of the Bankruptcy

Court and on notice to and an opportunity to be heard by the United States Trustee and without
nofice to holders of Claims and Interests, the Liquidating Trustee may, insofar as it does not
materially and adversely affect the interest of holders of Claims, correct any defect, ormission or
inconsistency in the Plan in such manner and to such extent as may be necessary to expedite
consummation of this Plan,

10.3  Post-Confirmation Material Modification. On notice to and an opportunity to be

heard by the United States Trustee, the Plan may be altered or amended after the Confirmation Date
by the Liquidating trustee in a manner which, in the opinion of the Bankruptcy Court, matenally and
adversely affects holders of Claims, provided that such alteration or modification is made after a
hearing and otherwise meets the requirements of section 1127 of the Bankruptcy Code.

10.4 Withdrawal or Revocation of the Plan. The Proponents reserve the right to revoke or
withdraw the Plan prior to the Confirmation Date. If the Proponents revoke or withdraw the Plan,
then the Plan shall be deemed null and void.

10.5 Payment of Statutory Fees. All fees payable pursuant to section 1930 of Title 28 of
the United States Code with respect to periods after the Effective Date shall be paid by the

Liquidating Trustee when otherwise due.

SECOND AMENDED JOINT CHAPTER 1i PLAN OF
REORGANIZATION
09485-001\DOCS_SF:66413.5 32




= R T = V. -

10
1%
12
13
14
15
16
17
18
15
20
21
22
23
24
25
26
27
28

10.6  Successors and Assigns. The nghts, benefits and obligations of any Person or Entity

named or referred to in the Plan shall be binding on, and shall inure to the benefit of, the heirs,
executors, administrators, successors and/or assigns of such Person or Entities.

10.7 Cramdown. To the extent any Impaired Class of Claims or Interests entitied to vote
on the Plan votes to reject the Plan, the Proponents reserve the right to request conftrmation of the
Plan under section 1129(b) of the Bankruptcy Code with respect to such Class(es).

10.8  Governing Law. Except to the extent that the Bankruptcy Code is applicable, the
rights and obligations arising under this Plan shall be govemned by and construed and enforced in
accordance with the laws of the State of California.

10.9 Notices. Any notice required or permitted to be provided under the Plan shall be in
writing and served by either (a) certified mail, return receipt requested, postage prepaid, (b) hand
delivery or {c) reputable overnight courier service, freight prepaid, to be addressed as follows:

If to the Liquidating Trustee:
Kerry Knsher
(GlassRainer
18500 Von Karman, Suite 390
Irvine, CA 92612
Phone: (949) 429-4252
Fax: (949) 743-0333

with a copy to:
John D. Fiero, Esq.
Pachulski Stang Ziehl & Jones LLP
150 California Street, Suite 1500
San Francisco, CA 94111
Phone: (415) 263 7000
Fax: (415) 263 7010

10.10 Saturday, Sunday or Legal Holiday. If any payment or act under the Plan is required

to be made or performed on a date that is not a Business Day, then the making of such payment or
the performance of such act may be completed on the next succeeding Business Day, but shall be

deemed to have been completed as of the required date.
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10.11 Section 1143 Exemption. Pursuant to Bankruptcy Code section 1145, any State or
local requiring registration for offer or sale of a security do not apply to the offer or sale under the
Plan.

10.12 Section 1146 Exemption. Pursuant to Bankruptcy Code section 1146 the issuance,

transfer, or exchange of a security, or the making or delivery of an instrument of transfer under the
Plan may not be taxed under any law imposing a stamp tax or stmilar tax or any tax held fo be a
stamp tax or other similar tax by applicable law.

10.13 Severability. If any term or provision of the Plan is held by the Bankruptcy Court
prior to or at the time of Confirmation to be invalid, void or unenforceable, the Bankruptcy Court
shall have the power to alter and interpret such term or provision to make it valid or enforceable to
the maximum extent practicable, consistent with the cnginal purpose of the term or provision held to
be invalid, void or unenforceable, and such term or provision shall then be applicable as so altered or
interpreted. In the event of any such holding, alteration, or interpretation, the remainder of the terms
and provisions of the Plan may, at the Proponents' option remain in full force and effect and not be
deemed affected. However, the Proponents reserve the right not to proceed to Confirmation or
consummation of the Plan if any such ruling occurs. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have
been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms.

10.14 Headings. The headings used in this Plan are inserted for convenience only and
neither constitutes a portion of the Plan nor in any manner affect the provisions of the Plan. .

10.15 Quarterly Reports to the Office of the United States Trustee. The Liquidating Trustee

shall file (and serve upon the United States Trustee and any party requesting special notice after the

Effective Date) quarterly operating reports in the format prescribed by the United States Trustee.

i
i
i
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ARTICLE X1
CONFIRMATION REQUEST

The Proponents hershy request confirmation of the Plan pursuant to sections 1129(a) and (b)

of the Bankruptcy Code.

Dated: July 22, 2009

Dated: July 22, 2009

09485-001\DOCS_SF:66413.5

PACHULSKI STANG ZIEHL & JONES LLP

By /& John D. Fiero
John D. Fiero

Attorneys for The Official Committes of
Unsecured Creditors

SHEPPARD, MULLIN, RICHTER & HAMPTON
LLP

By /¢ Michael H Ahrens
Michael H. Ahrens

Attorneys for Debtor and Debtor-in-
Possession

Old T.B.R,, Incorporated, f/k/a The Billing
Resource, dba Integretel
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UNITED STATES BANKRUFTCY COURT
NORTHERN DISTRICT OF CALIFORNTA

In re: THE BILLING RESOURCE, dba INTEGHE TEL, a California carporation

Case No, 07-528%0

1 Nume | Addres Cly i State Dafe | Amowni 1
[EMFLOYEES N |
Adonso-Chavaria, A SHE3 Rue Ferruri San Jose cA 95138 G217 § 1,855.34
Aformo-Chavarria, Ana 5333 Rue Perrurl Sap Juse [} 5138 THIOT 1,461.32
Monso-Chavartia, Ama 5883 Rue Ferui San Jose CA 95138 20T 1,662.79
Adonso-Chavarria, Ara 5383 Rue Femui San Joss cA 9518 Bynay 1L429.09
Afonso-Chavarria, Ana 3ERY Rue Femyri San Jose ca 951 LLE 161444
Afonso-Chavarria, Ana SERY Rue Famul San Jose (o) 95118 LT 1,387.58
Afomso-Chavarria, Am SR8Y Rue Femui Sin Jose Ca 95108 & 20T 1,582.21
Afpns-Chavarria, Ao Totd 3 16,892.77
Ahola, Joanne 5681 Rue Formusd San Juse Ch 95138 SIVIAT § 450770
Alwola, Joanns 3EE} Rue Fomui San Jo Ca 05138 T2 4,5097.70
Ahola, Joanas SE8) Rus Formui San Jose Ch w08 Wit 360640
Abola, Joanne 5883 Rae e Ban Jose CA e T 5,189 86
Abgla, Jounne Total 3 219166
Basken, Pam 48R3 Rue Femai San Jose [+ 95138 &200 § 1.922.55
Baskett, Pam S8R Rue Fomi Sen Jose A 95138 200! 3,118.61
Bskelt, Pam SBE] Fue Femmiri 5an Jowe cA 5138 V2200 1LE9914
Baskett, Pam 5881 Ruse Femris San fose ca LETE S W2 2,000.00
Baskett, Pam 5183 Rue Pemmsi San Jose ca w5138 LTetr. il 1,657.03
Baskcn, Pum 5881 Rue Femmsi San Josc cA 5138 700 ,147.87
Baken, Pam 5881 Ruc Femri San Jose CA wHiE 1172007 251747
Basker, Pam 5883 Rue Femr San Jase CA 55138 WI42007 133808
Baskett, Fam Total 150,75
Boyadjicdl, Gomy € 5833 Rue Fermrd San Jos CA a5l 6222000 § 401154
Boyad|leff, Genry C 5843 Rue Fomri Sam Jose CA 95138 6007 4010
Boyadjleff, Gemry C 5883 Rue Fermarl San Jose CA a5 v 011
Boyadjiell, Gemry C 5883 Rue Fermn San Jose CaA 5138 BT 011,54
Boyadfelf, Gomy © 3383 Rue Femar San Jose CA 95138 W 401134
BoyadjiclT, Guary C 5883 Rue Femar Ban Jose CaA 95138 BOAVIT 401154
BayadjiefT, Gy © 5853 Rue Fomard Ban Jase CA 95138 W07 400054
Bayadjiell, Gerry C Total 5 28,080, T8
Burgstrom JR. Jon 488 Rue Ferari San Jose cA 95138 m 5 LEIT.00
Burgswrom TR, Jon 3983 Rue Ferraii San Jose CA 95138 w0 .00
Burgsirom ., Jon 883 Rue Femad San Jose CA o5138 v 1,286,060
Burgswam IR, Jou 5BA3 Rue Femad Ban Josc Ca 5138 amT THAD
Burgstrom JR, Jow 3BB) Ruoe Femui San Jose CA " B L2T 1,164,000
Burgstrom [, Jon 3883 Rue Fermuii Sam Jose CA 95138 VAT 131400
Burgaivom JB, Joo Total 3 S557.40
Chilang, Domaig SER) Rue Fermmii San Jose CA B5138 G2 § 266154
Chdung, Donais SERD Rue Fermui San Jote CA #5138 TAS2NTT 166154
Chiang. Dorais 588 Rue Femai San Jose CA 95138 Waod 2o 1,661.54
Chiang, Domso 5803 Rue Ferraii San losc CA 95138 AAANT 2,561.54
Chiang, Do SEBY R Ferrmi San buse ca 95138 B1M200T 266154
Chisng, Donatg SBH3 Ruse Fearmad San Jose CA LEIE AT 1,661,540
Chiang, Domam SBH3 Rue Fermui San Jose CA LATEHS W40 2,661.54
Chiang, Doawio Totsl L 18,630.78
Claus, Heidi E 5881 Ruc Forrmi 5an Jusc Ca LATE G20 § IAM62
Claus, Heidi E SBEY Rue Fermai San fese A 95138 THIONT 143462
Clas, Heidi E 5EB) Rue Feerarf San Jose Ca 9518 W07 IAMEL
Claus, Heidi E SEED Rwe Ferrari San Joss CA LK 2007 JAM 62
Clans, Heddi E 5823 Rue Ferrari Bam Jose ca 9513 B0 Ja3462
Clanss, Heidi E 5883 Rue Ferm| Sam Jose CA a1 &7 2007 1AM62
Clinue, Heldi E 5887 Rue Femusi San Jose cA 5138 9142007 143462
Classs, Heldi E Total s MOLH
Dadey, Chaslone P 3883 Rue Fermr San Jose ca LAt &TW0T § 2.307.70
Dialcy, Chasfens P 3HA3 Rue Ferme Ban Jose CA 95038 TR 150070
Dadey, Churlene P 5833 Rume Fermar/ San Josc ca F4138 TROFROT 250770
Dialey, Charlens P 385) Ruc Ferrar San Josc Ca il B2007 1.507.70
Dialey, Chadens P 381 Ruec Fenari San Jom ca LETE ] RI00T 2.501.70
‘Dalcy, Chariens # 5883 Rue Forran San Jose cA 95138 w2007 2350770
Dabcy, Charkene P 5887 Rue Foran San Jose CA #5138 Wid2007 130730
Daley, Charless I Tolal 17,5590
Daley, loan 5883 Rue Feradl San Josc. ca a5 BRI § 112896
Daley, Joan 3BA3 Rue Ferrad San Josc CA 95118 THROT 1,142.09
Daley, Joam 3883 Ruse Ferrari San Jos CA 95138 2007 1,128.96
Dadcy, Joan 5883 Rue Femari San b CA 95138 B0 36448
Dalcy, foan 5923 Rue Fermar San Jose ca 9518 AT a7
Daley, Joan 5351 Rue Fermari San Jose CA LATE ] AnaT 11,289.60
Dadey, Joan Talal i 16,075.06
Dampani, Felina 3BEY Ruc Ferrar San Josz CA 9513 BTN § 238462
Drurmgfant], Feliva 5883 Rooe Ferrari San Joso Ca 5138 The2007 238462
Dramajanti, Feliva 5RE1 Re Fermui San Jose Ca 95138 T2 2.000.00
Dnsnajasti, Felina 3883 Rue Ferran San Jose CA LEIE | RN 18462
Damnganti, Felina SEEY Fae Fommari San Jose CA 5138 L 138462
Damajanti, Felina 5883 Rue Fereari San Jose A 95138 BLT/2007 238462
Damajantl, Felina SR Rue Ferari San Jose CA 95108 Lt 1,907.76
Dramajnt, Felioa SRED Rue Ferar San Jose CA B5138 LURT, 1 2138462
Dwmajanil, Felina Total L W48
Dawson, Ken R 55EY Rusc Femari Ban Josc CA 95138 S § 142308
Dawson, Ken B SHEY Puc Fomed San Jose CA 5138 TSI2ATT 1142308
Drawson, Ken R SBE) Rue Fermn Ban Josa Ca s 2ol 2,500,060
Dawson, Ken R 5883 Rue Feran Kan Jose ca 518 Wan0m 142308
Dhwson, Ken R SBE3 Ruc Ferrar San Jose. A 95138 AT

Dawson, Ken R SR8 Ruse Ferrari San Jote CA "I Aaz007

Dawson, Ken B 5823 Rue Fermani San Jose CA wi W

Dawson, Ken R 5887 Rue Ferrani San Jose. (= 95138 A7 L2007

Diwson, Ken R 5887 Hue Fenasd Sam Jose cA 8 WI2007 2,500.00
Dawson, Ken R 3883 Rue Fermri Ban Jose CA s HI2007 1Am08
Dawson, Ken B Totnl HTA61.56
Duryle, Frunk 5887 Ruc Fesran San Jose CA #5198 IBE16
Duyle, Frark 5BE1 Rue Ferrari San Joiz Ca 95138 IBELS




UNITED STATES BANKRUFTCY COURT
MNORTHERN DISTRICT OF CALIFORMIA

In re: THE BILLING RESCURCE, dua INTEGRETEL, » California corporation
Case No, 07-32890

{ Name T Address | City T Staee ] Dale | Amount |
Doyle, Frark 3883 e Ferari San Jowe CA 95138 202007 1544806
Daoyle, Frank 5883 Rue Femari San Joge CA 95138 K007 334616
Doyle, Frank 5883 Ruc Ferrari San Joss CA LEEEl 2007 384505
Doyle, Frank SHE3 Ruac Ferman San Jose CA 25138 /012007 1,846,156
Doyle, Frank SBH3 Foe Ferman San Jose CA 95138 U 42007 3,844,16
Doyle, Frank Totul ¥ 216,510.02
Ebrhorn, Eluine R SRED Rue Ferran 5an Joss ChA PHLIE G007 § 31,286.47
Ebrhom, Elsine B 5883 Fue Fermar Ban Jase CA 5136 TH200T 338847
Ehrhom, Elaine R SERY Rue Ferrasi San fose CA o538 20007 328847
Ehrbom, Elaine R SERI Rue Forran Sam Jose CA 5138 RO2007 128847
Bhrhom, Elaime R SEEY Rue Fermwi San Jase CA #5138 BATR00T 326847
Ehrbom, Elsine R 58B) Hue Ferrarl San Jose CA P513E R3102007 3128847
Ehrhom, Elaine R 5883 Rue Fermn San kose CA 25118 142007 3128847
Ebrborn, Elsine R Total H D092
Frasklin, Heidi SE83 Rue Feorari San Joge CA 5138 &222007 § 212693
Frandin, Heldl IERY Ruse Fermal San kosa CA w18 TheranoT 211693
Framklin, Hebdl 5HEY Huse Feavani Zan loge CA 45038 Taofon? 1,126,93
Franklin, Heidi SBE) Ruse Foaran San Jpee cA F5138 BRAMT 2,126.93
Franklin, Heidi 5883 Ruwe Ferar San Jose cA w5138 EAT007 234616
FrankBn, Heldi 3883 Rue Ferrar San Jowe CA 95138 BI007 134516
Franklin, Heldl SEEY Rue Ferrari San Jose CA 93138 Wirmay 234616
Fraokiin, Feldi Total ] 15,546.20
Gibbems, Jon 5883 Fue Ferrart San Jose CA 95138 23007 § 1,960.77
Gitbens, Jon 5EB Fue Fermn San Jose CA 93038 TA200T 298077
Gitbhers, Jon S8R Hue Ferran San Jos cA LET W07 198077
Gidkbens, Jon 5883 Fue Fermn Ban Jose CA 25138 BA2007 3.980.77
Cidbbens, Jon SE8) Rue Ferrarl San Jose CA FEIE WITHOT

Gibbers, fon SEE3 Rue Femusi San Jose ca 95138 Ao

ibbern, Jon SR8 Ruae Ferasi San hose CA 9alae 142007

Gibbena, Jon Total 5

Guemers, Elizabeth 588 B Femar San Jose Ca 95138 62202007 §

Guerrern, Ellasbeth 3ERY Rue Fermr San bose CA 25008 T2

Guerrers, Ellzabeth SEHD Rue Fermart San Joss CA #5138 TENI0T

Guerrero, Elizabeth 5EB3 Rue Fermrari San Jose CA G138 w2007

Guerrero, Bloabeth) 5881 Rue Fermar San Jose CA %5138 E1T/2007

Guesrero, Eloabeth S8RY Rue Fermui San Jose cA 94138 317007

Cucrren, Ellzabeth SHEY Rue Fermr San Joen CA 9il38 4007

Cuerrero, Eilzaberh Toiml 5

Hann, Marle 5883 Rue Formui Sam Jose CA LELET G2L00T §

Hann, Marsie SHEY Fue Feeeuri San Jose CA slm 20T

Hana, Masic 3853 Rue Fearari 5an Jase CA il W2

Hann, Masie - Expense Reimbursement 5837 Fusc Ferari San Jose CA b1k TrHH20T

M, Masie 5823 R Ferrar| San jose CA 5l 12007

Hann, Maric 381 Rue Femuri San Jase CA 95138 ETRT

Hann, Marle 3883 Ruse Ferrar| San fase CA 45138 BT

Hann, Marie 5883 Rue Femar San Joso CA 95138 Wi42007

Hana, Muerie Toial 5

Henley, Demnis 5481 Rae Ferrari San Jose cA 95138 GRAMNT §

Hersley, Dennis 5E83 Rue Feman San Jose cA 25138 TeerrT

Hersiey, Dennis 5883 Rue Forrari San Jose A 95138 AT

Hersley, Dennis 5283 Hue Fermed San Jose CA 95138 8072007

Hersicy, Dennds 5883 Rue Ferrar Ean Jose CA 518 WOTIT

Hersley, Dennds ; 5833 Rue Fermari San lose A 95038 BAL2007

Henley, Dennis 5883 Rue Femari Sam Jase CA 95 142007

HAersley, Demnis Tolal 5

teon Diane & ' 3883 Roe Ferrarl San Jose CA 95138 AI27007 3

Ison, Dine C 5883 R Ferrari San Jose ca 95038 T

Lson, Diiane C SBH3 Rue Femar] San Jose. CA 95008 klel g

tean, Dinee C 3883 Rue Femarl Sun Jose CA 951 BT

Ison, Diane C 5283 Ruc Fermasi Sun fosa CA s &T0aT

1son, Dinne C S&83 Ruc Forari San Jose cA 25018 Laltrin)

lsan, Dinne © 5583 Rue Femari San Jose cA LEIRE] Wiazoay

1zon, Disne C Todul 5

Jurwes, Erica 55873 Rue Fercard San Jose cA LEER:Y 222007 §

Tames:, Erica 5383 Rix Fermari San Jose A 95134 WerzooT

lames, Erica 3853 Rue Fermr Snn Jase cA 95108 2007

Jnmmes, Ericn Tolsl H

loa, Michelle 5883 Ruoe Ferrar| San Josc CA 95118 6227007 §

oo, Michelie 5883 Rue Feorarl Snn fose cA 95108 T

Joa, Michelle 5883 Ruc Femarl Sun jose Cca 518 Rl riov

Joa, Michelle 5883 e Femarl San Jose CA 2518 anay

Joo, Michelle SEAY Rue Femar San Jose A 95138 et

Jno, Michelle 5881 R Fomar San fose CA #5138 BI2T

loa, Michelle 5883 Ruc Forrard Sam Jose Ca LETRE] W 142007

Too, Mickelle 5823 Rue Ferar San Jose CA LA WL4200T

Jaa, Michelle Total 5

e, baria M 5883 Roe Fermel San Jose CA 95138 &L2007 §

Blim, Madia M 853 Fug Ferar] Ban Jase CA 95138 66T

Kl baris b 3853 R Femasd San Jose Ca s 2007

Kim, Maria M 5883 Rue Fomarl San Joze CA 95138 872007

Kim, Maria M S8EY Roac Femvari San Jose CA 95133 &IP007

Kim, Muria b4 5143 Roe Feman San Jose CA RLIE ) B3 1rm007

Kim, Mariz bt 58587 Roe Femar San Josc ca 95138 W142007

‘Kira, Maris M Tetal 5
Korleviaya-Spoace, Naalia 5883 o Fermn San fose CA 25104 22007 §
Karolevakaya-Speace, Hatalia SHR3 Rue Fermar San Joue CA 3138 S LTNT

Korlevakays-Speace, Natalls Total ]

Le, Trang Paige 5883 Fue Ferrari Sam Jose A 9518 RW0T 5

Le, Trang Paige SAE3 Flse Femmr Ban Jose. CA 95138 WAL00T

Le, Trang Palge 5883 Roe Femar San Jose CA 95138 40T BRS.1G
Le, Trang Puige Taial ] 9515.52
Link, Gaonar 5383 Rue Femari San Jose cA 2518 SIHINT 5 1880.77
Link, Channar 3887 Roe Fomani San ke A 95133 THE0AT 1.890.77
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UNITED STATES BANKRUFTCY COURT

NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, a Califorsia corporaiian

Case Mo, 07-52800

L Nume 1| Adiress | Tuie Zip Date Amoust
Link, Cawrmar SBE Rue Fenar San Jose CA [ERRES WA 158077
Link, Guonmar 5881 Rue Fenar San Jose cA 95118 AT 188077
Link, Gunrar SEE1 e Fenard San Juse CA Rlbl] LUkl 138077
Link, Gunnar SEH3 Rue Femar San bose CA 9338 EOL2MT L8077
Link, Gumnar S8EY Rue Feran San Jose cA 95138 WIAZOLT 50000
Link, Gunnar 5881 Rue Ferad San Jose CA LERRN 842007 O3
Liok, Guanar Total 5 12,726.01
Mertz, Bris 5533 Rue Ferar Sam Jose cA 95138 &TNT § 96150
Meriz, Brian 5383 Rue Ferrari San Jose cA 95138 THe20T 300
Menz, Brian 5881 Rue Femirl San Jase Ca 95138 WA200T 757.50
Mertz, Brian 3883 Rue Femuni San Jose cA 95138 B007 Wk, 00
Mesnz, Brian 3843 Rue Fermurd Sam Jose CA 25138 Rt e
Mertz, Brian 5453 Ruse Femrl 5an Jase A 95138 aiaT 510,00
Mertz, Brian Total i H 4A300
Miller, Jatm 5883 Rue Femul San Jose CA 510 G007 § 137691
Miller, Joba 5883 Rue Femmuri San Jose Ck I TH200T 137693
Milier, Johm 3883 Ruae Femui San fose A 95138 Twzn01 17%6.93
Mille, Jobn 3893 Rue Femri San Jas= cA 95138 V0T 237,93
Milier, John 5821 Rue Fermin Sam Jose A 85138 RO LA%6.93
‘Miller, Jobn 3283 Rue Fermrd San Jase CA g5138 BT LI93
Mitk, Jabn SRE3 Rue Femai San Jos i 95138 Widnoar 237693
Milicr, John Totsl 3 16,538,510
Mo IR, Roy 5¥H3 Ruc Femen Sam Jose [+ 95108 W 5 180,00
Mora IR, Ray 3583 Rue Fermani San Jose €A a5 BT 1.900.25
Bdoen JH, Ray 3883 Roe Femni San Jose Ca 95138 Wz 199913
Mom JR, Rey 5853 Rue Femari Snn Jase A LETR ) LRt 2,0657,00
Mora IR, Roy 3883 Rue Fermn San Jase cA 95198 W 4200 2,106 50
Mors JR, Roy Total 5 534,00
Nelusel, Bremt F 5883 Rue Fermri Sam Jake Ch 25108 SV § 258616
Neitzel, Brent F 3583 Rue Fesmri San Jowe Ch a5 TR 1,596,16
Heituxd, Beeni F 3883 Ruoe Feran San Jose Ch 95138 Wavaoe! 144431
Neitzed, Bront F AR83 Roe Ferarl San Jose Ch S5138 WHN 15916
Meitzel, Brent F 4R8I Rue Fermsi San Jose Ch 95138 A0 139616
Meitzel, Bremt F 5881 Rue Ferar San Jose Ch LETE ] e 159616
‘Medtzzl, Brem F 3883 Rue Ferari San Jome Ch 95138 1200 LI3LIG
Helml, Brest F 5883 Ruoe Feeran San Jase CA 95138 ROLINK 1%, 16
Meitel, Brem F - Expense Reimbursement 5883 Rue Ferrarl Bam Jose. cA 95138 R L2007 20,86
Nedtzel, Brem F 5823 Rue Ferrard San Joge ca 95138 W20 139,16
Meitael, Brent F SEE] Rue Femad San Jose CA 95038 W 4,750,215
Mestnel, Breni F Toial 3 B 0l T
Paker, Keneth | 5883 Ruc Fermr San Jos ca 5138 I § 45077
Pasker, Kenncth T 3883 Ree Fermar San Jos L 95138 a0 493077
Parker, Kenneth ] 3883 Rue Fermar San Jose CA 95138 2007 195848
Parker, Kenneth 1 3881 Rue Ferrari Ban Joso cA 95138 22007 246536
Patkez, Kenmeth 1 SHED Ruse Femari Sam Jose cA 5138 RAZ007 LAGS3E
Parker, Keoneth ) 3883 Fue Feorari San Jose Ch 95138 EIL20Mm 1,958 48
Parker, Kennath | S883 Rise Fesvari San Jase Ca 95118 S0 195348
Parker, Kenoeth J Toial 1 DEEL N
Perez, Jumn M 3883 Rue Fermad San Jom Ca #5138 AV § L1510
Ferex, Joan M 5281 Rue Fermi Sam Jose ca 25138 TH2007 125170
Feeez, Jumn M SBE} Rue Ferud San Joge Ca 5138 TRNOT 1257, 70
Ferex, Juan M 5BH3 Rae Ferowi San Jase: ca 518 aaT 125110
FPerez, Juan b 3883 Rue Ferraid San Josz CA 95138 L by e 125170
Ferex, Juan M 588 R Fomai San Jose CA @5138 312007 125770
Fencz, Juan M 5883 Rue Ferrui San ko CA 5108 Widnn 125170
Prrez, Junn M Total 5 13,803, 90
Perieet, Lisa Y 388) Rue Ferruii San Jose Ca #5138 G20 § 1440
Perteet, Lisa ¥ 5883 Rue Ferrai Ban Jose CA 5138 a7 1,340
Perteet, Lim ¥ SEE] Rue Fermui San Joge CA 25138 AT 133440
Perieet, Lisa ¥ 5BE3 Ruc Formui San Jose Ch 93136 w2007 13440
Peneet, Lisa ¥ 5883 Rue Fermi San Jose CA LELE E0b il 133440
Pemect, Lisa ¥ 5883 Rue Ferrui San Jose Ca #5138 W30 13440
Perieey, Lisa Y JERY Ruc Ferrul Han Jose CA P58 W0 1,334.40
Ferfeet, Lize ¥ Total 3 9080
Puozalan, Willredo B SBE0 Rue Ferrati San Jos: TA 95138 SILI007 5 476154
Punzalan, Wilfredo B 5883 Rue Ferrmi San Jose CA 95138 20T 4,761.54
Punalun, Wilfredo B SEE1 Rue Fermari San Jose CA #5138 T I0T 476154
Punzalan, Wiliredo B 5883 Rue Ferail San Jose ca #5138 R0 476154
Punzalan, Wilfrede B SE8) Rue Formwi San Jose CcA il 2007 238080
Punzalun, Willredo B 3BE3 Rue Ferrasl San Jos CA 95138 L L A,761.54
Pusizalan, Wilfredo B 5881 Rus Fermsi San Josa Ch #3138 ALY 476154
Pumzalan, Wilfredo B SEEY Ruc Fermari San Jose CA #5138 ST 476154
Funzalen, Wilfrede B Totsl 5 35,711.58
Taylae, Cary 3883 Rue Fermari San Jouz CA 93133 6207 3 1,988,335
Taylor, Cory SB8) Ruse Ferras| San Jose CA 5138 THRT 1,404 70
Taylor, Cory 3843 Rue Fermari San Jose ca 9518 WK 198235
Taylar, Cory SB83 Rue Ferrar| Ban Jose Ch 9513 BT 1LE29.72
Tayhos, Cary 881 Rue Ferrar| Ban Jose Ch 5138 1] V2007 1,901,556
Taylos, Cory - Expense Reimbursement 3883 Rue Fermr. Ban Joso CA 95130 7007 193
Taylor, Cory 5883 Rue Femar San Jase CA 25138 B0 100775
Taylor, Cory $B8) Rue Fermar Ean Jage CA 95l W14 L7326
Tayhor, Cory Total s 121.963.03
Teixgira Moron, Laurie SEE3 Rue Fomar Sam Jose CA FEITH 00T 3 1,548,00
Teixgira Marton, Lauric SERY Rue Fermr: San Jose CA S5138 vz A7 .00
Teinetra Modton, Lausic SEAY Roe Ferar San Josz Ch o 9S8 RO 400
Teixoia Morton, Laurie 5E83 Ruc Fermar San Jose [T (IR WL42007 3,89%6.00
Teiveira Mortoo, Lavric Tots) 3 7800
Thoras, David SBAY Ruse Feman San Jese CA 3138 00T 3 2,000,009
Thosvas, David 3EA3 Rue Pemar San Jous CA LETRTS eS0T 2003.09
Thomas, David 581 Ruc Ferrari San Jose cA 9513 F20eT 2,57541
Theowmas, David SE83 Rue Femar Zan Jose CA Fa038 WA 305.19
Thowwus, Diwvidd 5857 Ruse Ferari San Jose CA #5138 EVHT L3 T7
Thoemas, David SKRY Rare Femrari San Jose Ca 95138 BATZ0T LAELSY
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UNITED STATES BANKRUFTCY COURT
'WORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, 2 Catifornis corporasion

Cade No, 07-51890
I Hame T Rdren T Tity | T Tip T Bae | Romount 1
Thomas, David 3883 Rue Ferman San Jose CA 95138 RA1200T 143077
Thamas, David 5883 Fue Fomad San Jase CA 9518 W 200T L7693
Thamas, David Total H AN
Tucker, Heather 5833 Rue Ferrarl Sam kope CA Relh SN § 4,634.62
Tucker, Heather SHEY Rue Femar San Jase CA kalkt THT00T 4,634,862
Tucker, Heather 5383 Rue Feman San Jose CA et ] TRWITT 463462
Tucker, Hemher 5823 Rue Femad San Jose CA w518 BT 463462
“Tuckes, Heather 3883 Rue Ferari San Joze A 95132 R 2007 46162
Tuker, Heather 3483 Rue Fermart San Jone A 95138 RO LINT 460462
Tuckes, Heather SHEY Rue Fermari San Jose CA o518 W07 463462
Tucker, Heather Total s N AL
Vu Hien SRE3 R Forrard San Jose CA 5138 anaen § 1,600.00
Vi, Hien SHA3 Fase Ferrari San Mse CA 25138 The200T
Vu, Hien 3883 Rue Ferman San Jose cA LELRT ) TRU007
Vi, Hicn 58£3 Fuse Formar San e CA 95138 T
Vi, Hien S08) Ruc Ferrani San Josc cA 53138 #2007
Vi, Hien 3BRI Rue Formari San Jose A 95138 W07
Yu, Hien 5881 Ruc Ferran Ean Jne CA 5138 B30T
Vi, Hien 588 Ruc Fermar San Jose CA 95138 WI42007
Vo, fien Totsl 3
White, Alice B 5883 Rue Ferrarl Sam Jose CA RE1R 12000 §
‘White, Alice: B 5&R3 Rue Ferrarl San Jose A wii18 ooy
White, Alice R 5883 Rue Fomari San Jove CA w53 Tao1eaT
White, Alice R SEHY Rue Fermn San Jos cA 5138 RIV200T
White, Alice R 5883 Rue Fermri San Jowe Ca 95134 LU
While, Alice R 5E83 Rue Fermr San Jowe CA 95138 w2007
While, Alice R 3883 Rue Fermarl San Jowe CA 95138 ¥4
White, Alice R Total 3
Wiggins, Eselenda 5883 Rue Ferrari Sam Jose CA 93138 £1722007 §
‘Wigglns, Eselendn 3383 Raw: Fermn San Jowe CA #5138 62007
Wiggi 5883 Rue Fermuri San Jose cA 95138 T202007
5883 Rue Fermanl San Jos CA 95118 B2007
5283 Rue Femad San Jow CA 93138 12007
3883 Rue Feraddl | San Jose cA 95138 1007
Wiggins, Eselonda 5883 Rue Ferman San Jow cA 95138 w4200
Wiggina, Escleats Total H
Wilkimon-Teixeir, Sncy N 5323 Rue Ferrar San Jase CA 9338 B0 §
‘Wilkinson-Telxelrn, Stwey N Tatal ]
Vuan, Kathy 5REY Ruc Forrard San Josg CA w5138 202007 £
Yiaan, Kathy 316 Roe Ferrari San Jow CA LETEE ] Wecpant
Yuan, Katy 5883 Rue Femari San Josz. CA 5138 T 0T
Yiean, Kby ~ Expense Reimbursement 5883 Ruc Ferrar San Jose CA 95034 BT
Vuan, Kaihy 3863 Roe Fermar San Jose CA LElE ] LR
Vaar, Kally 5883 Rise Perrar San Jose CA 95138 &1 7a00?
Viman, Knthy 5883 Rue Femasi San oz CA LETR: ) B /2007
Vuan, Kathy 5883 Pue Femasi San Jose CA 95138 312007
Viaan, Kathy 5883 Ruc Ferrari Sam Jooe. Ca 95138 W4T
Yuan, Kathy Toisl 3
Enployes Total i
[v__mnuns |
AIC Service & Design PO Box 166 San Manin CA 3044 Wivmm § TI5.00
AJC Serviee & Deslgn Tetal 5 TS
ADF Payroll Foes 3304 Oleai Streel Sants Clara CA TI054 W2 § 61180
ADP Prymoll Fees 3300 Qlcant Stet Sants Chara CA 5054 2007 17590
ADP Payroll Feee 3300 Obcott Streel Sania Clara CA 55054 T2002007T 4900
ADF Puyrli Fees 3300 Olcon Sl Santn Clan CA Fi08 TaTR00T 566 80
ADF Payll Fees 3300 Okcott Streed Sants Clara CA 5054 102007 180,00
ADP Payroll Foes 3300 Okcott Streel Santa Clarn CA 95054 12007 4200
ADP Payroll Focs 3300 Olcatt Streel Sants Clars Ca D5054 2472007 1159
ADF Payroll Fooz 1300 Oloon Steet Santa Clars CA 5054 R L2007 489,70
ADP Paymll Fees 3300 Olcall Street Santa Clara CA 084 arzo0T 184,10
ADP Paymll Foes 3300 Olcant Stroel Santa Clara CA 3054 91472007 4200
ADP Payeoll Fees Total ] 142300
AFLAC Remittance Processing Services Cobimbus GA Tiggu001 WHINT § 6508
AFLAC Remitiance Processing Services Cohimbus GA 31 G091 W20 75,00
AFLAC Remittanoe Processing Services Colusdius GA 19990001 Be2007 66388
AFLAC Remittance Processing Scrvives Columbuas GA 319990001 AN UHOT 7500
AFLAC Toial s 148176
American Express P.0, How, 0061 Los Argeics Ca SO0-0001 T § 561667
American Express .0, Box 0001 Log Angeles CA M0 | WA 44,620 B8
American Exqrest P43, Box 6001 Las Angales A D000 3207 45,000.39
Americsn Express Tetal 5 144,275,174
Aspen Publichers, Inc. PO Box 64054 Baltimore MD 112644044 V152007 § 28818
Aspen Publlahers, lnc. Total 5 818
Assuran PO Box 807008 Kanaas City Ma 64108-7009 WAT & 151589
Assiiran PO Box 807009 Kansas City Mo 64 10E-T009 8712007 4,22073
Azmuraot Total 5 7,73662
AVHS Athletic Boostess PO Box 1128 Pleasanion CA P56 THI00T % 1000
AVHS Athletic Booyters Total 5 LU
‘Bellsouth Pro - Cabs PO Bax 105173 Adlants GA 0348 Trawal § 121,764 58
Bellsouth Pro - Cabs PO Box 105373 Atk GA 348 Bed 20T 11570098
Bellsoyth Pro - Cabs PO Box 103371 Atkats GA 004k WAL 130,106.21
Bellsouth Pro - Cabs Toisl 5 36886077
Billsaf, nc. 10100 West BTth 51 Orverland K5 66212 W § 230900
Bill5oR, inc, 10700 Wes 87th 51 Orverland K5 L riv E2472007 A9
HilSok, Isc. Toisl 3 473800
Blakely Sokoloff Taylor V240 Wiltshire Bivd, Tib Floo Los Angeles CA HO025-1030 VI20T § G715
Blakely Soholofl Taylor 12400 Wilshire Bivd . Tk Fioa Los Angeles CA SO0 510X B 12007 19.50
Biskely Sokoleff Taylor Total s 7LD
Bhoe Shicld of Califomia Fite 55331 Los Angeles CA W00T4-3131 Mo § 17,174.53
Bhoe Sheeld of California File 55311 Las Angolos cA SO074-5131 Sm 18241

L] SOFA Exhibh 3p



UNITED STATES COURT
NORTHERN DISTRICT OF CALIFORNIA

¥a re: THE BILLING RESOURCE, dba INTEGRETEL, » Califomia comortiin

Case Mo, 07-525%0

| Name T Ao [ City " Swmie | Ty Daie | Amowol ]
Hhue Shield of Califorwis Total "3 35,416,200
Bault Cummings Comners Berry 1604 Drvision Streci Mashvilic ™ 303 20007 § 7510
Boubt Cummings Conners Berry Total 3 7510
Carddy Warchouse Com, Ins 5314 Third Street Irwindabe CA 91706 W0 3 180.03
Candy Warchoase, Com, Inc 5314 Third Streed Irwindale [+18 91706 272007 4415
Cundy Warthouse Com, Inc Totsl 5 308
Casey, Michacl 10226 Diakshies Drive Carmel Ca vI513 We200T 5 1, 004,00
Casey, Michael 10226 Orakshie: Drive Cimmel Ci N BAGSHRTT 1,000,00
Casey, Michsel 10726 Diakshie: Deive Carmel Ch Lk A Ll L) L.0oa.o0
Cuscy, Michael Totsd 5 3,500,00
Ceridian HR Compliance PO Box 534421 51, Petersburg FL nmr 02001 § 784
Ceridinn HR Compliance Total 5 Bidn
Chubb Group leuance Companie P.O.BOX TT7'1-1630 Philadebphis PA 191731630 T 5 ER18T75
Chubb Group Inwrance Companie Totsl L BAIRTS
Cincinnati Bell PO Box 75063 Clincimnath OH 45275 2RO § 5,500.6)
Cimei nrati Bell PO Box 73063 Cincinnasi OH 45273 Wrwoe 4, 47,59
Cincinmati Bell PO Box 75063 Chnci nnati OH 45275 B oo 4,T27.04
Cinciaras Bell PO Box 75061 Cinci nawati oH 45275 T TA99.23
Cincinaati Bl Toial 5 2206249
Cingular Wirelesy PO Box 6463 Carol Stream n S0157-6444 SV § T6.01
Cimgular Wirtlcss PO Bax 64461 Caardl Saream L S0197 6444 L nso7
Cingular Wircless PO Bax 6463 Caroi Seream n 601976444 172007 048
Cingular Wireless Total 5 Mias
Cimas First Ald & Safoty 1628 Meptane Divive Sam Leandro CA 45717 WENIOUT & 12850
Cinias Firm Ald & Safety 1614 Mepmne Dirmve San Lesndm CA T 172007 H2%0
Cintas First Aid & Safery 1625 Nephue Dirtve San Leandro cA METT 7 189,52
Clintas First Ald & Safery 1625 Mepiune Dirive San Leandm CA METY B12007 11684
Cintws Firvt Ald & Safety Tatal 5 B4T.76
CIT Technology Fin Serv. lnc P.. Box 10706 Pasadona CA GL189-0706 WIHNT 5 326367
CIT Technology Fin Serv, [no P.. Box 100706 Pasadens CA G1 1890706 W242007 1WTIT
CIT Technology Fln Serv, I Totwl H 625104
City of Warden P.0.Bon 428 Wanlen Wi 4BA5T B0 5 I5.00
City of Warden Total % 1580
Cleaun Inmcvation Corp 1350 S0t Bivi., Bldg § Sama Clara CA 95054 NI 5 2,9%0.02
Clesn Innovation Corp. 3350 Scon Miwl, Bidg ¥ Samta Clara CA D354 Tt 1,199.95
Clean lnnavation Cop. 3150 Scott Bivel, Bldg. & Sarua Clara CA 3054 2007 29314
Chean [mmavation Corp. Tetal 3 [Erani]
Craigslist F.0.Box 125159 San Francisto CA 1225159 &0 § 225,00
Craigslin F.0, Box 225159 San Francisco €A H122-5159 #I1/2007 75.00
Craigalist Total 5 300.00
Curiale Dellaversan Hirschfeld 727 Sareorme San Francisco CA il 112007 5 4,500.00
Curinie Dellaverson Hirschield T27 Sansodme San Francizco CA il H&2007 4850
Curisle Delleversan Hirschfeld Total 5 454850
Cugstom Coffee Flan File 55172 Lae Angeles A BOT4-5172 TINAT 5 419.13
Custom Coffee Flan File 55172 Lo Angeles oA FOUT4-51T2 w3007 a0 94
Custom Coffee Plas Toral 5 s1e12
Diepartmend of Moot Viebicles PO Box 942894 Sacrarmentn CA FATI-0894 B2 5 21500
Depariment of Motor Vehlcle Total 5 11500
Dilige.pom 4939 Collections Cener Dr Chicago L G069 &1107 5 459.00
Dice.com 4939 Collection: Center Dr Chicage L BO693 810 900
Dicecom Totul 5 SR 00
DHma 242 Galaxy Blwl Toroms oN MSh SRE WINRT 5 10000
Dimax Total 5 100,00
Emdicla Imerna Postage 24T High 5t Pala Al CA S4300- 1041 WSZ0T 8 103000
Endicia Intermet 247 High 5t Falo Aho CA 43011041 BZLNT 3,000.00
Endicia Interne Postuge Totsl 5 4,050,040
Federnl Expresa PO Box 7121 Pasadena CA FH0-T321 STNINT LB4LER
Federnl Expeess. PO Box 7121 Pasadena CA SH109-7321 R0 0.80%.13
Federal Express PO Box 7221 Pasadcra Ca 81109-T321 Vrwrn 3,%0.51
Federal Express PO Box T221 Pasadena CA §1109.7321 Ep200T 2404.59
Foderal Express PO Box 7221 Pasadana CA $1109-7321 W20 1357.39
Fetersd Express PO Box T221 Pasadena Ca 91109-7321 A32007 233291
Federal Express PO Box T221 FPasdena Ca BI009-7321 #2007 1601969
Federn) Kxpress Total L 18,145.40
Fadelity lovestments PO Box TI307 Clacago o HOETITIOT IV 3 4570
Fidelity lavesumonts PO Box 71307 Chicaga L GOETE T SN0 951448
Fidelity lavesumenis PO Box TIM7 Chicago o 6T THT &I00T £,636.90
Figelity lmvestments PO Box 73307 Chicago (9 06737307 AW 1.5
Fidelity lavestinents PO Bax 73307 Chicage [ 9 S0STI-TI0T WAYHAT 882321
Fidelity lovestments PO Box 73307 Chicago [ 606T3.7307 TAFI07 4566 52
Fidelity levermenta PO Box 73307 Chicaga (S &0673-1307 Wavoo? 6,554,500
Fidelity Invesymerts PO Bax 73307 Chicagn [ 606717307 WIWANT 4 TITER
Fidelity Tnvestments PO Box 73307 Chicago 'R G0671-THT WIN200T 8,308 53
Futelity Imvestments PO Box 73307 Chicaga o 0673-7307 NI0T 34465
Fidelity Invesments PO Box 73307 Chicaga L 606T1-T307 B2 7 £,650.52
Fidelity [mestmenss PO Box 7917 Chicago m SMTI-THT Ll T 325943
Fideliry lmvestraents PO Box 73307 Chicagn o E0671-THT anrar 4,542.94
Fidehity Investments PO Box TIWT Chicago o BOETI-TIHT E29a007 648028
Fidelity Irvesunents PO Box 7307 Chicago I EO873-T307 Raoa007 831175
Fidelity limvestments PO Bax 71307 Chicago L EOSTI-THOT 292007 448771
Fidehty Investmens PO Bax 73307 Chicage m H06T3.T30T 9152007 BT
Fidelity lmvestments PO Bax TI307 Chlcago L SOSTI-THT Ws2007 441261
Fidedity Imvestoents PO Box 73307 Chitago o G06ETI-TI07 WSI00T 647742
Fidelity Lrvestments Tois! 5 121,E83.50
Flying Logo Sisers 199 M. Thind Sereet Campbell Ch 95008 Wr4a00T 5 3,661.06
Flying Logo Sigers 399 N, Third Street Camphell cA 5008 Siria00T 13409
Flyiog Lopo Sisters Toin! ] 3,796.13
Fry's 550 E Brokaw Rosd San Jowe cA w5112 2007 75,75
Fry's Edectronics Tota} H 7578
GE Copital PO Box 31001 D790 Pamudena CA #iLlo0270 SINIT & LABSN9
GE Capital PO Box 31001 5270 Pasadcna CA 911100270 WRUDNIT 2,485.39
GE Capital PO Box 11001 5170 Fasadena cA S11100770 #1007 248539
GE Capltal Teal 5 TASE1T
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UNITED STATES BANKRUFTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE. dba INTEGRETEL, a California corparmion

Case Ho, 07-51890
— Name | Addres T Tity T S Tip Dite Ampunt 1
Grainger Diept TI1-E174466 16 Fakikine w GOOFE-000 | WHWEOOT § N
Gralnger Depl TA-R1T446616 Palatlne ' SO03A-000| 172007 4641
Cralnger Digpn TI2-RITH4EE16 Palatlne LA SLOIB-000 | R4 00T 17110
Gralnger Total s 53745
Hefferman Imurance Bis 1804 Embarcaders Rd 201 Pala Alla TA 94303 T020T § 3852441
Heffernan Inssrance Brirs Tolat 5 HAAL
Hadgwn Russ LLP Ooe MAT Plaza Bullilo NY 14203 00T 448750
Hodgson Russ LLP One MAT Pln Buffalo MY 14203 w31/2007 5,095 00
Hodgsen Russ LL¥ Tota! 5 955250
Holland & Keight LLF 2115 Harden Bhd Lakeland Florids 138022092 w007 5 26517
Halland & Knight LLP TN 15 Harden Bivd Lakeland Flarida IIOT-2092 512007 128598
Holtund & Knight LLP Total 5 A9
Holman Group P.0. Box 1100 Narthridge A F1328-1100 Wizoul § 187.20
Holman Grmup F.O. Box 1100 Nerthridge CA 913281100 w2007 17784
Holenan Group P.O. Bos 1100 Nanthridge oA 91325-1100 52007 15720
Holmnan Groap Tatal 3 S5
Hoame Depot PO Box 6029 The Lakes L 839016029 00 $ s
Home Depat PO Box 6029 The Lakes WV BEG01-6029 BATR2007 L0478
Hame Depol Tolal 3 1368.86
Hopkins & Caricy P.O, Bax 1469 San Jose CA IH09-1469 T0R00T 3 3,073.00
Hopkin & Carley P.O. Box 1469 San Jose CAa DEN0-L46T HaTr007 35150
Hepkins & Carley P.C, Box 1469 Gon Jose CA I5109-1469 B62007 ™
Hopldns & Carley PO, Box 1469 San Jose CA 95109-1469 157007 233750
Hopking & Carley P.0. Box 1464 Sam Jore CA B5109-1469 B242007 59500
Hoplins & Carley Total 5 TAS8.50
HRFus. P.0. Box 17288 Drexver oo BO217 6122007 § 18050
HRAFhs P.0. Box 1 T2ER Dremver co Boz1T T2z 1E7.00
HRFlus. P.O. Box 17288 Drearver co 80217 AT 1200
HRPlus Todal 3 4750
Teon Fimancll Services PO Box 650071 Cradiis T 72650073 el 42213
Tkon Financhil Services PO Box 650073 Dradlas prd TI6S0TY T 41218
Teon Financial Servicey PO Box 650073 Drallas ™ TS265-0071 Lle ik 163
Ikom Financial Scrvices Tolal 5 128604
JKON Office Sohutions Hombwes Disricn Pasader CA SO &172007 § 17.99
LKON OfMice Sohutlans Tt 5 7.9
Information Bualkders PO Bax T247-7T482 Phriladelphis PA 19170-7482 GTHHNT § 1AL
Tnfurmaiicn Bulbders Tol 5 35TLTe
bnsight PO, BOX TRE2S Phocnis AL 5062 THEKT 3 21901
Insight Total s 20501
Tron Mountaln Records Mg PO Box 601002 Las Angsles CA 0060- 1002 G007 § 3,307,45
bron Mourmain Reconds Mgme PO Bax 601002 Los Angeles CA PO0G0- 1002 R24/2007 10,068 48
Trom Moundsin Records Mgmt PO Box 601002 Loz Angeles CA SO060- 1002 RILR2007 144733
Trom Mousiain Records Mgmnd Tetal 3 1601826
Kadger Foundation Heslth Plan File Mumber 73030 San Francisco CA G4 160-3029 007 3§ 439010
Eoadser Foundation Health Plan File Mumbes 71030 San Francizco CA 94 160-3029 7007 10,360.74
Kadser Foundaion Heafth Plan File Mumber TH30 Sam Francisoo CA 60029 wray 430,61
Kaiser Foundation Beakh Plun Total 5 23,8247
Lane Powell 1420 Fifih Ave Seatile Wa Fh101-2138 612007 § LOS7.41
Lane Powdll Total 3 L9
Lexney 220 Halleck 5T Sudic 130 San Franclsco CA LTF B22200T § 570261
Lesnes 220 Halleck 5T Suite 130 San Framcisco CA Ll bl WozaT praksl
Leanet 720 Halleck ST Snite 130 San Francisso CA iy klrlr.iird 291374
Lexnel 220 Halleck ST Stz 130 San Francisco CA MW 8172007 bk
Lexnel 220 Halleck 5T Suite 130 San Frascisco CA Hiw BH2007 462,50
Lexmet 230 Halleck 5T Sulie 130 San Francisca. CA M E3L2007 .50
Lexwet Todnl 5 87761
LSI A0 Miachdwnnis, [ne Evansion L 60201 Ta0m § 726,19
L5l CA0 MacMumnis, Inc Evanston L 60201 RI0m 78,157.86
LST Tudal 5 155 E24.08
Manpower Saffling Services PO Box 610880 San Joze CA LRI TR § 4 BUTR
Manpower Saffing Services PO Box 610880 San Jose CA G516 | DR LT 199239
Mampower Saffing Services FO Box 610860 San fose CA 9516 DBBD Trvaoo? 2,58L18
Manpower Staffing Services PO Dox 610880 San Juse CA 95161-0880 202007 9,391.08
Manpower Salling Sorvices PO Box 610860 San Joss CA F5161-DERD WIIaT 3,139.19
Manpower Sllling Services PO Box 610880 San Joze CA 5161 -DBBG ANG00T 294977
Manpower Suffing Seivices PO Box 610860 San Jose CA 9346 {-OBRG R 0GT 338723
Manpower Saffing Services PO Box 610880 San fosa CA 5061 -DhR rraneat 33m423
Banpower Sualing Services PO Box 61088} San Joss ca 8516 1-0880 LT ERELEG S
Manpower Siafling Services PO Box 610880 San Jose. CA #5161-DR80 12007 434280
Maapower Stalfiog Services Total 3 40,706.20
MCI P.OHox 371342 Fiashungh BA 15250-T392 222007 § 13113
MCH P.OBox 371392 Pittsturgh BA 15250-T392 BG200T 116,76
MCI B.0.Bax 171392 Pinsburgh A 131507382 B247007 3051
MCI Toisl 3 4AIE.00
MCI Worldzom PO Box 96022 Chariotes NC THIH-KI22 TUROT § 43,53
MCI Worldcom PO Box 96021 Charloti HC HIG-R2 V2472007 4385
MCT Worklcom Tolsl 5 B34
Meriz, kot B 26750 Adarrs Road Los Gales CA pLlick] WRWHKT 5 2,500.00
Mertz, kohn K. 25760 Adurne Food Laos Gatar CA 5033 B S00T 2,500.00
Mieriz, Jobn K. Tela) 5 5 SHAL 0
MacmApe PO Box 2941 Phoenin AL ES062-294 | WrwoT § 106241
MicmAge PO Box 1941 Phoenix AL B5062-2%4| BART 62566
Microd ge PO Bax 2941 Phoentx AZ BI062-294] R2472007 181278
MicroAge Total 3 150085
Mutuad af Omaba PO Box 31001 0250 Pasadeny cA S1LI0-0290 RN 3 L5
Mutual of Omaba PO Box 30010259 Fasadena CA FlLLIR- L 20175
Mutual of Omaha Toead 3 1,959,438
MNstional Janliorial Services 2625 F Callee Rd Subic 201 Madesia CA 9552050 31207 5 2,401,08
Natiosn! Janisorial Services 1625 F Coffes Rd Saite 201 Mothesia CA #i155-2050 w07 A,A50,00
Natlonal Jashorisd Services Total 5 625188
Northland Control Inc 5077 Brandin Ct Fremon. CA 4536 Vao2007 § 455,00
HNorthland Control Symems, Inc Todal H 46300
Office Depod PO Box 70001 Lot Angeles CA WATR-0073 &22007 § 50896
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UNTTED STATES BANKRAUPTCY COURT

HORTHERN DISTRICT OF CALIFCRNIA

Ta re; THE BILLING RESOURCE, dba INTEGHETEL, a Califomia corporuiin

Case Mo, 07-52490
[ Name T e Fdires ] ity [ S| Dute | Amount |
Office Depat PO Box 70001 Los Angeles CA SO07T4-0025 2002007 [T AT
Office Diepat PO Box 70001 Los Angeles cA L0014 0015 WrtaaT TE9.E3
Office Depot PO Bax 70001 Los Angeles [ 90074-002% Mra0a7 108251
Office Depot PO Bax 70001 Los Angeles ChA 0074-0025 BAGTO0T ma
OHfice Depot PO Boy 70001 Los Angeles (=) POOTA-0015 LUES 10 15194
Office Depat PO Box 70001 Los Angeles CA SOUM-DALS w242007 79203
Office Depol PO Box 7000 Loz Angeles (=Y PTG S ST 8347
OHTice Diepoi Tolal 3 Ajdi 16
Perry Valassis 8505 HiHn R Ben Lowmond Ca S5005 Wizt § L a1 50
Perry Vidusks Total 5 144150
Philtrin, Brerdan SEB3 Rue Ferr San Jose ca F5138 TVTT § 1,500,00
FPhilbin, Breodan 583 Rue Fermurl San Jose Ch 25138 &Aoo 2,300.00
Philbrin, Areodas 5883 Rue Fermwi San Jase Ch 25138 #isoor 1,300,00
Philtin, Breodan 5883 Rue Fermuri San Jose Ch 3138 ST200Y 130000
Phillbin, Bresdan Total 5 10,000.00
Postmasier 5706 Cahalan Ave San Jost Ch 11} ] I § 5200
Pastmuer Total 5 5L
Pre-Paid Legal Services, Inc. PO Bex 1629 Ada oK T4EM0-2628 &1272007 § 6,85
Pre-Pabd Logal Sevices, inc. PO Box 2629 Ada oK F4EI0-2629 N2 56,85
Pre-Paid Legal Services, Inc, PO Box 1629 Ada ok TRIO-261F Alrafa007 605
Pre-Pald Legs! Services, Ine. Taisl (] 17058
QWEST PO Box 2348 Seanie W 81119035 00T 8 1,461.07
QWEST PO Box 2348 Scatk WA 281 11-9005 w00y 1R54.78
QWEST Toral 5 431582
Republic Indemnlty Compary of PO Box 21060 Laos Angeles Ca 80051-5360 WvInd § 4100
Repaihlic Indernity Compary of PO Box 51060 Los Angeics CA. W03 1-57360 RAI200T 3100
Republc lndemnity Company of Total 5 6,7940.00
Sale Flace Storage 6880 Santa Teresa Bhvd, San bose CA 95119 AIR2007 § 150,
Sake Place Stomge 6850 Santa Tercs Blvd. San Josc cA 5119 LU 250,00
Safe Place Slorage 6880 Samta Terzsa Bivd, San fase cA 95119 BO12007 150,00
Safe Place Storape Total E THL00
58C Faymeni Cente | Sscramento CA DERET-000 | T § 446705
SHC - Payment Cenle Sacramento Ca S5EET-0001 T 127130
SBC Paymert Ceme! Sacramenio CA ISEET-0001 BAa2007 4, 1835
sBC Paymen Coner Sacraments CA 95EET-000| wURTT L TN H
SBEC Tatal 5 1251353
Sccrctary of Stale of MO St ol Norh Dakols Bismarck ML SRS06-5513 G107 § 4000
Seerstary of Sistc of NI Total H L
Sheppard, Mullin, Richeer & Hamplon Four Embarcad=m Cemler, 171 Floor San Francisco CA wi Wanoo § 150,000,004
Sheppand, Mullia, Richier & Hampion Four Embarcad o Cemer, 1 b Fivor San Francisco CA #4111 Wi 3,193.65
Sheppard, Mullin, Richier & Humpion Toisl 5 153,090,458
Standard Insmmce Compny PO Bax 1357 Portland OR FT208-3357 32007 3 48402
Standard lunrasce Company Tolal 3 4802
Suples Dept LA 1368 Chicaga L EOE95-3689 B20T 8 %651
Faploy Depi LA 1368 Chicage I GOG9G-1685 Bvem? 21945
Staples Dopl LA 1368 Chicago L8 EO69-T689 SIHR0T 12.34
Staphes Tatal 5 IMmE3
Slevens Creck DER PO Bax 60648 Lox Argeles CA POOGD-G4H BI2IHNIT 3 GET41
Sievens Croek DER O Box 60648 Las Angeles CA PODGD-0640 TR LASLET
Stevens Creek DAR PO Box 60648 Lo Angeles CA SONGO-0640 42007 1214 8E
Stevens Crock D&R Totsl 5 33916
“Tax Colloct Santa Clara County 0 W. Hedding Street San Jose (=) 931101767 W07 § 9.065,00
Tax Collect.Sants Clnrn County Total s 906500
Taylor Made Leasing Comparry 1915 Mook Cont Concard CA 4520 WININDT 5 190,54
Taylor Made Leaging Company 1915 Mark Cout Crncord Ca 520 R152007 190,34
Taylor Made Leasing Comparmy 1915 Mark Cont Coacord CA 4520 w0t 10535
Tuylur Made Lenalag Company Total L 486,63
Teleondia Teclmlogies B Corporale Pluz Piscamway NI a5 10T § 750113
Teleardin Techsologics Tainl 5 T50LT
Terrminkx Dndematleml PO Box 742552 Climcinna OH A5T-2552 SIH00T § oo
Terminix hibermtoml PO Box 142592 Cincinuai oH A5274-1502 Traen o0
Terminix bbematio) PO Box 742592 Cincinnati O 45274-2591 Ao 100
Terminia International Totad 3 14600
Theee Way, Inc, 2940 Mead Avenue Samias Clarn CA 93051 A92007 § 35500
Thiee Way, Inc, 1540 Mead Avenie Samia Clam CA #5051 T2 asso0
Theet Way, Inc, 2840 Mead Ave e Sania Clara CA a5a5] R2472007 55500
Three Way, [oc, Total 3 156500
Tighe Potiom Anmstrong Teasdale 747 Pennsybviin Averme, N W, Washington oc 20006-4604 B220AT § 417995
Tighe Panon Anmstrong Teasdals 1747 Pemsy bvmida Avere, H.W, Washinglon oC TO006-8604 2007 pLETEN )
Tighe Pation Armstrong Teasdale 1747 Peansylvaiia Avenne, N.W, Washinglan 1] 200064604 Hin2007 03,786.37
Tighe Pation Anastring Teasdale 1747 Pemsylvania Avenws, N.W, Waskingion oc 200064604 w007 22,3433
Tighe Patron Armstrong Teasdale 1747 Peansylvaia Avenoe, MW, Wiedhdngion oC 200064604 asnom 147182
Tighe Pation Anmstrong Teasdale 1747 Pennsylvmia Aveans, N.W. Washinglon oo 100064604 w4007 14,776.00
Tighe Pation Armstrong Teasdale 1747 Pennsybvasia Avemse, KW, Woashinglon De HD06-4604 W3 12007 147150
Tighe Pation Annstrong Teasdale 1747 Pemasybvania Avenue, MW, Washingion ne 20064604 SI007 20,044.50
Tighe Pauos Armstrong Teasdake 1747 Pennsylvaria Avems, KW, Washimglon oC 20006 4604 W00 23,651.12
Tighe Panon Anmsirong Teasdal: 1747 Penpsybanin Avens, H.W, Waghingion oc 200064604 /142007 3569971
Tighe Pution Armstrong Teasdale 1747 Pennsybvarin Avesue, H.W. Washingion nc 0006604 142007 1040 00,001
Tighe Paiton Teasdale 1747 Penseybearis Avesue, H.W. Washingion bc 200064604 142007 19.520.69
Tighe Patten Armatrong, Teasdale Total 3 416,178.60
Uneted Parce] Service PO Box 94820 Las Angeles CA 901894020 W22007 § 633,01
Uruted Parcel Service PO Box BMEID Los Angeles CA 901394320 TITHAT 505
United Parcel Service PO Box B4E20 Los Angehes Ca SO19-4820 R0 361
United Parcel Service PO Box 894820 Lag Angeles CA 501894820 B42007 nan
Umited Purcel Service Total 5 ™S
US BANCORP PO Box 790408 5t Louks MO EITI-0408 THi2007 § 1.734.06
US BARCORP PO Box TI0408 51 Louks MO 31790408 WaIRaT 506217
US BANCORP PO Box 790408 5t Louis MO G 79-D408 BamaT [LERLE
US BANCORF Toul 5 D21818
VAR esouwres, Inc. PO Box $T3194 Diallas: ™= TEINT-IIM W0 § 214545
WARcsources, [ng, PO Box 573794 Donllas ™= TEI97-3354 NS0T 114943
VAR esources, Inc. PO Box 973394 Dallas T 753973304 312007 144274
VAResources, Inc. Tatal 5 673364
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALFORNIA

Inre: THE BILLING RESOURCE, dba INTEGRETEL, a California corporalion
Case Mo, 07-52090

Name. T Addrens =i Clty T Swe | Zip [ Date | Amount ]
Verizon Wireless PO Box 9622 Misgion Hills CA 91346-0621 22T 5 155045
Werizon Wireless PO Box 9622 Mission Hills CA 13469621 TV 2400,52
WVerizon Wircless PO Box 9622 Mission Hills CA 913465622 AINI0T 3,252.95
Verizon Wirelen Totsl 5 352592
Visian Service Plan Group #12 017680 000) San Francisco CA 54145-5210 WINIHT § 599,86
Visian Service Plan Giroup #12 017680 C00) Gan Francisco ChA Wi45-3210 RITI00T 595,10
Viskan Service Flan Giroup #12 017650 0041 San Fraschsco CA $4145-5210 w20 534K
Vishon Service Plan Total 5 1,725
WorldCom PO Box JR2040 Pittstucgh PA 192518040 BINNHT § B 55556
WorkdCom PO How J62040 Pirsburgh PA 152518040 GWIT 663909
WorldCom PO Box 71468 Chicage IL GOETL-T46R &92007 28,25
Workd Com PO Box 7H68 Chicage o GO6TY-T468 WrO2007 62825
WorklCom PO Box 352040 PFinsburgh FA 132518040 BeE20HT 663678
WardCom PO Box 382040 Pitesburgh PA 152514040 B/24/2007 5235313
WaorkdCom PO Box: 382040 Pittskurgh PA 152518040 312007 TH08.23
WorkdGom O Box THGE Chicage n A T-T46H BN 634515
WorldCons Total 1 I01,706.84
Zajac & Perrone L5408 Cancerd Circle Morgan Hill CA 95037 1472007 T2.625.00
Zajac & Pemne 15105 Concord Circle Margan Hill cA 95037 WL4RD0T 147800
Zujar & Fervone Total 5 T4 15800
Vendor Total 3 13T 5,38
CUSTOMERS ]
AinWave Communication 1030 Legacy Drive Suiie 100-395 Flana T THIZY DAHNDT § 625577
AirWave Communecsthon 3020 Legacy Drive Suie 100-395 Plano ™= THY G2 4,568,392
Al Wnve Communication 20 Legacy Drive Suie 100-395 Plano ™ T OTAHTT 19,145 har
AdrWave Communksaibon 020 Legacy Drive Seite 100395 Plano ™ KELFY aneT 162708
AitWave Communication 3020 Legacy Drive Suite (00-395 Plane T* 75023 o3IERT 391162
A/ Wave Communscation 020 Legacy Drive Salte 100-395 Plano T 75023 7 1.637,72
AdrWave Communication 3020 Legacy Drive Saite 100-395 Pana ™ 5023 aEMIAT L. #6345
Al Wave Commanicstion 3020 Legacy Drive Sulis 100-195 Flano ™ 75023 08ARAT 16,776.68
AieWave Comanmication 3000 Legacy Drive Sulie [00-395 Plano T Ti023 OR/LSKT 547184
AirWave Communkation 3024 Legacy Dinive Swite 100-395 Planc ™ 75023 URFTIANT 6.0%1,14
AdrWave Communication 3020 Legacy Drive Suike 100-395 Plana ™ 15023 BTN 3,090,00
AleWave Commuicaion 3030 Legacy Drive Suike 100-355 Plane: ™ 5023 THOSAT 13,923 40
o Wave Commaimication 3020 Legacy Drive Saiee 100-395 Plane TX TH0LY aWIL0T 5.598.57
Al Wave Communbtathon Tetal 3 L E LT
Aumerican Nortel 7975 North Hayden Suite D333 Seorsdale AT fRETS 062007 £ 2530.50
American Nortel T975 Nonth Higrden Saite 333 Bcotisdale AL 8525 DT 1,327.50
Asrarican Norel 7974 North Hayden Sulte [ 33 Scotisdals AZ B323R oA LS 50
American Narel 7974 Nonh Hayden Suite D113 Seotsdale AL Rizsn VAT 13,7984
American Mol 7975 Noeth Hayden Suite 0333 Seotisdale AZ BS25R RAT 132960
American Mortel T974 Moeth Hayden Sulic D333 Seotisdale AZ Bi25K 072547 LAa761
American Mol 7974 North Hayden Suse D133 Seotisdale AL B5258 LLLHhie 1.495.61
American Morel 7973 North Haydes Suite D333 Scofisdale AZ REISK OEABATT 134709
American Nonel 7975 North Hayden Saile D333 Seonsdale AL ES15E LU R i 68727
American Noncl 7973 Nonh Hayden Saite D313 Scotisdale AZ B515Y ORIZA07 137388
American Nonel 7575 North Hayden Suite D333 Scotisdale AL ES25R eS0T 1, 13367
Amesican Norel 7975 Morth Hayden Suie D331 Scolisdale AL B5258 [ LB 78
American Monel 7973 North Haydes Suite D331 Scotisdale AZ RS2SR LG R 1434021
American Nortel Total 28.913.94
American Premium Warshows: 233 West Route 59 Naret NY 10554 GE20MT & 3, 066
Amnerican Premium Warcho e 233 West Route 39 Harmed NY 10934 6207 B.89m
Asncrican Premium Warehouse: 13) West Rouss 5% HNamsct NY 10534 07407 71,7989
Asnarican Premium Warehouss 233 West Route 59 Hane NY 10954 LY 13,161.74
American Premium Warchous 273 West Roule 59 Marmeet NY 10854 07 IRAYT 19, 306,43
Americas Premium Warehowse 213 West Route 59 Masmect NY 10954 [glratng 3230965
American Premiure Wareholse 113 West Route 39 Mamsel NY 10954 oRAOIATT 1948141
American Presnium Warehiuse 273 West Rioawe 39 Namset NY 10954 GRALATY WAlLeL
American Premium Warehoose 233 West Rooke 39 Hamuet NY 10954 0871307 18,366,561
American Premsum Warehose 111 West Roule 39 Namuct NY 10934 082207 44 TR
Americas Premium Warshotes 133 Wear Route 59 Nanuet NY 10954 0823007 20,755, 74
Armnerican Premium Warshouse 273 Weat Ronite 39 Nanuet NY 154 TAORGT 14621.28
American Premim Warehouss 237 West Routs 39 HNanuet NY 10954 asnuT 14,678,79
American Fremivm Warehouse Totul L 196,126.90
D Calling, T, 3120 Woodway Suie TR Houston ™ T 0672007 § 253261
Dadd Calling, lng, 5120 Woodway Sulis 7009 Howston ™ Tiose D6THT 1261029
D Calling, inc. 5110 Woodway Suii 7007 Hawsten ™ 77056 OT4NT 55937
Ddd Calling, lne. 5120 Woodway Suitc 7009 Houston ™ 17056 0 1R07 1.346.36
Ddd Calling, Joc. 5120 Woodway Suite 7009 Hauston ™ T Lt 295788
Deldl Calling, boc. 5120 Woodway Suite 7009 Hauston T T 107 1171525
Dl Cabling. Inc. 5120 Woodway Suie 7009 Housion ™ 105 ORORGT 6L
Ddd Calling, Inc. 3120 Woodway Suiwe 7009 Heuswon T TS R/ ST L719.94
Ddd Calling. inc. 5120 Woodway Swike 7009 Housion ™ T o827 3,17968
Ddd Callling. frc. 5120 Woodway Suike W09 Houson ™ T oezer? 11,254 64
Ddd Calling, Tnc 5120 Woodway Salwe Jo09 Haousion ™ THS osos07T o.74
Ddd Calling. jne. 5120 Woodway Saila 7009 Housion ™= THESG o9/ 1445 65
Ddd Calling, Inc. Tota) ] 50217.58
Brmail Discount Nepwork 1844 Nob Hill Road Suite #142 Flantation FL 13324 GHAV0T % 16671
Email Discount Network 1844 Nob Hill Road Saite #142 Flantation FL REEF] O6/ITAT 535,00
Email Discount Network 1844 Nob Hill Rosd Saite #1412 Plantation FL 1324 AT 16,794.72
Ermail Discount Network 1844 Nob Hill Road Suiee #1142 Flantation FL 1734 oL ™m0
Emall Discount Metwork 1544 Nob Hill Rooad Saite #142 Flantation FL 33334 081307 124212
Email Discount Network 1844 Nob Hill Road Suite #1421 Flantation FL bR EH 0822007 183529
Emait Escount Network 184 Nob Hil) Road Saise #142 Plantadon FL Y o#2907 BO0,624.79
Email Discount Nerwork 1844 Nob Hill Road Suite £147 Plantation FL mu [ B.246HT
Frenil Discount Network Total 3 7216312
Enhanced Long Distance PO Box #0165 Baston MA it ag2L07 % T8
Eshanced Lang Distance PO Box 90163 Boston MA 1% 082947 W ANA L
Enhanced Long Distance PO Box #90165 Boswon MA n» o9 1480132
Eahunced Lang Dinance Total H 43,1516
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UNITED STATES BAMKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

1o re; THE BILLING RESOURCE, dba INTEGRETEL, a Califoria comparation

Case No, I17-518%0

1 Name T Addren 1 City | Date | Amoung 1
Enhanced Voice Mail 1069 West Brood Sarect #711 Falls Charch Va 22046 DE2O0T 3§ 11,563.66
Enhanced Vivics Mail 106% West Broad Street 9711 Fallg Church Va 26 [t 1LEET.80
Enhanced Volce Mail 1069 West Broad Street #711 Falls Church VA 22046 D&/ 12,062.36
[Enhanced Voice Mail 1065 Wiest Broad Street ¥711 Falls Church Va 2246 G277 L6445 87
Enhanced Voice Mail 1065 Wes Broid Street #711 Falls Church VA 1046 DA 1,208 81
Enhanced Viloe Mail 1069 West Brord Sereet #711 Falls Charch VA 2046 04T 160120
Enhanced Yaoice Mail 1069 West Broad Soet K711 Falls Church VA 12045 0771107 184
Enhanced Yokoe Mail 1069 West Brosd Soeet 4711 Falls Chirch VA 2045 11 19,%09.50
Enhanced Viokes Mall 1064 West Bread Soreet K711 Falls Church VA 12045 a7 608200
Enhanced Vohos Mail 1069 West Broad Soreet 4711 Falls Church VA 22045 LEf LS
Enhanced Volos Mail 1069 West Broad Soreet 4711 Falle Church VA 12045 ovsm
Eshanced Vioios Mail 1069 West Broad Strect 4711 Falls Church VA 2045 owasin
Eahanced Voite Mail 1069 Wesi Beoad Strees 8711 Falls Church VA 22046 OROLAT
Enhanced Voloe Mail 1065 West Broad Sirect 8711 Falls Church VA 22045 DRIOLENT
Enhanced Yolee Mall 1065 West Broad Sereet #711 Falls Church VA 11044 RAORAYY Limaz
Enhanced Voice Mail 1065 Wes Broad Sereel #711 Falls Church VA 22046 RN 1774447
Enhanced Voice Mail 1069 West Broad Sereet 4711 Falls Charch A 1046 O/ | 507 59102
Entanced Yoics Mail 1063 West Broad Soreel #4711 Falls Church VA 22046 (LR 2191239
Enhanced Yolcs Mail 106% West Broad Strocd #7110 Falls Chirch VA 1206 oy 11,663.02
Enhanced Valce Mail 1065 West Broad Strodt W711 Falls Ciurch VA 12046 oRFzanT 11,374 09
Enbanced Yolce Mall 169 West Broad Strees #711 Falls Church VA 22045 [T 10,132.50
Enhanced Volce Mal 1069 West Broad Street K711 Falls Chisch VA pr ORIIH0T 17.277.24
Enhanced Voice Mail 1069 West Broad Street #711 Falls Church VA TG o2y 2h5683
Enbanced Voice Mait 1069 West Broad Sureed #4711 Falls Church VA II04 [ 1919782
Eahanced Vosce Wil Total 3
GaincyCom 85 Adlasiic St Hackensack NI 01 AT §
Galacy Com A5 Asbantic St Hackensack NI Tl 0ATTHT
Gakacy Com 85 Attantic Strexd Hackensack N Te0l OT04NIT
Galacy.Com 85 Athinile Stret Hackersack L 601 oA
Gatacy.Com A5 Atbundic St Hackemsack, L 01 o0T1RNT
Galacy Com A5 Atlantic Stred Hackenaack NI 601 [pfrEhied
Galacy.Com 83 Atlantic Street. Hackensack L] 7601 oRaL0T
Galacy Com 83 Atlanic Strent Hackensack N TN w007
Calacy.Com 83 Atlaniic Strect Hackensack L] Teirl oR1S07
Cialacy Com B3 Atlasiic Street Hackenssck L 7601 OR22RT
Clalacy . Coam 83 Atlamiic Street Hackensack, NI 601 [ L0
Gaducy Com 83 Atlaniic Street Hackensack L) Teil owasan
Cialucy Com B Allantic Street Hackensack NI 601 0312417
Galacy.Com Totad 5
oo, Lie 1117 Desert Lare #1119 Las Vegas NV B9107 oa0sAT §
Teoe, Lic Total t 3 0, B0
Inmate Calling Solutions, LLC [1] SH8Y Rue Ferar| San Jose CA 95138 TDGAT 8 133,000.00
Immate Calling Sobutions, LLC [1] 5883 Rue Fermari San Jose CA 25138 Ui 5,000,00
Lnemate Calling Salutons, LLE 1] 5883 Rue Femari San Jose CA 95138 DROTOT 50,000 00
Inmate Calling Solusions, LLC |1] 5H83 Rioe Ferar| San Jose CA 950138 LA e 150,000.00
Innate Calling Solutons, LLC [1] 5883 Rne Fermar) San Jose CA 95138 OR160T 280,000.00
Irumabe Calling Solutons, LLC (1] 5833 Ruwe Fermar| San Jose CA LAk oRIe0T 100, 0300, 00
Tnamabe Calling Solusons, LLC 1] 5223 Rme Femar| San Jose ca #5138 [ TR1,000.00
Imowate: Calling Solwtions, LLC Total [1] 3 1,059,000, 00
Info CHal Usa, LLC 11470 Euwclid Ave. Unit 251 Clevelumi OH 24106 0672007 £ 1,000.53
Info Diad Usa, LLC 11470 Euclid Ave. Unit 251 Cleveland OH 106 o6 TeT 3, 74530
Info Dial Usa, LLC 11470 Euclid Ave, Unl 251 Cleveland oH 106 oy TS
Tufo Dial Usa, LLC 11470 Buclia Ave, Unlt 251 Cleveland OH 4106 o 401821
Info Dial Usa, LLC 11470 Euctid Ave, Unil 151 Cleveland OH #4106 oniT J64a514
Isfs Tial Ulsa, LLC 11470 Euclid Ave. Unll 251 Clevelard OH 44106 oasa? 161233
Info Dial Usa, LLC L1470 Euclid Ave, Usil 251 Cleveland OoH 44106 DROIAT 173448
Indo Dial Usa, LLC 11470 Exclid Ave, Undi 251 Cleveland oH A106 ORoRNT 471502
Info Dial Usa, LLC L1470 Euclid Ave, Linil 251 Cleveland OH 4106 LR 453080
Tnfo Dial Usa, LLC 11470 Buclid Ave. Unit 251 Cleveland OH 40 w107 1.480.66
info Drial U, LLC L1470 Buchid Ave. Unii 151 Clevekand OH 44106 082907 4,708 83
Info Drial Usa, LLC 11470 Eisclid Ave, Uaki 251 Cleveland oM 106 00507 490
Info Dial U, LLC 11470 Euclid Ave. Unit 251 Cleveland OH 4106 1207 4,61531
Info Dial USA, LLC Tetal 3 51,348,583
Info Serv (Alkstne) 21617 MordhodT Streel Chatsworth cA M DETIOAT 8 SA.18
o Serv (Allsune) 21612 NondhofT Streel Chatsworth CA 21314 (L el 4,430, 50
Tl Serv (Allstaie) 216 13 NondhofT Street Chatsworth CA 2134 o407 5303.77
Info Serv (Allstate) 21612 NorndhedT Street Chatswarth CA 21314 T 5.585.07
India Serv (Allsine) 28612 MordhofT Stroet Chatswonth CA S1I14 0TI 511021
Info Serv (Allstue) 21612 MordhoT Stroct Chatsworth CA LIEITY o757 43542
Info Serv (Allstate} 21612 Mordisofl' Surect Chatswonh CA LIEIE) oo T 1,958.09
Info Serv (ANstace) 21612 Mordisoff Srect Chatsworth CA G913l ORORAT 137652
Info Serv {Alsunic} 21612 Nordholf Sueet Chaiswornh CA LIRIES LLUES 141083
Info Serv (A Neltc) 21613 NordbaolT St Chagwanh cA i34 OR227 559759
Infa Serv (ANstalc) 21612 MomdhalT Sireet Chaswonth CA w314 oanend 501417
Info Berv (Allsnte) 21612 Nonihaff Streel Chatswonh CA 214 oHOsAT 6126
Infa Sery {AJisune) 21612 Nordhaff Sireet Chatswarth CA 20314 o9 20T TAIRAS
Info Services 300 (Allstate) Total 3 &391232
Info Serv (Tos Tehooom) 14175 Joot Bivd. Suite 100 Clearwaler FL 3174 oTIB0T 5 10,934,536
Info Sexy (s Tebecom) L4175 Joot Bivil. Sulie 100 Clearwater FL 3760 OB AT {10,934.56)
Info Services %0 (LBS Telecom) Tatal 3 -
Info Serv (Telliss, LLC) 9093 Technology Dr. Suite 104 Fishers ™ 44038 06007 3 995158
Infis Serv (Telliss, LLC) 9093 Technology De. Suite 104 Fishers ™ 46018 062007 161810
Infia Serv (Telliss, LLC) 9091 Technology D, Saite 104 Fishers ™ 018 062 M7 B9
Infa Sevy (Telliss, LLE) 9093 Technology Dre, Sadte 104 Fishers ™ Lk ] eIy 158530
Infa Serv (Tellbss, LLC) 9091 Technology D, Salte 104 Fisheny ™ 45018 T 01082
Info Serv (Teliss, LLC) 9083 Technology Dr. Saite |04 Fishery 1, 6008 oanT 19264
Info Sezv (Telliss, LLC} 5091 Technobogy Dr, Suite 104 Fishers ] 46038 T 3,190.30
Info Serv (Telliss, LLC) 9093 Technobogy D Sudte 104 Fishers ™ 46013 oy 627503
Infy Sesv (Telliss, LLT) 3093 Technobagy Dx. Suite 104 Fishers ™ 4408 o 1L910.88
Infa Sery (Telliss, LLE) 9093 Technology Dr. Suite 104 Fishers ™ 46078 12507 758551
Tnly Sery (Telliss, LLC) 50 Technalogy Dr. Suite 104 Fishers ™ 038 o 1924835
Tnfn Serv (Tellis, LLE) 9091 Technology Dr. Suite 104 Fishers m 46078 RDLDT 9.901.33
Inf Sery (Tellsy, LLC) 9093 Technology Dr. Suite (04 Fisher 1. 46033 GRIT 1.733.06
L& ] BOFA Exhibit 3b




UNITED STATES BANKRUFTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

I re: THE BILLING RESOURCE, dba INTEGRETEL, 2 California compotation

Case Mo, 07-5185%0

L paxs L LT \ Siy o | B o ] Amevet ]
Info Serv (Tellias, LLC) 9043 Techmobogy D, Suite 104 Fishers N 46008 UBLANT 3,540.30
Indo Serv (Tellss, LLC) SO Technalogy D Suite 104 Flshers 2 46038 OBILINT 244845
Info Serv (Telliss, LLC) 9040 Technology D, Buite 104 Fishers ™ 26038 oE1L07 5,443,080
Info Serv (Telliss, LLC) 093 Technology De. Subie 104 Fishers ] 46008 GR22NT pRFLR ]
Info Serv (Telliss, LLC) W3 Technology D, Salte 104 Fishers N 46008 oR2%7 LRTAN: L
Info Serv (Telliss, LLC) 9093 Technalogy Dr, Sukle 104 Fishers ™ 46008 ORASOT 110.13
Info Serv (Telliss, LLC) 9093 Technalogy Dr. Suitc 104 Fishers (0] 46038 09T 9.218.40
Inke Serv (Telliss, LLC) 091 Technalogy Dr. Suite 104 Fishers N 6038 aanIT 3075.24
Tnfo Serv (Teflin, Lic) Total H 137,19947
Infa Source Usa, Inc, 10339 Lakeshore Blvd, Braienahl oH 44108 62007 5 5331052
nfp Source Usa, Inc. 10229 Lakeshore Bhvd, Bralenahl OH 44108 D&Y 19,774.00
Info Sourcs Usa, Inc, 10229 Lakeshore Bivd, Bralenahl oH o 070407 A6,999.31
Info Sowre Usa, loc, 10229 Lakeshore Blvd Braicunhd (34 44108 o1 446243
Info Source Usa, Inc. 10229 Lakeghore Blvd. Bratenahl OH 44108 o IaaT BIM00
Info Souece Usa, Inc, 10229 Lakechore Blvd. Bratcoahl oH 44108 Ll 1561404
laks Source Usa, Inc. 10229 Lakeshore Blvd, Bratcnahl CH 44108 OROLAT 3704171
Inf Soarce Usa, Ing, 10229 Lakechore Bhvd. Braicnahl OH 44108 BAORLT nlL™
Info Source Usa, Ine. 1229 Lakeshore Bivd Bratcrahl OH 44108 0B1507 8,530,485
Info Seurce Usa, Inc. 10229 Lkeshare Bivd, Bralenahl OH A48 ORIXN0T 3714438
Iufo Spurce Usa, ke, 10229 Lakeshore Bhvd. Biraienahl o 44108 082907 39,862 30
Info Source Usa, Inc. 10229 Lakeshore Bivd. Bratcwhl oH &4108 DHIENT 2185154
Infg Source Usa, loc. Total 5 344 645 53
Lmelicom Messaging #2101 Petcrs Road Saite #1000 Planeation FL ma Q6RONT § A5 5T
Ineelicam Messaging K201 Peters Road Sulie #1000 Planeation FL i 062TMT 60,082.19
Ireebicam Messaging B201 Peders Road Sulic #1000 Plaation FL mn 0TANT 3296377
Untelicom Messaging B201 Peiers Rosd Sulke #1000 Plantation FL inn 0TrIs0T 24,890.23
Intellcaim Megsa ging B201 Pelers Road Sulie #1000 Plamaion L8 ann 072307 24,513.35
Ineellcom Messaging B0 Peters Road Suile #1000 Flaniation FL. mn 080107 92434 81
Ineelicom Messaging B2 Peicrs Rond Saike & 100 Plastation FL 33122 081307 13.5016.04
IntsHcam Mesaaging RH Peters Road Suils #1000 Flantation FL a2 0807 15,297.12
|mtebicnm Messaging 20 Peters Road Sulke #1000 Plantation FL 33312 OR2MTT BT,158.45
Inizlicom Messaging B2 Pescrs Road Sudle #1000 Plankation FL mn 09T 12,153.27
Inie{icom Meaaging Total 3 438,966.T7
La Folleme Associses 6701 Scbold Road Suite 102 Madison Wi 519 OEAINT 1549832
La Folkite Anociater Total 5 1545832
Ldg Teleoom 40347 US Hwy 19N #232 Tarapon Springs FL 14589 Ob20A7 § 153846
Lac Telecom 40347 US Hwy 19N K231 Tarapon Springs ML e 06720407 210193
Ldc Tekom A034T LS Hwy 19N #232 Tarapon Speings FL 639 D617 56,51
Lde Telecom #0347 US Hwy 198 #2132 Tarapon Speings FL 689 DATINT 1,629.26
Lde Tebocom Total s 5,ME1R
Maddic Comm, Corp (Hit £160 Maddison Avemic Burr Ridge IL w02 0704 5 1
Maddie Comm. Corp{Hiz E160 Maddison Averue Burr Ridge L s0577 ROl

Maddic Conum, Corp.(Hit B160 Maddison Avemie Bur Ridge . L) 07187

Madillc Comm. Coep.(Hit 160 Maddison Avemie Burr Hidpe I 60527 OROBAT

Maddic Conam. Corp.(Hit E160 Maddison Avemie Burr Ridge o 60527 OR21L07

Maddtic Comm, Corp.(Hit 160 Maddison Aveme Burr Ridge (1A sO52T oLy

Maddic Coman. Corp(Hit E160 Maddion Averme Bum Ridge I 60527 12T

Muddic Comm, Corp.(Hh Towsl 3

Madison Crty Tn §823 Rue Feiman San lose CcA #5138 0a20K7 §

Madison €nty Tn Total 3

My telebill P.0, Box BI0T4 Fancha Sama Margaclta  CA S1648 OA720/7 §

Myielebill PO, Box BO0T4 Fancho Sana Margarin  CA 91688 BeITAT

Myicichill P.0: Hox BOO74 Rancho Sarta Margaria  CA 1688 aT4T

Myselehill P.O. Box RO0T4 Rancho Sans Margarita ~ CA 91558 L

Mytciehill P.0, Box A00T4 Rancho Sama Margirila  CA 92688 TR

Mytekiill P.O. Box BOU74 Rancho Sems Margaria  CA 92688 oTasen

Befytelebill P.0. HBox BOOT4 Rancho Sams Margarila  CA 92688 ORAAT

Miypielebill P.O. Box 80074 Rancho Sants Margarila  CA 52688 oRA S

Myreiehill P.0. Bux BOOTH Rancho Santa Margasila CA 92688 OR220T

Myielebill .0, Box B0IT4 Rancho Sants Margarita  CA 51688 TR

Myaclebill P.0. Box 80074 Rancho Sania Marpariia  CA S2688 oROSAT

Miyteichill Total ]

Nagronal Brands, Inc. 4533 W_ Polk Street Phoealx AZ B3043 06707 3 49.514.26
Nothonal Brands, Inc, 4631 W. Polk Street Phoerix AZ RSB43 CATTAT 30,914.27
‘Ntlonal Brands, b 4613 W. Polk Street Phoeaix AL 85043 07407 32,840,35
Natloml Brands, Ine. 4511 W. Poli Strect Phocmix AZ B5043 01107 246T0.96
Matioral Brands, Inc. 4633 W. Polk Street Phognlx AZ B5043 uTAEAy 246,090 RR
Nuional Brands, Inc. 4633 W, Polk Streel Phoenix AZ B504) 072807 T7,945.08
Natiom Brands, Inc, A631 W, Polic Siree( Phoenlx AL 5043 [ 25,7000
Nitlom) Brands, Inc. 4633 W, Polk Streel Phosaix AZ 5043 DRARAN 2446548
Wmiaral Brands, Inc. #6313 W, Polk Sirol Phoenix AL 5043 R 5407 27,129.15
HWatioral Brands, inc, 4633 W, Polk Sireed Phyoenix AZ BESHI 0E207 7.951.96
Mational Brands, Int. 4633 W. Polk Stroet. Phocnix AL RS043 OB2WT 26,044.97
Mational Brands, [nc. 4633 W, Polk Stroed Phaenin AL 5043 DRD5T 19,301.29
National Brands, L, #6371 W. Palk Street Phocnix AZ 5043 oW1 24,710.02
Matitmal Brands, Ine. Total 5 F717,006.75
Wational Comm, Team 2500 Mill Sereet Resa NV &0802 DBISAT § 53,375.00
Mathonal Comm. Team Tolal - 23,3750
Nathoral Cabino Service 11900 Biscayne Blvd, Miaml FL 31181 062007 § 4,m123
HMatioeal Online Scrvice 11900 Biscayne Bbvd, Miami FL. 33181 G204 94438
Natiomal Dnline Serviee 11900 Biscayne Bhvd. Mismd FL ERTEN] [LTral o) s
Hatienal Online Scrvice 19K Bhscayne Bivd, Miami L i 042707 13,1849
HNitional Online Service 115900 Biscayne Blvd, Minml L i 07407 76,080,855
Haioral Omline Service 11500 Biscayne Bivd, iaml FL 3381 OTAMMT 9,124.73
Watkonal Ondine Service 11900 Biscaype Blvid, Mianl FL 33181 0107 13,392.36
Hathonal Ondine Service 11900 Bincay e Bivd Miami 119 3381 owiIe? 454184
National Online Service 11900 Biscayne Bhvd Miami FL 33181 oot 1,156.T3
Nathonal Omline Service 11900 Biscayne Blvd. Minmi FL 33181 uNIsAT 749,41
Malonal Cmline Service 11900 Biscayne Bivd Minmi FL EREETE oinsat M
Mational Online Service 11900 Biscaync Bivd. Miami L s 07507 95585
Natioma! Online Service 11960 Biscayne Bivd, Miwmi FL nml ORI 4121698
Hatloral Owline Scivics 11900 Biscaync B, Miami FL nmi DRATLOT 47517
Hatiomal Cmline Service 115900 Biscayne Bivd, inmi FL 33181 DRAORTT 059747
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UNITED STATES BANKRUPTCY COURT
WORTHERN DISTRICT OF CALIFORNIA

inpe: THE BILLING RESOURCE, dba INTEGRETEL, 3 Califoraia comporatian

Case No.17-52890
Name | Address L Ciry [ Sue T Zp [ oeic Amount
Natiomal Crline Service 11900 Biscay e Bivd. Miami FL FERLTS OROLAYT 9,680,314
Matioeal Online Service 11900 Biscayne Bhivd. Miami FL 8L 081507 T6441
Watkopal Omline Service 11900 Biscayne Bivd. Miami FL 1381 oasmT Liosar
Narhonal Chline Service 11900 Biscayie Blvd Blamd Pl il DE/ZNT 545007
Hational Online Servies 11900 Biscayie Bhvd. Migani FL 38l obsn T2y
Mational Onlin: Sorvice 11900 Biscayre Blvd. Minmi FL 13181 OR29AFT 464T42)
Bagicnal Online Service 11900 Biscayre Bl Miami FL 33181 08R9AFT 27,073 48
National Online Service 11900 Biscayre Bhd, Miani FL 3318l OHFAIT 67,0974
Natboral Cnline Service 11900 Biscxyre Bhwd Bollamd FL EAL T ooRuT 617585
Hatioeal Ouline Service 11900 Biscayve Bhvd. Mizmd L. 1=l owaT 1328169
Hatioeal Ouline Service 11900 Biscayre Blvd, Miami . 2381 D12 464691
Natlonal Omline Service Tolal 3 36421602
Mational Toll Free PO Box 990165 Boskan MA 1199 0E0NT 8 919978
Naronal Toll Free PO Hox $90165 Boston MA 2199 OHTTT 1164E41
National Toll Free PO Box 990165 Buston MA 2199 o 1244561
Matioeal Tall Free PO Box 990165 Boston MA 2199 wAT 1,95525
Matioaal Toll Free PO Box 990165 Basion MA 1199 oLy 871303
Matlonal Tall Free PO Box §%1165 Boston MA 1199 [EE 15,341 66
Hatioral Toll Free PO Box 990163 Boston MA 2199 ORUEAT 9,339,831
Haional Toll Free PO Box 190165 Boston MA 2199 DRI IOT 1574938
Matioral Toll Free PO Box #90163 Boslon MA 2199 o&zI0T 11,869 04
National Toll Fres PO Box 990165 Baosion MA 1199 BE20T 1483585
Mathonal Toll Free PO Box 990165 Hoslan MA 1499 VST 14,2078
Hational Toll Free PO Box 930165 Boston MA 2199 091207 123454
National Toll Free Tolal H 14904409
Habionwide Voo Mail Ine 1350 Beverly F.omd Sue |15 8448 MeLean Vi 200 0&0/0T 19.306.56
Mationwide Vo Misl oc 1350 Beverly Foad Saite 115 #448 MicLean VA 22100 OE0T 1788
Mationwide Voice Mail Lo 1150 Baverty Road Suite 115 #448 Melean Vi priTY VWT 20,080 14
Mationwide Veice Mail Ino 1350 Bewerly Road Swite 113 1448 MicLean VA 101 O&ITOT 8574
Natioawide Voice Maid Inc 1350 Beverly Road Swile 115 #M48 Miclean VA 22101 oI0LnT 4766 98
Matiomwide Vodos Mall Inc 1350 Beverly Road Sutie |15 #4448 MeclLean Vi, i o7ma 1.9
MNatioswide Voice bl 1nc 1350 Beverly Rosd Susie 115 8448 Mclean Vi 2210 oLoT 14,0119
Nationwide Voice Mail lnc 1350 Beverly Road Susie 115 8448 Melean Wi PRI Lt 856157
Nalionwide Vaice Mal Inc 1350 Beverly Road Suke 115 4448 ‘McLean VA i s LECINE]
Nalipmwide Vaice Mail Inc 1350 Beverly Road Suie 115 848 McLean Vi ol st 15663
Natiomwiie Vaice Mail lne 1350 Beverly Road Saie LIS #4448 Melean Vi pHiLY] LN 42084
Nalivewide Voloe Mall Tne 1250 Beverly Road Sutie 115 M48 Mclean Vh el oaooT 1oeJs
Mationwide Vipice Mail Inc 1350 Beverly Road Suite 113 #M48 hicLean Vi zim OB 1224255
Natiomwide Voden Mail Tne 1150 Beverty Road Suite |15 #4485 Mclean Vi i oRfsAT! 7,935.00
Nationwide Voice Mail Inc 1350 Beverly Road Suitc |15 5448 Mclaan Vi i OIS w047
Natiomwide Voice Mail Inc 1350 Beverty Road Suile |13 #4448 McLean VA 22101 OB 10,997 50
Hatiomwids Yoice Madl Inc 1350 Beverly Road Swite 115 #4448 MeLean VA 22101 082107 iney
Matiomwide Voice Madl [nc 1350 Beverly Rowd Sesie 115 g448 MicLean Vi, 2100 QBN 19,304 61
Hatigewide Voice Ml lrc 1180 Beverly Road Seite 115 #4408 Welean VA priid] DRIW0Y AT
Hationwide Vokoe Mail Inc 1350 Beverly Road Seite 115 #M48 Mclcan VA 22101 LEGET A 10,7531.64
Nationwide Volce Mall Inc Total 5 16188418
Natiomwide Voics Messagio 6689 Ovchard Lake R, 8130 West Bloomibeld Ml 4410 D6V § 1,186.74
Nailonwide Volcs Messagin 6689 Opchard Lake Rd. #130 West Bloom[chd M 48313 BANTT T41.A3
Matlonwide Voice Messagin 6669 Orchand Lake R4, #130 West Blogefchd Ml 48322 [Tl 2,851,588
Matioswide Voice Mrsagin 6689 Orohand Lake R4, 0130 West Bloomfizld b 48312 D6 41722
HNatlonwhile Volco Messagin G689 Orchard Loake R #130 West Bloomficld M 48312 D047 0G0
HNatiameids Volos Messagio GEEY Onchand Lake Bd, #1320 Wes Bloomdield M [T 5+ 28000
Naliomwide Voics Messagin G6EY Orchard Lake R4, ¥130 Wea Bloomfichd M 48322 L] 15,895 39
Hatonwide Vides Messagin G6EY Cvchard Lake Rd. #1130 West Bloomfick| wI 43322 arren 1RG5
Hatiomide Vodce Messagin G68Y Owchard Lake Rd #130 West Bloombield Ml LLERE [Pt tie] 13,930.36
Nathomaide Voice Messagmn G689 Chrchard Like R W1 Wea Bloomikld ML #8122 o187 369
Matioawiide Voice Messagm GERY Orchard Lake Rd. 0130 Wen Bloomfield ML 48121 028N 201955
Natioawide Voice Messagin 6685 Orchand Like Rd. 9130 West Bloomfield MI 48371 oy 310,75
Metloawide Volcs Messagin 685 Orchard Like R4, #]30 West Blooendletd MU 4818 AT 20,406,102
Halloewide Voice Messapin 6659 Orehard Loke R, $130 ‘West Bloomfizld ML Mn AR T3
Kntipmwice Volos Messagin 6689 Orehard Like Rd, #130 Wen Bloomfick] Mt 43111 osozAn B072
Mationwide Voice Messagin 6689 Orchard Lidkee R #130 Wes Bloomilickd Ml 4122 [LUE L 15,664 35
Mationwide Voice Mesagin 668 Crvchard Like Rd. #130 Wen Bloombic! ML 48311 N 21780
Matlavwide Voioe Messagin GERY Crchand Like Rd. #130 ‘Wes Bloomlimld Ml L kred 0B2247 99811
Natlomwide Voice Meszagin 6689 Orehord Lake Rd. 4130 West Bloomfckd Ml 48321 DR22A57 #5034
Naliamwide Voice Messagin 6689 Orchund Like Rd. £130 West Bloomlield M1 48320 DRI 2,14805
Matiomwide Vidoe Messagin 6689 Orchand Like Rd, 8130 West Bloomlield ML 48311 DR29T Fai k1Y
HMatlomwide Voice Messagin. G688 Orchard Luke Rd. #1386 Wien Bloomfichd M Eiabed DUDIAR Lz
Nationwide Voice Messagin 6689 Orchoand Like R #130 Wea Bloomflcid Ml 4 CROSNTT Fiki]
Hastioowide Voice Messagin 6689 Ovcherd Luke Rd. #130 ‘West Bloomfickd MI 4R3I o120 16,383,010
Mathomwide Voice Messagin G689 Ovchard Like Rd. #130 West Bloomficikd M 4n3z Lo T 15707
Nationwlde Voice Menssgin Total L ] 24168702
Mavaho Metworks 1M Unbversity 4 veme Sulte 602 Tarono Omtasio Carsda MSH 383 o207 § 5520089
HNivabha Netwarks | 70 Uiniversity Avemos Suite 602 Torania Ontasio Cossiila MSH 383 06T EAILEY
HNovabe Networks 170 Uniegesity Avene Suite 600 Toronin DOwtarko Cansila MSH 383 OTHEET T334
Havaho Herworks 70 Urilbversity Avenue Sulte 603 Torono DOmtarin. Cassila BMSH 183 o et 17,692.01
Havabo Hetworks 170 University Aveme Suite 602 Torasn Orinrio Camada MSH 383 oTRMT 299065
Marvaha Metwirks 170 University Aveme Suite 601 Toranio Cmsirin Cusadls MSH 183 aT2IT 6,086.53
Mavaha Metworks 170 Undversity & venue Suite 602 ‘Tarmms Ombirin Canadta MSH 183 OROLT 113498
Mavaho Nerworks 170 University Avenue Sulte 602 Toramn Omtario Camacs M5H 83 ORO0T 12,509.98
HNavaha Networks 170 University Avesue Sulwe 602 Torome O Canada MSH 383 [LUEY ) 1950725
Mavaha Nerworks E0 University Avemse Suite 602 Toronte Omirie Caracls M5H IB3 oy 535787
HNavabe Networks 170 Universsty Avenie Suite 03 Tornia Crtaria Cunmids M3H 383 DERW? 199174
tavabe Networks 190 University Avems Suite 607 Toronio Drinri. Carata MSH 1B} DROINT JARBAY
HNarvaha Nerworks 170 University Avemes Suie 01 Toramo Crmtario Carsda MSH 183 w1207 14,390
Navaha Networks Tolal 5 11159750
Morsar Marketing Geoup 26750 US Highway I9N Suile 350 Clearwaler FL. 13761 07T § 4,606.02
Narsiar Markeling Group 26750 US Highway 19N Sulic 350 Clearwales FL. el 0aey 2,060.63
Norstar Marketing Groug 26750 US Highway 19N Suie 550 Clearwales FL 361 aTan 52450
Norsar Marketiog Group 26750 LS Highway I8N Suike 350 Clearvatcy L 6l oLl 1,159.35
Horstar Warketiog 26750 US Highway 198 Sois 350 Clearwater FL. 76l o787 1,486.30
Waorstar Masketiog Group 16730 US Highway 19N Suile 330 Clearwater FL 13761 arnasn 1220.12
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNTA

In re; THE BILLING RESOURCE, dba INTEGRETEL, a Califomia cosparion

Case Mo, 07-525%0
[ il Address 1 City { Tise | Date | Amaunt ]
HNorgar Marketing Group 26750 US Highway 19N Suite 550 Clearwaler FL 33761 CRMI AT 449140
‘Horstar Marketing Gronp 26750 US Highway 19N Sulie 350 Clzanwater FL 1761 ORARTT 2,091.25
‘Horstar Marketing Group 26750 US Highway 19N Suite 530 Clearwaier L 33761 RIS T40EAL
Norsiar Marketing Group 26750 US Highway 19N Suite 530 Clearwater FL 17761 RT 1,765.32
Norstar Marketing Group 26750 U Highway 19N Suite 550 Clearwazer L 17%1 OR29T 363670
Marvtar Marketing Group 16750 US Highway 19N Suite 350 Clearwater Fl 3761 o007 273243
Narstas Makeing Group 16750 LS Highway 19N Sube 530 Clearwatcr FL 31761 o7 1,091,585
Norstar Murketing Group Todal 509128
Morth County Camn. Cor 4008 Taybor Streel Suile 201 San Diego CA 92110 030107 § 4130721
HNenh Courty Comm. Cor 401 Taylor Street Salie 20| San Diego A 91110 G9STT e T4m
North County Comm. Cor Tolal 6148124
Opdmum Voicemall, Joc. 5517-10 Neconsel Hwy ML Sinal MY 11766 DEINT § 3B90.16
Orptimum Volcemail, Inc. $517-10 bhooomset Hwy M Siraj NY 11766 OG0T 1.7%0.57
Orpeimrmim Vialcemail, ke 5517-10 Meconse| Hwy ML Sinai NY 11766 06T 347139
Optimum Volcenad, Inc. S517-10 Mecorset Hwy ML Sinai NY 11766 0e2TT 18505
Optitum Voieemad, Ine. 5517-10 Meconsel Hwy Mt Sira MY 11766 onaaT 41,7
Optinmim Violoemail, ne. 5517-10 Neoonset Hwy M Sirai NY 11766 OTOERT 177588
Dptimum Voicemail, Inc. 5517-10 Neconsz! Hwy M Sinad WY 11764 oL AR5
Optimum Vokemal, lnc. 5517-10 Necomsel Hwy ML Sinad NY 11768 or A 644648
Optimnam Vokcemad, Inc. 5517-10 Nesomse! Hwy M S WY 11764 onIReT 313708
Optimum Voicemail, Inc, 5517-10 Neconset Hwy Mt Sirad NY 1766 QTR 503996
Opsirmum Vodcemadl, Inc, 5517- 10 Mecorset Hwy Mt Sinal KY 11766 012507 453553
Optirmam Vedcemall, Inc, 5517-10 Neconset Hwy NY 11766 &rasa 204727
Optiom Voicemail, Inc, 5517-10 Meconset Hwy WY 1766 ORRIAT 170248
Ogulmmm Voicenail, tnc. 351710 Meconsat Huwy NY 11786 R BAZET4
Orplimm Yolcomatl, Ine. 3517-10 Neconset Hwy MY 11766 ORI 21,4163
Ophimem Voicemail, lec, 451710 Neconset Huwy NY 11766 DB 517
Optirmn: Vokerrall, s, 5517-10 Necorset Hwy NY 11784 OR/ASMT 1,265.2%
Optiamm Voicsaad, t. 551710 Necomser Hwy ML Sin NY 11766 OB/LST B068.07
Ot Vosce rail, Ine. 5517-10 Necanset Hwy ML Sinsi NY 11766 ORI 3,7137,02
Optimum Voicsmail, loc 5317-10 Necomset Hwy ML Sinal KY 1Tes 08227 10,8911
Optimism Vodoeanail, 5517-10 Neconset Hwy ML Sinsi NY 11766 o207 174904
Optimem Vedoemail, Inc 5917-10 Necomset Hwy M Sieal NY 11786 oz LELRT]
Vedeemall, [nc. 541714 Necomses Hwy ML Sinai NY 11766 CSRORNT STI.6D
Orptimuam Velcemal), Lo, £517-10 Mecomsel Fiwy M Sinal NY 11764 09037 103621
Optinmam Voicemall, (o, 551710 Neconset Hwy ML Sinal WY 11766 [ET ] 1,36085
Optimum Vescemail, nc. $517-10 Neconset Hwy ML Siral NY 11766 092 556254
Optimem Yoicemuil, Inc. Total 5 130,944.63
Path Enterprises 177 Parkside Drive Union M1 81 D6/20TT ¥ 150188
Path Emerprises 177 Parkside Drive Union N1 083 0627707 2,306,03
Palh Eceprises 177 Parkside Drive Unbon NI 083 ona/T 102608
Path Emerprisce 177 Parkside Drive Union NI 083 oY 117504
Path Enterprises 177 Parkside Drive Union N oy oTET 227493
Path Ererprises 177 Parkside Drive Unipn M1 083 [ipl=2t 7] 1,345.53
Palh Emerpriscs 177 Parkside Drive LUnion NI WE osL? LASLS
Fath Enlerpeises 177 Parksidc Drive Undon M) 083 ORET 138754
Fath Enlerprises 177 Parkside Drive Wnion NI WEI 081307 W4T
Fath Enterprises 177 Parkside Drive Undon Wl 082 e 3,288.76
Paih Enterprises 177 Parkside Drive Linion M1 o3 oa2%rT 171478
Falh Enlerprises 177 Parkside Drive Union W 083 094507 1,169.19
Path Eerprises 177 Parkside Drive Unioa W 08 o9/1207 102487
Path Eaterprises Totel 5 13,5590
PaymenCine Corparation $883 Rue Fermui San Jose CA 95138 06T 106,795.37
PaymentUne Cogocaion 5H83 Rue Femar Son Jose CA 95138 0629007 629,109.80
PaymestOne Corportion SRR) Rue Femrarl San Joswe CA 95138 oTRIT B63,863,00
PrymentOne Corpostion 5883 Roe Fermar Ban Jose CA 95138 0TI 15%,000,00
PaymeniCine Comportion SRAY Ruc Femar San Jose ca 95138 L b 134,244 68
PaymentOne Cor 583 Rue Femar San Jose €A 95138 TR 269,301.01
Pay mentOne Corporation 5883 R Femasi San Jose Ca 95138 12607 25109634
PrymestOne Carposslion 5883 Rue Ferari San Josc CA 95138 s 612,534.13
PaymeseOne Camportion 5883 Ruse Fermarl San Jose CA 55178 OROLT 459,140
PaymestOne Comporation 5883 Rue Ferarl San Jose €A 95138 ORUTT 03,331.2%
Paymesa(ine Comporation 5883 Ruse Ferari San Jose CA 95138 ObI60T 527,584.57
PaymeneOhoc Comporstion S883 Ruc Fomar San Jose Ch EEIEH] ORIN0T 398067
Paymeniine Cosporstion 3883 Rue Fermar San Jose CA 93138 R0 115,280.10
PaymentOne Carporaiian 388 Rue Femar San o Th 21138 6T 1,158,575.51
PrymentOne Carporatinn 5883 Rue Femar San Jose A 95138 91307 413,603.26
PaymeniOne Corporation Total 3 HAT4AM.00
Pes Lincoln County 11859 Wilkhire Bivd. Suile 600 Lox Angeles cA 0025 06007 § 51928
Pes Lincoln Cauaty L1859 Wilshire Bhvdl. Suile 600 Los Angelcs €A 90023 062007 13,4625
Pes Lincaln Connty 11837 Wilshire Blvd, Swilc 600 Los Angeies CA 90023 &I 91.27
Pes Lincols County L1%59 Wilshire B Suite 400 Las Angeles Ch 025 DGR 12,961.41
Pes Lincoln County {1859 Wilshire Bivd. Suits 660 Los Angeies oA yoozs o7 £5344
Pes Lincaln Caunty | 1859 Wilshire Blvd, Sulie 600 Los Angeics cA D005 oIT 460538
Pes Linoaln County L1839 Wilshire Blvd. Suile 600 Lag Angeles A w02s owian 58229
Pes Lincoln County L1859 Wilskire Bivd. Suile 600 Las Angeles A 0025 ovi AT 7,395,085
Pes Lincoin County 11859 Wilshire Bhvd. Suite 600 Las Angeles CA 0025 aTie? 1,004.41
Pes Lincaln County . 11859 Wilshie Bhvd. Suile 600 Los Angeics €A $0025 ovisT 13,884 89
Pz Lincoln County 11839 Wilshire Bivd. Sudie 600 Las Angeles cA 0015 oS 436
Pes Lincoln County 11859 Wilshire Bhvd. Suikc 600 Los Angeles Ch 90015 0723007 BT99.56
Pes Lincoln Caunty 11839 Wikshise Bivd. Siie 600 Lo Angeles CA was ORART 971,50
Pes Lincstn County 11859 Wilshire Bhal. Suitc 600 Las Angeles o B3 RDRAT 11,512.20
Pes Lincoln County 118659 Wilshire Bivd, Suite 600 Las Angeles cA 90025 LLUE ) 144101
P Lincaln County 11839 Wilshire Blvd. Suite 600 Las Angeies [ 0025 DR/ 5477 12,100.59
Pes Lincoln County 11859 Wilshire Blvd, Suile 600 Los Angeles CA 0028 R FHDAG
Pes Lincaln County 11859 Wilskire Blvd. Suilc 600 Las Asigeles CA B0025 RV 16,426.44
Pes Lincwln County 11859 Wilshire Bhed, Sulic 600 Las Angcles A w01 RSN 1,187.32
Pes Lincoln County 11859 Wilshire Blvd. Suite (00 Las Angeles ca wnzs DR2ST 13,192.99
Pes Lincoln County V1859 Wilshire Blvd. Suite 600 Las Angeics CA %0025 090507 1,140.17
Prs Lincoln Conmty 11859 Wilshire Blivd. Swike 600 Las Angels cA w25 o127 1,863.25
Pes Lincola County 11859 Wilshire Bivd. Suike 600 Lax Angeles CA 0025 LEGEL ) 7,303,686
Pes Lincoln Counry Tatal 5 L3 enien
Personal Voice 16807 LS Hgwy 19 Novth Suitc A Chearwater FL 33764 06720617 § 4126911
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, » Califorria corporatios

Case No. U7-52850
1 Name_ A Address 1 Ciry 1 I Date ] Amownt

Fervonal Vioice 16807 US Hawy 19 Narth Suite A Clearwater L EER] CETITT 47209
Pemsanal Vioice 16807 LIS Hgwy 19 Norh Suite A Clearwaies AL 0 ol 509258
Peronal Viice 16307 115 Hgwy 19 Nanh Suits A Clearwater FL I3764 wn 718049
Penaral Voice 16807 US Hgwy 19 North Suite A Clearwater FL 33764 wiseT 6 6TITL
FPersoral Vioice 16307 US Higwy 19 North Suiie A Clearwater 13N 13764 0350t 8037157
Permaral Voice 16807 UE Hgwy 19 Nonh Sulle A Clearvwater FL 13764 LELTH 34,169.00
Parscral Vaics 16807 US Hywy 19 North Suie A Clearwater L 33764 ORRTT 1537094
Personal Vilce 16807 US Hgwy 1% Nonh Suite A Clearwater FL 33764 LLUEE BO, 16220
Persorsl Voice 16807 US Hygwer 19 Nooth Suie A Clearwater FL 213764 ORALYY 51,4503
Porsonal Voloo 16807 US Hpw:r 19 Hosth Suite A Clearwaier FL 13764 og2907 6536474
Peepanal Voloe 16807 LIS Hgwer 19 Morth Suite & Clearwater FL 1764 sy 46,9879
Personal Voice 16807 US Hgwt 19 Monh Sune A Clearwaler FL 64 L0 T 11507
Persanal Volce Total 5 586,787.00
PFI Firancial LLC (Agora Solutions) 1624 Harman Place Sulee #4305 Minneapolis MH 55403 DA/INDT 8 23,064 89
FF1 Financlal LLC (Agora Soluticns) 1624 Harmon Flace Suite 303 Minneapolis MH s 082707 13,044 55
FFI Firancial LLC {Agom Solulians) 1624 Harmon Flace Saito ¥305 Minneaperlis MH 55403 Ll e 23,408.34
FFI Financlal LLC (Agor Solutions) 1624 Hurman P iace Suite #305 Minncapolie MM 55403 LT e 1,B16,50
FFI Financial LLC {Agara Solutons) 1624 Harmon Fisce Suitz 4305 Minneapolis MH A54m OIBAT 2064793
FF| Financinl LLE (Agara Solutians) 1624 Harmon Face Sulte #305 Minneapolis MH S50 Lol L ] 0,343.83
FFl Financial LLC (Agara Sofutians) 1624 Harmon P ace Suila K305 Mirmeapolis MH 55400 R 3,666 14
PF1 Financial LLC (Agars Solimsons) 1624 Harmon Pace Suile ¥105 Mimeapolis MK ss40% mioat] 10,511.55
FF1 Fmnancial LLE {Agor Solutans) 1624 Harmon I ace Sulie 305 Mimmcapohs M 5403 o 2541536
PF1 Financial LLE (Agor Salutons) 1624 Harmon P ace Sulie K305 Misncapakic MM S5403 [ FrbTir] 3,667.58
PFI Firancial LLC {Agom Sakodons) 1624 Harman Place Snite #8305 Minncapolis MM 55401 Oar9ATT 4,797.41
PF1 Financial LLC {Agom Sokutions) 1624 Harmon Placa Sukie #305 I MHN 55403 9T 8,094.20
PFI Financial LLC {Agor Schitions) 1624 Harmos Place Saike 4305 Minneapolis MM 55403 gLz 6,646,77
PFI Financisl LLC {Agors Sobutions) Total 3 15497005
PFI Financial LLC (Globalyp) TAS Markced Street Subte 300 San Franciscn CA w4101 060MT 5 64,212,590
FF1 Financisl LLC {Giobalyp) THS Markel Sirer Suile 900 Ban Francisco CA w103 wERTAT 145, 13044
PF1 Financlal LLC {Globalyp) T45 Maske! Strot Suite 900 San Francisco CA wWim o7 139,034.71
PFI Pmanclal LLC {Globalyp) TH3 Market Stren Suite 300 Gan Franclsco CA woy it 1543041
PRI Financial LLC (Globalyp) THS Market Strott Sulic 200 San Princisco A s VI IEAT T1,606.20
PFI Financial LLE {Globabyp) THE Masked Strmst Suite 0 San Frarcisco CA wim urasat LEERELEH
PF] Financial 1LE (Globalyp) . THS Maked Street Sulle 900 San Frarclsco CA 4108 oRIATT 681991
PF1 Finarcial LLC (Globakyp) TBS Miarked Strost Suils 00 Sam Francisco [+ im ORmEAT 60.17500
PF1 Financial LLC (Globalyp) T8 Marked Strost Sule 00 San Francisco CA 4100 (& HESi BO,004 2]
FF1 Finaneial LLC (Globabyp) TS Marked Sorert Sulie %00 San Francisco CA 94103 [0 GRS 156.7%
PF1 Finuncial LLC (Globalyp) TBS Market Sumtt Sulke 900 San Francisco ca 94103 LI 3764498
PPl Financial LLC {Globaly p) 78S Market Strest Suie 900 San Francisca CA 4103 ORRSAT 173, 44,12
FFl Financial LLC (Globalyp) ThE Market Suret Suite 500 San Frascisco ca 94103 oSN 107,002 63
PFI Financial LLE (Globalyp) THS Market St Sudte 900 San Francisco CA 4103 o ImT 91,008.00
FFI Fimnnclal LLC (Globalyp) Total 5 1232, 148.72
FFI Financisl LLC {Natioml ¥ -4Het Telecwm) 3650 Winding Wy Suite 100 Thewiown Square PA 19073 0ITNT 5 14,897.00
PFI Financiad LLC (Natonal ¥-Het Telooom) 14650 Winding Way Sube 100 Hewiown Sguare PA 19073 oRouT 14, 89700
FFL Financlal L1 (Natioral ¥-Met Telecom) 3650 Winding Way Suie |00 Mewloen Square PA 19a73 TaraaT 14,897.00
FFI Financial LLC (Matlonal ¥-Ned Tebecom) Toial 5 4469100
Residential Voice Mail 54 Hill Streed Soiie #1161 Soutbampton NY 1968 falamT § 1,681 BR
i 50 HIll Sireet Suite #161 Soulhampeon. NY 1968 OTT 14,653.08
56 HIl Street Suite #161 Southampion NY 11968 ORI 4,949,654
50 Hill Stroes Soite #1561 Sonithamplon NY 11968 &I 238"
50 Hill Street Suile #1161 Soulbemplon NY L oA 10133
50 Hill Streel Suite #1611 n NY L aTT LELTs
50 Hill Street Sule #1610 Southampion NY (1L 13 oTAT 69994
30 Hill Street Buite #161 Southempton HY 11968 ot 13,507.33
30 Hill Suree! Sulle #161 Southampton NY 11968 OTIRAT 261930
50 Hill Bireet Suite #161 Soulhsrugpton NY 11968 TIRRT 14,436.76

A0 Hill Street Suite #161 Southampton HY 11968 osT

50 Hill Street Saie 8161 Southupon NY 11968 0IASAT

50 Hill Strect Saae #161 Southungon NY 196K o80T

50 Hil Street Suie #161 Soulhamplon NY (10} o8Ny

50 Hill Streed Suie FLE1 Southamplon WY 1196k URORTT

Residential Violce Mail 50 Hill Street Suie £l Souvlbumplon WY 119ée TRAURT

Resideniial Violee Mail 50 Hill Street Sue #161 Soulhamplon NY 11968 R80T

Residenlinl Vojce Mall 50 Hill Sereet Su e ¥161 Soullamplon HY 11968 ORIRY

Resideniial Voice Mail 50 Hil Strecl Sute ¥161 1] NY 11968 omaeT

Residontial Vojce Mal 50 Hill Strot Su e K161 Southampton NY 1968 2207

Residential Voice Mail 50 HIlT Surect Sute ¥161 Soythamplon WY 1% op2gnT

Residential Vobce bail 30 Hill Street Suite #161 Somthampson WY (17 OEZRT

Hesidantial Vouor Ml 30 Hill Street Sulte #1611 MY 1968 oRnseT

Pesidendal Vo Mall 50 Hill St Sulte A161 Scuthampion NY L1568 RS

Residenilul Vol Madl 30 Hill Bureet Suite #1610 Southampson NY L19sa oS
Reakientinl Volce Madl Tolul 3 201,915.41
Rorv Emierprises 2400 Augusta Di. Suite 263 Houslon ™ ' TI087 D&RONT 3 TL466.18
Rav Emerprises 2400 Augusta Dr, Subte 262 Housion ™ TTos? DERTAT 13.318.56
Ry Emerpriscs 2400 Augusta Dy, Suile 262 Houston ™ TIas) UTiT 541607
v Emerprises 2400 Augusta D, Suite 262 Hansion ™ 87 Wt 1L3EE.75
Rrv Emerprises 2400 Augusts Dr. Subte 262 Houston ™ TIET Ll L 140908
Ry Emerprises 2400 Augusia Di. Suble 262 Housnon ™ TGS oaskT T3,666,69
Ry Enterprises 2400 Augusta Dt Suble 362 Hourion ™ TS DROLGT 1148537
Ry Emerprises 400 Augusta Dr, Suite 262 Housion ™ T8 DEpEoT 311307
Ry Emerprises 2400 Auguna D, Suite 261 Housion ™ TS oR/15847 13,394.57
Rav Enterprises 2400 Augusta Dr. Sulte 262 Houslon ™ TGS QEzZET T4 TV L0
Ry Esderprises 2400 Awgasta Dr. Sules 262 Heuson T T3 oRaT 915027
For Emerprises 2400 Augasts Dy Suite 262 Houston ™ TIosT RS 37,902.69
Ry Enterprizes 2400 Augustn D Sule 262 Housion ™ TIO8T wae 9E21E7
Rey Enlerprises Total ] 40155087
Sba Online 11900 Biscayne ivd, Iiammd FL 062007 § L4042
Sba Ordine 11500 Blscayse Bivd. ollami FL a7 49,712.56
Sa Ondine: 11900 Biscayee Hivd, Ivitami FL AT 10,236,558
5bia Crline. 11900 Biscayee Hivd. Mingw FL oy 5mem
St Ondime 11900 Blscayee Hivd. Miami FL oneng oz
Sba Orline 11900 Biscayme fiivd, Miarai FL o757 991653
Sta Ondine 11900 Biscayse fivd. Ilimmi FL osoimy 40,844.34




UNITED STATES BANKRUPTCY COURT

NORTHERN DISTRICT OF CALIFORNIA

I vz THE BILLING RESCURCE, dba INTEGRETEL, a Califomia compermion

Caze o, 07-52890

— Name T Addren % City | Staie '[_ 1 Dae | Amolsl ]
Sba Online 11900 Biscayne Blvd. Miansl FL 13181 ORALTT T,497.24
Sha Ondine 11500 Bigcayne Blvil. i FL sl ORS) S 59512
Shba Online (1900 Blscayoe Bivd belianad FL gl o877 BTILTE
5ba Online 11900 Biscayne Bhvd. Biared FL 1180 2T 431,970.96
Sba Online L1900 Biscayre Blvd, Pollasmi FL 31181 (LTt 406808
Sba Onlire 11900 Biscayne Bivd. Bllamd FL 3181 [k 609629
Sha Ouline Tolsl 5 1ETAILS0
Teleo Bilking Inc 4840 East Jasmine Strett Suite 108 Mesa AZ B5205 0EITOT § 117935
Telee Billing Inc 4540 Eaxt Jasmine Street Suilc 105 Mesa AT BE205 vTAMmT TA9T 57
Teleo Billing Inc 4340 Ean Jusminc Sirool Suitc 105 Mdesa AL 85205 onLs 1,103,08
Teleo Billing Ine 4840 East Jasmine Sireed Suile 105 Mes AZ 85208 ORLT 342134
Telen Billing [ne 440 Ex Fasmmine Stredl Sudte 105 Mesa AZ BI20S RIS 9,887.17
Tekeo Billing Inc 4840 Eam fusmine Strool Sulle 105 Mesa AL BSOS o 3,626,000
Teloo Bilking lnc 4840 East Jasmine Street Suite 105 Mesa AZ BS205 OR2HIT 5,517
Tekeo Bllling Inc 4840 East Jaswine Streel Suite 105 Mesa AL Bsm3 [0 144485
Tekoo Bilking trc AEAD Eagt Jasming Sireel Suic 105 Mesa AZ 85205 L 590,99
Tedra Billing Ine Total 5 40.275.33
Tektoom Access Network 5724 Forest Bend D, Suife B Atingtan ™ e DEIODT ¥ DIB6AS
Tebeonn Acoess Network 5724 Forest Bend Dr. Sulie B Artingion hv g Ténlo BEATT 14,160.37
Tekeoom Acocss Network 5724 Fowesl Bend Dr, Suite B Autinglon ™ Tealo O AMAT 328,91
Tebecom Access Netwark 5724 Fovest Bend Dr. Sulic B Adinglon ™ 010 s
Telecom Access Network 5714 Forcst Bend D, Suite B Astlngion ™ T6010 oS
Tebeoom Access Network 5724 Forest Bend Dr. Salic B Adlinglon ™ T5010 o8O LT
Telecom Access Network 5724 Foren Bend Dr, Suitc B Astinglon ™ TJe010 DRORATT
Telvenm Access Network 5724 Forcsl Bend Dr, Sakic B Astingion ™ Th010 0815007
Telecom Access Network 3714 Fovest Bend Dr, Sulie B Addingion T® ThOI0 o0&y 1974884
Telecom Acceis Hetwork 5714 Foreg Bend D, Suile B Addington ™ Jenio oanwn 996,00
Tekeom Access Network 5724 Forest Bend Dr, Sulic B Ardlngion ™ THO10 [ hir 2649933
Telmom Access Network 5724 Forcst Bend Dr, Suie B Aringlon TH Teon 0T .msat
Tebocom Accest Network Toral 5 1TRAMLO6
Thenma Credii (Designone Hosting) 2445 Poppy wood Hoad Enaxville T™ 1N DETMNT § 6,524.25
Thenno Credil (Desigrone Hesting) 2445 Poppywoad Rowd Knoxville ™ mat 062707 437091
Thenno Credit (Designone Hosting) 2445 Pappywood Road Enowville ™ M2 D47 1943420
Therme Credit (Designone Hosing) 2445 Poppywoad Read Knawville ™ 1Ty AR 571891
Therma Credit (Designone Hosting) 24435 Poppy woed Road Knowville ™ maz [igfeztind 503014
Thermo Credil (Designone Hostng) 2445 Poppy wosd Road Enowville ™ mn oROLIT 1899247
Thermo Credil (Deskgnone Hosting) 2445 Poppywoad Road Kmowville ™ 37932 AR 238632
Thermo Credli (Desigwone Hosting) 2445 Poppywood Road Knorville ™ 3102 [N 65112
Thermo Credil (Desigmone Hodtlag) 2445 Poppywood Road Kanowville ™ 17932 082207 12,794.57
Therma Credil (Desigmone Hosting) 2443 Poppywond Rosd Enoville ™ 17932 [Tk 45018
Therma Credil {Designone Hosting) 2445 Poppywood Road Kanoxville ™ 17932 oW 196051
Thermo Credit (Designowe Hoatio g} Total 3 BOATTSS
Theome Credit (Harizom Telecom, [ne.) PO Box 140742 Onlandn FL 11814 oeIne? § 3875843
Theqno Credit (Horizon Telecom, Inc.) PO Box 140742 Onlanda FL i 2 a ) 51,276.11
“Therma Credil (Horkzon Telecom, Ine,) P.0. Box 140742 Onlasido .. 11814 [t 183949
Therme Credil (Horizon Telecom, Ire.) PO Box 140741 Onlasmda FlL 1814 oy 45,203 05
Thermo Credil (Horizon Telecom, Inc,) F.O. Box 140742 Otanda L 1Y oY 51030.13
Theomoe Credit (Horkon Telecom, inc.) P.O. Box (40742 Dxlands L 3zié muasnT 49,959.40
Thermo Credil (Horizon Telecom, Inc.) F.O. Box 140742 Onfande FL 12814 (LY 60,272.54
Thermo Crodil (Harizn Telecam, [re) P.O. Box 140747 Orlanda FL 32814 OBAHIT 2681961
Thermo Credil (Horizon Telecom, (ne) P.O. Box 140742 Orianda FL 11814 83T 69,128.36
Therma Credil (Horizon Telecom, Inc.) F.0. Bax 140742 Orlando FL 214 081207 044931
Therma Credit (Hotizan Telecom, Inc.) F.O. Box [ 40742 DOrfando FL 114 [Tt EOHTLND
Themme Credst (Horizon Telecom, (e} P.0. Box 140742 Orlando Pl RRLILY CEET 58,341.49
Thenma Credit (Horizan Telecom, [ne.) P.O.Box 140742 Cirlanda FlL RHITY ot 32,880,12
Thermo Credit (Horizon Telocom, Inc.) Togsl L4 61748517
Therme Credil (IC5) 1250 Porydras Steeet, Sulte 500 Hew Orieans LA oL 602007 § 14221110
Thermo Credil (ICS) 1250 Peydras Strcet, Sulie 500 New Oleans LA 013 SANH0T 201.552.52
Thermo Credia (ICS) 1250 Poydras Steeet, Sake 500 Hew Onleans LA LS TwzoT 18317423
Therma Credit (IC5) 1250 Poydras Sueel, Saite 500 HNew Orleans LA 0L THLRWT 150, 868.74
Thenmo Credit (1C5) 1250 Poydras Siecet, Sulic 300 New Orleans LA 0113 THa2007 204 280,52
Therma Credhi (1C5) 1250 Porydras Street. Sudle 500 New Orfeans. LA 03 T2YH0T 188,7003.31
Theoma Credit 105} 125} Poydras Sues), Sulle 500 New Orleans LA Tolid T2AT200T S
Thenna Credit (IC5) 1250 Poydms Sirect, Sulle 500 Hew Orleans LA T3 w2007 164,206 43
Theema Credit (IC5) 1252 Poydras Steel, Sulls 500 Hew Orlsans LA To11S 12007 103155
Therma Credlt (ICS) 1250 Poydsas Sweel, Sullc 500 Hew Orleans LA ToI3 BR2007 14183963
Thermo Credit (IC5) 1133 Poydras Streel, Sulie 500 Hew Orlears L& Toll6 AR2007 193178
Thermo Credit (ICS) 1250 Poydras Sireet, Suile 500 Hew Orleans LA TOHI #15/2007 198, 16685
Thermo Credis (1C5) 1234 Poydras Streel, Sulle 500 Mew Oricans LA oy BT 155707
Thermo Credit (IC5) 1250 Poydras Strcel, Swile 500 New Crleans LA i3 ARLN0T 186,576.71
Thermo Crcdit (ICS) 1255 Poydms Strest, Sudte 500 Hew Orleans LA o8 AT 140113
Thermn Credit (IC5} 1250 Poydras Street, Suite 300 Wew Orleans LA iy BAN00T 201,46%.38
“Thermo Credit [1C5) 1256 Poydras Siree, Suile 500 Hew Oricans LA T s2%007 1E32.08
“Thermo Crmdit (ICS] 1257 Poydras Sunet, Sudle SO0 Hew Orleans LA TOIN WSIOT 1,635,100
Therme Credil (IC5) 1280 Poydras Steet, Swie 500 HNew Orleans LA T WA 166,992 46
Themo Credil (1CS5) 1258 Poydras Street, Sulie 500 Rew Cirleans LA 121 a1 L2007 1,164.80
Thermo Credit (IC5) 1250 Poydras Sireet, Sulle 500 Hrw Orleans LA i w7 148,190 96
Therma Credit (IC5) Totul 5 1,306,384.74
Thepmo Credit (Chitel} 3100 trdependence Plowy Saite 31 1-415 Plama TX TH075 DEI0NT 5 42 40
Thermo Coedit (QHtel} 3100 independence Piowy Salte 11415 Plana T 7075 OO 443553
Theremo Credit (CHicl 3100 Independence Plowy Saite 311-415 Phama. ™ T5075 oT0am 6,206,856
Theemo Credit (Critel) 3100 independence Plowy Suite 311-415 Plamo T 79075 ot 320,32
Themne Credil (Qiel) 3100 Irdependence Plowy Soise 111415 Plana T 75075 oTnearT 1,95339
Theomo Credil (CHiel) 3100 Indeperdence Plowy Suite 111415 Plama T 73075 oISt [yl B
Thermo Credit (el 3100 Independence Plowy Saite 311-415 Plan ™ 75075 oRfo LT 964.99
Thermo Credit (1] 3100 indepeadence Plowy Suite 31 1-415 Plaa ™ 7075 DEDATT 106454
Therma Credit (CHeh 3100 Indeperdence Plowy Saile 11 1-41% Plaro T™ 75075 oB15T &l
Therme Credit (Qhrel) 3100 Independence Powy Suite 11 1415 Plang ™ 75075 0BT 154548
Therme Credii (Qiel} 3100 Independence Plwy Suite 11 1413 Plamer ™ 79075 DRI Lusz80
Therem Credil (Gite!) 100 Independence Plwy Saite 31 1-415 Flano ™ 5075 WOSAIT 3,54223
Therme Credit ((ited) Tatal H 25,4267
Thermo Credu (Sigrnet) P.O. Box 140742 Orrlande FL 284 DAI0AT % 1nyr
Thermo Credil (Skynel) P.O.Box 40742 Orlando FL 2804 067707 ITA6

BOFA Exhibd 3



UNITED ETATES BANKRUFTCY COURT
HNORTHERN DISTRICT OF CALIFORNIA

I re; THE BILLING RESOURCE, dba INTEGRETEL, » Californis compomtion
Case No. 07-518%0

L L Name I Adires I City | ET T BT |
Therme Credit (Skyret] F.O. Box 190741 Crianda L R o — %his
“Themeo Credii (Skynet) F.0. Box 140742 Ovlanda FL IzEM o 14,509,057
Thermo Crail {Skynet) FP.O, Bux 140742 Ovlandn FL kLY s 708544
Thenmo Credil {Skynet) P.O. Box 140742 Ouianda FL 3284 0RO 15573.63
Themma Credit (Skynet) F.O. Box 140741 Orando FL 32814 LT kTl 1169421
Therma Credis (Skymnet) PO, Box 140742 Orrlande L 32814 OR2WY 5597
Therme Crediy (Skynet) P.O, Box 140742 Orlando L T 050507 15662
Therme Credit (Skomet) Totsl s B
Todeys Resonnces 1850 Pesler Road Suite O Aares GA 0338 OB/200T & 23118
Todays Resources 1831 Peeler Riog d Susie D Atlartn aA s a2 150600
Todays Resaurces IB5) Peeler Road Suile D Atlartn GA 0338 07801 b T
Todays Resources 1851 Peelor Road Suite D Allants GA 3013 arnvm 1379.561
Todays Resources 1851 Pecler Roud Suite D Atlanta GA oy et 1,652.00
Todays Resounes 1851 Pecler Read Suite D Atlarta GA 3033z 07254 1,831
Todmys Hesouces 1851 Peeker Road Saite D Atlama GA flial} L B

Todays Resources. 1851 Posker Road Saite D Atlaniy GA Az (LY

Todays Respurces 1851 Pecher Road Swite I Al GA 30138 &4 182110
Todisys Resources 1851 Pocler Roud Suiic D Atlanty OA 30338 (a1 Tl M) 1,606,64
Todays Rescumes 185] Pecler Road Suik D Allania GA 30038 OS5 117514
Todays Resources 185] Peeler Road Suiic T Atlansy GA 031 ol Luss
“Teduys Besowrces Total 3 T4 66807
Toll-Free Voios Messaging PO Bax 990165 Boson A 2199 06T £ 192574
Toll-Free Volos Messaging PO Box 990165 Boston MA 5 QTN IT9.66
Toll-Free Voice Messajing PO Box 990165 Boston MA ey oMY | 644,17
Toll-Free Vodce Mesajing PO Box 990163 Beston MA 217 o 140207
Toll-Free Voice Messaging P Box 990155 Betton MA 1w amsny 130,40
Toll-Free Voice Messaging PO Bax 990165 Boston Ma 1199 CRADLNT 195165
TellFree Voioe Mesaging PO Box 990165 Baoston MA 1199 [ 156503
Toll-Free Voice Messaging PO Bax 990165 Bostan Ma 2% [ELEN 1269
Toll-Fres Vioice Messaghng PO Bax 990165 Baston Ma 9 082207 769,33
Toll-Fres Voice Messaging PO Box 990165 Bosion MA Fife] 0BT 136831
Telk-Free Vaice Messaging PO Box 990185 Baosion MA 2199 (Ll 7,36
Tolk-Free Voice Messaging PO Box 9390165 Boswon MaA 2 asnaT 1,543.55
Tol-Free Voice Mexsngiog Totsl 3 1E0H44.52
Toeal | Prokect 1400 | 630k Wy N, Clearwater L 3376 D&2NT § 25,298.38
Total | Prowct 14001 63rd Way W. Clearwaler L 33760 (el 16,562.95
Totl 1 Protect 14000 &3rd Way W Chearwaer FL 1376l 0T

Total 1 Prolecy 14001 63rd Way N, Clearwaler FL 33760 oTnaT

Toul 1 Prolecy 14001 63rd Way N, Clearwaer FL kR ] o

Total 1 Prolect 14000 &3rd Way N. Clearwaier FL BTE0 ot

Total 1 Prodect 14001 63rd Way N, Chearwaler n 33760 R AT

Total 1 Protecs 14001 §3rd Way N, Cloarwsier FL 337601 CRAHANT

Teral | Prodect 14001 635 Way N, Clearwaies FL 13760 ORISR

Total | Protect 14001 63rd Way M, Clegrwaler FL anen OBSTIAFT

Tatal 1 Prodect 14001 63rd Way N, Cloawater FL 33760 RTINT

Total | Prodect V4001 63rd Way N, Clearwaler FL 33760 ORA0SKTT

Total | Protect L4001 63 Way M. Clearwaler FL 3¥60 Lo P

Todal I Prodect Total 3

Unbied Vesce Messaging 100 Village Food Orwigsbueg PA 17561 0E0NT 5

Uried Voiee Menaging PO Bok 990165 Baston Ma 205 o607

Unised Voice Messaging 1001 Village Resed Orwigshurg PA 17961 0&aTHT

Undied Videe Messaging PO Bax $9163 Basion MaA 2w BETAIT

United Volos Messaging 1001 Vilkage Rood Orrwigsburg FA 17961 74T

Uindtes] Viodore Mcssaging PO Box 990165 Bosion A vy oAATT

Unéled Vioios Messaging 1001 Village Roud Orrwigsburg PA 17961 oy

United Vaice Messaging 1001 Village Roud Orwigsburg PA 7981 oTnann

United Valo Messaging PO Bax 9901635 Basion MA Pl oTnaRT

Uinited Valo: Messaging 1001 Village Reod Dwwigsbury, PA 17961 oTrasnT

Unlded Vaice Measaging PO Box 990165 Boston MA 2199 s

Unised Valos Meseaging 1001 Village Houd DCirwigsharg FA 17961 ORAOLAT

United Voo Meseaging 1001 Village Roud DOrwigsburg. PA 1961 CRARNT

Undied Vnlee Messaging 1001 Village Roud DOrwigsburg PA 16t ORANT

United Voice Mossaging PO Box 990165 Bosion MA 2199 [ UE

United Voloe Mestging 1001 Village Rosd PA 17951 ORTIN0T

Uinited Voioe Messaging PO Box 91163 Bosion MA 1199 oaze7

Usited Vioice Messaging 1001 VEllags Roed Omwigsbarg PA 161 owIHY

United Voloe Mestaging PO Bax 990163 ‘Bogion Ma 29 [} %3 Ll

United Vidoe Metsaging 1001 Village Roid Oewigsburg PA 17961 oWy

Undizd Viebce Meunging Total 3

Valwicl IB51 Peeler Raatl Sue D Athanis GA 0738 o&20N7 §

Waducl LB3) Pecler Rasdl Suie D Atlana GA 0138 o077

Vahuel 1851 Preler Roac Suitc D Alkanin GA 0338 oTmanT

Vel L1851 Pecler Roat! Sulie D Atlanck GA 30338 orrLT

Valuicl 185} Pecler Rosc! Suite D Atlania GA 30138 oAy

Valistel L85 Peeler Roae! Suite D Atlants GA 30333 0T

Vahsel 1851 Pecler Rosc! Suite D Adlastn OA RIGE! owmaT

Vahvcl 1851 Pecler Auaci Suise D Adlasa GA 30338 oRLAT LdsnE
Valiwel 183 ) Pezler Roat| Sule D Adlanta GA 0338 o827 164604
Valusel 1851 Pecler Roae Suite D Adlasia G 30338 ORIIAT 955,00
WVahitcl 1851 Peler Roac' Suite D Sdbnoey GA 0338 st 26ET.92
WValubel 1851 Pecler Roac Suite D Albas GA 36338 o127 150983
Vabstel Total H LITIM
World Web Acces 1 Bluz Hill Plszs PO Box 1663 Pearl River NY 10963 a7 19319
World Web Accoss 1 Blue Hill Plaza PO Box 1663 Pearl River NY s 062007 1,954 .96
World Web Accest 1 Bliue Hill Plaza PO Box 1665 Pearl River NY 10965 naInOT 1037
Warkd Web Access 1 Blue Hill Plaxa PO Box 1663 Peprl River NY 10965 0aTM7 LM641
World Web Access 1 Bl Hill Plaza PO Box 1663 Peart River NY 10965 (Ll 3mm
World Web Access 1 Bhue: Hill Plazs PO Box 1663 Feart River NY 10965 0672707 4559
Waorld Web Access 1 Bhue Hill Plazs PO Box 1661 Pearl River NY e a7 1,622.68
World Web Accass | Bhue Hill Plaza PO Box 1665 Peart River Ky 10968 o7 3849.13
World Web Accoss | Blue Hill Plaza PO Box 1665 Pearl River NY 10965 o747 L
Workd Web Access | B Hill Plaza PO Box 1665 Pewd River NY 10965 o T Lisze
Workl Web Acoess 1 Blue Hill Plaza PO Box 1663 Pearl River NY (137 oy am
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UNITED STATES BANKRUPTCY COURT
HORTHERN DISTRICT OF CALIFORNEA

In re; THE BILLING RESOURCE, dba INTEGRETEL, a Califoenia corporaton

Cae No. 07-526%0
Name | um Addren | T [ Gme | ip | Date | Amovol

Workd Web Access 1 Bloe Hill Plaza PO Box 1665 Frear] River NY 10965 Lt i) RO
World Web Access | Brbue Hill Pleza PO Box 1665 Fearl River WY 10565 et 148315
Wark] Wb Access 1 Blue HiD Phza PO Box 1663 Peart River WY 10965 it 531
Warkd Web Access | Blue Hill Phaza PO Box 1663 Prarl River By 10965 0757 1,091.20
World Web Access | Blue Hill Pluza PO Bon 1663 Pear] River WY 109465 Leelr Ll ] 162964
World Web Access | Blue Hill Phuzs PO Box 1663 Prar] River WY 10963 omsn? 4749
Warkl Web Acoess 1 Bhie Hill Plaza PO Box 1663 Pearf River NY 10965 80107 £I8.84
Workd Web Access | Blue Hill Plaza PO Box |565 Pear] River NY 10965 cEmLT 100045
Workd Web Access 1 Blue Hill Flaza PO Box 665 Prar River WY 10565 oemanT 1663 47
World Web Access 1 Blue Hill Plaza PO Box 1663 Peard River NY 10968 080807 1,586.64
World Web Access 1 Blne Hill Plaza PO Box 1685 Peact River WY 10563 [0 1837
World Web Acoess 1 Bloe Hill Plaza PO Box 1665 Pearl River NY 10963 020807 176
World Wb Access 1 Blue Hill Flaza PO Box 1665 Pearl River wY 10965 081507 1,055.11
World Web Acctac 1 Bloe Hill Plaza PO Box 1665 Pearl River NY 10565 [0 L
Waorld Web Access 1 Blue Hill Plazs PO Box 1665 Pearl River WY 10865 0&1507 520
Workl Web Access 1 Bilue Hill Plaza PO Box 1665 Pearl River NY 10565 nE2T L0125
World Wel Access 1 Bluc HIl Plaza PO Box 1665 Pearl River HY 10965 odareT 1A1046
Warld Web Acoess 1 Bluc Hill Plaza PO Box 1665 Feart Rives NY 10965 08227 EIRES
Wordd Web Access 1 Blue Hill Plars PO Box 1665 Pearl River NY 10965 o8Iy Lisas
World Web Access 1 Blue Hill Plas PO Box 1665 Pearl River WY 10965 082907 162878
World Web Access 1 Bluoe Hill Plaza PO Box 1665 Pearl Hiver HY 109635 o8y 1100
World Web Access | Blue Hill Flazs PO Box 1665 Pearl River NY 1os6s 0IUANT 168.75
Warld Web Acoess | Blue Hill Plazs PO Box 1665 Pearl Hiver NY 109es ogmsaT 100,46
World Weh Access 1 Bt Hill Plaza PO Box 1665 Pearl River WY [+ oenzuT 988 B4
World Web Access 1 Blue Hill Plaza PO Box 1665 Pearl River NY 10965 o8l 311040
Workd Web Access 1 Blue Hill Plaza PO Box 1665 Pear] River NY 10965 08/12407 24
World Web Acecas Tatat b £2,045,06
ellow Page.Net 4840 Enst Jusmalng Sueet Sudie 103 s AZ BS20% DEITHT § 657598
Yellow Page Net 4840 Ea fasmine Street Suie 105 Miesa AZ B5205 TN A6
Yellow PageNet 4840 East Jasmine Strect Sulie 105 Mesa AZ 45208 oLOL0T 613902
Yellow Page Net 4840 East fasmine Street Sudse 165 besa AZ B5208 DRARAT 3,519.08
¥ellow Page. Het AB40 East Jasmine Sireet Suite 105 besa AL ES205 DRS0T 69,539,130
Yellow Page Net 4840 East Jusming Soreel Suile 105 fesa AZ 5205 DR2A0T 25,439.27
Yellow Page. Net 4R40 East Laxmine Strect Sulle 105 Mesa AL B5205 ORA2947 99035
Yellow Page Net 484D East Jasmine Strect Suite 105 Mesa AL 85205 008547 004767
Yellow Page. Mt 840 East Fasmdne Street Soite 105 Mesa AT R5308
Yellow Page.Mel Todal
Castomer Total
[raxinG avrTHORTTIES ]
Adnbams Deparmment of Reveme P.O. Box 327190 Mongomery Alsbama 6132-77%0 G007 § 6117.98
Alnbams Depastment of Revenus PO, Box 327790 Muomgomery Alshasra 6 132-TTHD TR200T 455720
Alabams Depantment of Revenue PO, Box 317790 Montgomery Alabama 6117790 w0007 1.TRH62
Alshama Department of Rovense Tolal 3 HARLED
Artzon Depaitment of Revense P.0. Box 19010 Phoemix AL £5038-9010 202007 § LTED
Arizona Depanment of Revemc PO, Box 29010 Phoenlx AZ §303A-9010 W27 T3
Arizona Department of Revenue P.O. Bax 29010 Phoemix AZ ES038-9010 2007 164932
Arizona Depirtment of Revenae Total 5 13,150.08
Arkaresas Departmend of Revenue P.0. Box 3861 Little Rock Ariangss T2203-3851 200007 § 90,60
Arkansas Deparimant of Revenue PO Box 3861 Listle Rock Adbansas T1203-3851 202007 5800
Arkasas Departmen of Rovems P.0. Box 1861 Lintle Rock Arkansxs T1203-3841 B2N2007 908,00
Arkanses Department of Revenue Totsl 3 175600
Californis Emergency Telephone Lisers Surcharge 450 M Stroct, MIC: 56, PO Box 841879 Secramenly CA 47D 55 6730707 § LM
Californéa Emesgency Telephone Users Surchamge 450 N Streel, MIC:36, PO Box $42879 Sacramenly CA SATTRN 5 IMWTONT LE09
Califorméia Emergency Telepbone Users Suscharge 450N Stroer, MIC: 56, PO Box 942879 Sacramenln CA AT TIA 5 WIAD0T 106143
Cakforals Emergency Telephone Users Surcharge Total 3 306826
Camercn Cowary F 0. Box 953 Browngville T 45220952 T 5 643
Cameoren County Todal 643
Chicago Degartment of Reverwe 22149 Netwark Place Chicagn Tlinois 606731121 G302007 § B, 36164
Chicago Depanment of Revenue 12149 Nerwark Place Chicago Ulimois 606711224 G007 157400
Chicagn Depanment of Reverue 12149 Merwark Flace Chicago linais 606731221 WII00T 2078
Chicago Depammen of Revemme 12149 Netwark Placs Chicago inois 606731121 w1007 152300
Chicago Depsriment of Revenne 22149 Network Plage Chricagm [ltinois H06T31221 AI007 1,Ti9.00
Chicago Depariment of Revenoe Total 3 1340839
City and County of Broomfield P.O. Box 407 Broamfiekd co BB{18-0407 WHWIOT 5 13000
Cilty snd County of Eroamfisd Total 3 13100
City Hall - King Ciry 112 South Vamverhurs King City [+% 93930 &302007 § LE
Ciry Hall - King Clay 211 South Vanverhurs King City Ca 23930 WI000T 6.0
Ciry Hadl - King City 212 South Vamveriumst King City A 1930 W3IW007 b5
City Hall - King City Total s 169
City of Alameds 2163 Santa Clara Avemse, Room 230 Alameda CA $4s0| 6202007 § 12
City of Alaweda 2163 Santa Clara Avesue, Room 220 Alameds CA w4501 WIN2007 11576
City of Alarecds 2163 Santa Clara Avewue, Room 2200 Alameds CA 94501 2202007 13183
Cley of Alsmoda Totul 3 25967
Ciry of Albamy 1000 San Pable Averuc Albasy CA B4706-2295 67073007 ¥ 1504
City of Albamy 000 San Pable Aveme Albasry CA B4 TG 2295 T3I000T 17128
Ciy of Alhany 1000 San Pabln Aveme Albany €A PT06-2255 ROANT0NT 15K2
Cléy of Abuny Totsl 3 4800
City of AMhambea 111 & Ist Bureet Albambra CA 21201 BI0A00T § 4047
City of AMambra 111 & It Street Albambrea ca 1801 T am
Ciry of Alhambra 111 5 18 Streat. Albambra CA IR 2007 T2.08
Ciry of Alsarnbra Totul 3 LS
Ciry of Anacortes 04 Gth Street, PO Box 547 Aracones WA 982210347 SN 5 812
City of Anncorics WM th Street, P.O, Bon 547 Anaconies WA LR Wawzar .79
City of Anacortes S0 6ith Street, F.OL Box 547 Asscomes WA FRIZL-OHT BT L0 ]
City of Amacorics Total 5 .M
Tty of Arcadia P.0, Box 60021 Arcadia CA S1065-601 1 BNI00T 3 538
City of Arcadiy .0, Box 60021 Arcadia CA L WHHHTT 71350
City of Aradia P.0. Box 60021 Arcadia CA 21066-6021 RA200T 8.1
City of Arcadia Total 3 100
Clry of Ascain 736 F Sueet Arcatn CA #4521 RUE T AE3
Ciny of Amaia T34 "F Sireer Arcatn cA #5520 w007 [154]



UNITED STATES BANKRUPTCY COURT
NORTHERHN DISTRICT OF CALIFORNIA
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[ Hume T Addren | 1 S 1 T e [ Amews ]
€y of Arcata Totel T 50
City of Adingron 238 N Dlympsls Ave Arlingten WA 9221 a207M7 § 1183
Ciny of Arfinglan 138 N Olympc Ave Ardingon wA 98223 TnaaT 1072
Clty ef Arlinglon 238 NOlyoyic Ave Arlington wa 98223 BT 1072
City of Arfington Toral 3 29
City of Arvada P.0. Box B101 Arvada o0 HO001-B101 @A § 1212
Ciry of Arvada PO. Bex 810 Arvada 4] Bo01-1101 WaoaaT 4835
City of Arvada P.O. Box HiC1 Arvada o0 BO0D)-B10) 202007 5204
City of Arvada Total 5 13651
Ciry of Awrom P.O. Box 13001 Auror 5] B0041-H001 1200007 § 6L
City of Aurors Total 5 .61
City of Avondale 11465 W.Civic Coner Drive 9270 Avordals Az 51236808 Mistom § 13.89
Clty of Avendale Tetal 5 13,89
City of Baldwin Park 14403 E Pacilic Avense Haldwin Park CA 91706 625200 5 3528
Clty of Baldwin Park 14403 E Pacilic Avems Baldwin Pask CA 91706 2341007 42,50
City of Bildwin Park 14403 B Pacilic Avemue Baldwin Park [ 91706 MAn0m 450
City of Baldwin Park Total 5 120,25
City af Besumont 150 E éeh Siney Heaumon (= 2193 ST § 9.33
City of Beawmout Totsl H 733
Ty of Beli 6330 Pine Aviime Bell A #0201 G000 § 4022
City of Bell 6330 Pine Awihos Bell CA 0201 WONT 147
Ciay of Beil 6330 Pine Awitnne Bl Ca 0201 LTI 4190
Ciry of Bell Total 5 117.59
City of Bellflower 16600 Civic Center Drive Bellllower CA PO B30T § 6418
City of Bellliower 16600 Civit Center Drlve Bellfiower cA W06 10007 560
City of Bellflowes 16600 Civic Center Drive Bellfiower ch 0706 LT 438
City of Beliflower Total 5 13408
City of Benicia 250 E"L" Soreet Benicia CA w0 TsnKT § W
Clry of Benlela 190 E"L* Sweey Benlcla A w0 152007 1235
City of Bewicls Tousl H S1.61
City of Berkeley V94T Cemer Sireer Berkeloy [a% L) 0007 § 18489
City of Berkeley V947 Cegoes Sireer Berkeloy [+18 ST 00t 19144
City of Berkelcy 1947 Center Sineet Berkeley cA 94704 202007 19418
City of Berkelcy Total 5 7051
City of Blaine 344 H Sereet Blaine WA 130 007 § 9.00
City of Blnine Totul 3 S04
City of Brawley 400 Main Sirest, Plaza Park Brawley Ci n7 302007 § 1423
Ciry af Brawley 400 Main Street, Plaza Park Brawley o a2t W07 1029
Ciry of Brawley 400 Main Serect, Piazn Park. Brawley Ch nnt #0007 1593
City of Brwwicy Totsl 3 50,45
City of Brewster 103 8 3ed Strez, P.O. Box MO Brewster WA SEE12 TASAWT 3 1667
City of Brewsier 105 5, Sed Swe, .0, Bax 40 Brewster WA 8812 180T 1667
City of Brewster Total 5 LS )
City of Brigr 2900 228th Stroet SW Brier WA 6 MUY § (35
Tty of Brier Totat H 683
City of Brighton 22 Soulh 4th A'temse Brighlon o4} w601 620700 § M8
Cily of Brightoa 22 Sauth 4th Avemre Brighton (s3] BOGo1 TN .54
City of Brighion 22 Sould ik Avvenue Brighton oo Heal a0y 7749
City of Hrightom Total 5 1743y
City of Busbank 301 E Chive Aviemms Birbank A 91502 Ms0oT § W89
Cley of Busbark 01 E Olive Avenue Burbank A IS0 L LTl s
City of Burbuak Tolal E 60245
City of Burlingion 990 E Fairhaven Ave Burlington Wa 96233 Wisapn § 6,62
City of Burllugton Total 5 662
City of Calabasas 26135 Mureaus Itnad Catshasw CA wi3ar SO § 15
City of Calabhsas 26135 Murcan Fond Calabasis CA 91302 w007 27
City of Calabasas 26135 Murestt Rosd Calabasas cA P1302 02007 59,63
Cley of Calabigass Tetsl  § HIET
Chy of Cashincre 101 Woodring 5t Cashawre WA L TH I820m § 6T
City of Chthmere Total s 667
Ciiry af Ceres 2720 1od Smeet Ceses CA 5307 AA0INT 5 0T
Ciiy of Cores. 2730 Ind Sweet Ceres CA 25307 200 FEAL]
Clry of Cereg 2710 Ind Seect Cees. <A 307 ROWRNT 1.5
City of Ceres Total 5 1.3
City of Chandler P.O. Bex 15001 Chandier AZ B244.500) Ms2HT § 1346
City of Chandier Total 3 Nag
City of Chelan P.0. Box 1669 Chelan WA 28816 Wisewy § 1281
Clry af Chelan P.0. Box 1669 Chelan WA SERIG 0152007 573
City of Chietsa Total s 166
City of Chico P.0. Box 3420 Chico CA 85927 202007 ¥ 90,66
City of Chico P.0. Box M30 Chico cA 95927 2042007 0L
City of Chicy P.0. Bo 3430 Chico cA 98927 RANIAT I
iy of Chics Tt 3 FLIET]
City of Chula Viga B.0. Bow 1087 Chuila Vit CA 91912 WINHOT 96.26
Clry of Chula Vista P.0. Bex 1087 Chula Visia CA 1912 NI Ugts
Clay of Chwls Vina P.0. Box 1087 Chula Visia cA 81912 WIS2007 16174
City of Chvils Vista Total ] 7018
City of Citrus Heights 6217 Fountain Scpuare Drive Citrus Heights A 93621 RAI00T § 1523
City of Citrus Helghis BIYT Fountain Stmare Diive Citrus Heights ca w5620 20T D4
City of Chtrus Heights Toul 5 2436
City of Clarcemon PO Box 680 Claremom ca TI00T 95,72
City of Claremont Total 5 LTI
City of Cie Elum 119 West First Street City of Cle Elum WA 98922 w0007 § 523
City of Che Klum Total 5 423
City of Complan 205 Sowth Willowbmak Avenuc Cotmpion CA w0 0T 5 16296
City of Comping 206 Sowb Willowibrook Avanue Compion cA W20 0007 160,66
Ciry of Compian 207 South Willswbmok Avemse Complon ca Lleri] Reaafeom 19228
City of Complsn Fotal 2 53610
City of i P.0. Box G. Casmopolis WA 1T IR0 § 100
City of Coseaopolia Tata! 5 100
ity of Coupeville #4 N E Tih Sueet, PO Box 725 Couperile WA 9 6000007 5 220
Ciry of Coupeville ¥4 N E 7ih Strect, PO Hex T25 Conpeville WA EEL LTE0T 840
Cliy of Coupevitle Total 5 1560




UNITED STATES BANKRUPTCY COURT
HORTHERN DISTRICT OF CALIFORNIA

I re; THE BILLIMG RESOURCE, dba INTEGRETEL, a California corporation
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— Name T Rad 1 [T T | Tp ST | YT |
City of Covina 114 E College Street Cavina CA 91723 WIS2007 § 121,61
City of Covima 125 E College Streel Covina A 51723 WI52007 12163
City of Coving Total 3 24126
Ciry of Cuddahy 5220 Sania Ana Sireet Cudatey CA 20201 6202007 § 1843
City of Cudatey 5220 Sanla Ana Siresl Cudaly CA #0201 NI 1813
Ciry of Cudaley 5210 Sants Ana Streel Cudahy Ca w01 00T 16.73
City of Cudahy Total H 34
Ciry of Culver City $770 Dahves Blvd Cubyes Ciry CA $0232-0507 1S2007 § 19789
City of Culver Clry 9770 Culver Bivd Cufver Clay CA 902310507 157007 W68
City of Cubver Cley Total 5 4557
City of Cupertina 16300 Toire Avemae Cuperting A 5014 Wv2007 § 17.40
City of Cuperting 10300 Tome Avemnie Cuperiime cA B5014 VW07 18582
City of Cuperting 10300 Tome Avenue Cuperiing A 95014 BONI00T 038
City of Cupertios Total s 2957
City of Dialy City 333 Stk Street Daly City A 54015-1895 61002007 § 3165
Ciry of Daly Ciry 333 90k Sereet Dualy City A S4015-1895 WMN2T S0.69
Clry of Draly City 333 90th Street Dalby Cisy CA 9411151895 20T 49,08
City ef Daly Clty Total 5 15143
City of Darringan 1005 Cascade Strect, PO Box 257 Diaringlon Wh #h24) RIO20aT 5 747
City of Darringioa Total 5 147
City of Demver 01 W, Colfax Avense, Dept 1106 Dever o 30200 WNIT § 244,55
City of Deaver 201 W, Colfax Averme, Depd 1106 Demver o 50200 WIM2007 9369
City of Denver Tewl § 539,14
City of Diruiba 405 E El Monks Way Diruba. Ch 93618 3002007 3 EIEH
City of Dirba 4015 E B Monie Way Dhimerba CA 93618 TR0 SEE]
City of G 405 E B Monic Way Druia cA 93613 BO200Y 3789
Cigy of Dinuba Tatal t JLE+
City of Downy PO, Box T0I6 Dawny Ch 90241 AHINT § 12944
City of Dawny P.O. Box 7016 Downy CA 90241 73002007 10127
City of Downy PO, Bok 1016 Dawny cA 9241 A2007 98,78
City of Downy Totsl H 49
Ciry of Duvall 13335 Main Srect, P.O. Box 1300 Chrvall WA 98019 628007 5 10,80
City of Duvall 15535 Main Saree, PO Boo 1300 Drrvadl WA THOIS T25/2007 108
City of Duvat 15535 Main Strect, P.O. Box 1300 Duvall WA L] ¥242007 1208
City of Duvall Tofal 5 S5
Ciry of East Pala Alio 2415 University Avemse East Palo Alla cA 303 WISM § [LR1)
City of East Palo Alio 2415 University Avenue Eari Palo Alla CA MM 152007 58
City of East Pabo Alto Totsl 5 454
City of Edgewaler E.D. Box 973439 Tl ™ T5357-343% THNINT 5 1089
City of Edgewater Total L1 a9
Cliy of Edmaonds 121 Filth Avenue N Edmonds WA R0 BT § 3167
City of Edmonds 121 Fifth Avgnoc N Edmonds WA 98020 2007
Chey of Edenands 121 Fifth Avenve N Edmands WA Yz BAVI00T
City o Edmonds Tatst 5
City of B Cerrito 10890 San Pablo Avenie B Cerlia o} 4530 G0N §

City of Bl Cerrito 10890 San Pable Avemoe El Cerrila CA 94530 1302007

City of B Carrita 10890 San Pablo Avenat El Cenrila A W50 BOWI00T

City of Il Cerrito Totsl s

City of Bl Monie P.0. Box 6008 El Mawic CA 9TH SIN00T §

City of B Mome P.0. Box 608 El Marie A LThE T TIWLRYT

Cily of E1 Mome P.O. Bax 6008 Manis [+ 9T L

City of Bl Monse Total $

City of E1 Segundo 350 Main Strest 2 Seganda LA 2430989 &0072007 5

City of EI Segundo I3 Main Street El Segunda CA FUTAS-DYEY TrinrzooT

City of El Segunda 350 Main Sureet El Segundo A HO242-09E9 w27

City of I Segundo Total H

City of Emeryville 1373 Park Avernic Emenyville CA S4608 6210007 §

City of Emeryville 1333 Park Avere ille CA 94608 TSR

City of Emecryvilke 1333 Park Aweruc Emeryville oA 4608 R252007

City of Emeryvilke Fotal H

City of Eurcka 511 °K Street Eurcka cA 95501-1163 02007 §

City of Eisrcha AT0 7K Street Earcka CA PI1-1163 302007

City of Eurcha 510 7K" Street Ewreks CA 95501-1165 w2007

City of Eureka Tutal i

City of Everson 11E W, Main Street, P.O. Bos 315 Eversan WA 98247 TRV00T §

City of Everson Totad H

City of Fairfax 143 Bolinas Road Fairfax CA 4930 TSI 8

City of Fairfax 142 Balinas Road Fairfax cA 94930 2152007

City of Fuirfax Total 5

City of Faicficld 1000 Wehster Street, Attn: N, Hhustan Fairficid CA LTEE] WS §

City of Fairfield 1000 Webster Steeet, Aftn: B, Husion Fadrficld CA 04533 B 52007 k
City of Fuirfickd Total 5 9989
City of Rederal Heights 2380 West S0th Averie Federal Heights o BO260 I § 2905
City of Federal Helghts Total 5 19.08
Ciry of Firebasgh 1575 11th Sureet Firchiugh CA 3622 VAT § 117
City of Firebauigh 1575 Lith Sweet Firebaugh CA 93622 RANHGT B4
City of Firchuagh Totsl 5 261
City of PO, Box 22518 Flagnalf AL RG002-2518 IS0 3 4726
City of Flagrtaff Totsl 5 4
City of Fentam #2353 Sierma Averue Poniara CA 92335 SONI007 5 5506
ity of Fomara 353 Skerma Avenac Fontars Ca 92135 WIHVAT 29.36
City of Fontana B153 Sierm Averc Fontans CA 1335 L 5000
City of Foutans Total E] ms
City of Fon Collins P.0. Box 40 Fon Collirs €0 B0522-0439 SN2007 § 12003
Ciry of Fon Callins P.0. Box 440 Fon Collins o0 BSI2439 THOT TIED
City of ot Collins PO, Box 440 Foat Collirs o WI522-0439 BRN200T 104,91
Clty of Fort Collins Tota! 5 LM
City of Fawler 128 5. 5th Street Fowder cA 93625 ST § 676
Cliy of Fawier Tatal 5 76
ity of Gardena 1700 W, 162nd Simel Gondera ca 0247 651007 § ¥1.29
City of Gardena 1700 W, 162nd Street Grndera CA 0247 NN 7631
City of Gardena 1700 W, 162nd Stroct Crandera A 90247 RIS2007 K560
City of Guedena Total L1 nim

SOFA Exhibi 3b
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L Name T Addres T_ City State T 1 Due ] Ameaw ]
City of Gilmy 7351 Rosanna Strecl Gilroy CA Lelir ) &207H7 3 5815
Ciry of Gilroy 7351 Rosanna Strocl Gilry CA 95020 20T 9.14
City of Gilroy 331 Rosanna Stemel Gitroy Ca 95020 BR00T 39,04
City of Glroy Totad 5 13663
City of Glendale 141 N Gilendah: Averue, Suile 46 Glendale i 912064458 MSANT § 13883
ity of Glendale 141 N lendah: Avemue, Suile 346 Giendale cA 912064458 LUELT 293,07
Clry of Clendale 3850 West Glendale Avenuc Glendale AL LA TIsR0T 11433
Ciity of Glendule Total 5 B4615
Ciry of Glemenod §prings PO Box 458 Glenwood Springs [us] B1602-0458 G075 EXT
Ciity of Glenwood $priogs Total 5 598
City of Gold Bar 10T $4h Stroet Crald Bar WA BE25) VIO 5 387
City of Gold Bar Total '] 567
City of Gonzales PO Box 647 Conzmles A 93924 LG 1258
Ciry ol Gonzales PO Box 647 Gomnales ca 91516 00T 506
City of Gonzales Total 3 17484
City of Granile Falls P.O. Box 1440 Giranile Falls WA 52 WIS § ETH
City of Giraniic Falls P.0.Box 1440 Granite Falls WA 98252 WSO B8
Cliy of Grasite Falls Total 3 1758
ity of Greeley PO Boy 1648 Girockey oo 80631 GOO0T 3 675
City of Gresloy .0, Box 1648 Grechey o B0S12 WMo 4166
City of Greeley P.O. Box 1648 Ceckey [ae] BOG32 WO 4567
City of Grecley Tota) s 16408
Ciity of Oreenfield P.O. Box 127 Ciroondicld Ca 0927 6202007 § Ti0
City of Croenlickd P.0.Box 127 Greenficld CA e 1202007 6,50
Clry of Greenficld PO Box 127 Greealield CA ne BRoAa0T 3]
City of Greenfichd Totad 5 2193
Cley of Hawthomse 4455 W [ 26th Lureet Hawihame CA 20250 AT 5 9625
Ciry of Havthome: #4355 W 126th Sared Hawthame CA 90250 NI 106.97
City of Hawihome A435 W | 26th Sireet Hawthome ca w1 Ri20f007 2.8
City of Huwthorme Total 5 19536
City of Hercules 111 Civie Dive Hereules (< 4547 WisI00T 5§ .39
Clity of Hercubes Total 5 nw
City of Hermosa Beach 1315 Vallcy Dnve Hermosa Beach CA 902543883 &200m § e
City of Herwasa Besch Total H ITES
City of Hahville ity Halt Hobiville CA 52250 6302091 § 10,18
City of Holtville Ciey Hall Holtvilke: CA 1250 00T (%2
City of Holville Cley Hall Helvilke CA 52250 B0 T6L
City of Hokville Totul 3 uH
City of Huntingion Beach 000 Main Siresd Huntingson Beach Ca 643 Wisen 3 9218
City of Husti ngion Beach THM) Main Stread Hunington Beach CA 1645 E13a007 i 40
Cly of Buniingion Beach Totsl 5 19045
City of Hurtingion Park 6550 Miles Avensc Huniingion Park CA 0158 630007 3 6159
Cwy af Hutingion Park 6530 Miles Avemse Humiingion Park cA P0zs3 TN 46,50
City of Hurtingion Park 6330 Mies Avenue Huntingion Pask CA 253 Ra020a7 48,71
Clry of Bustington Park Totsl 5 163.10
City of Hurm F.O. Box 339 Hurom CA 924 &00T 5 140
City of Hurom F.O.Box 339 Hurom CA 93234 WIw0T (R}
City of Hurom P.0.Box 139 Huron CA 91234 EO02007 1330
Cley of Hures Total 3 3582
City of Indio P.O. Box 1788 Indio CA 2202 &IV § 5547
City of Indso P.0O,. Box ITRE Indio CA 1202 T HY 2T 3681
City of India. P.O. Dox 1788 India <A a0 2020117 ax
Clty of Indéo Total 3 w909
City of Inglewaod | Manchesier Bodevard Imglewood Ca 301 ST 3 558
Ciy of Inglewaod | Mancheser Brubevand Imglewond Ch 0301 L. i METS
City of Inglemood Tetal ] 816.33
City of Livine P.O. Box 19375, Ann: Cathier Irvine CA 92623.9575 GOWNT § 41.70
City of Lvine P.0. Bax 19375, Altn: Cashier Irvine CA 926138578 TWH0irT 4504
City af Irvime P.0. Box 19375, Amm Cachier brvine CA YHTIB5TS B0 4988
City of Trvine Total 3 13661
City of Irwindale 5030 N Irwindad: Avermse Lrwirdale CA 91706 BT § D99
City of Lrwindals 5050 N Irwirdnl - Averue Irwindal: CA #1706 WH0IT T
City of Lrwindale 5050 N lrwindal: Avenue Lrwindale CA 1706 RAO00T 112
City of Irwiodele Todal 5 4543
City of lssaqush P.0.Box 1307 Iysaqualy WA SR027-1307 WIVHCT 563
City of Lstaquah Total H 563
Ciry of PO, Bax 6108 Kennewick WA 99336-0108 WISENT 3 1548
City of Kennewick Total 5 13988
Ciry of Kent 220 Fourth Avenuc § Kent WA PE0AT k2007 ¥ i
Clty of Kewt Totul 5 s34
City of Kitklane 123 Flfth Avens: Elrfdand WA BBOI3-518Y HWiozoenr 5 1
Clry of Kirkland 123 Fiftb Aveme: Khiidand WA FEOY3-618% WonT 1.1
City of Kirkiand Total 3 6,40
City of La Habry P.O. Box T8S L Habr CA P0E13-0TEF AB000T 3 w55
City of La Hatea P.O. Box RS La Habm CA S0633-0TRS TIIT EG61
City of La Habew P.0. Bow 783 L Habrs CA SOETIOTES A3n20a7 749
City of La Hatirs Total 5 60
City of La Paima THIZ Walker Stmet La Palma cA 50623 60007 3 1883
City of La Palma 7822 Walker Street La Faima cA 50613 BII00T 1744
City of La Palma Total E .37
City ol La Veme 3660 "D" Street La Veme Ca svsa H00T 5 857
City of Ls Veme Il "D Steet La Veme CA 21750 TIHN200T b AT
City of La Yeme 3660 D" Siea La Vieme CA L] B20/2007 811
City of La Yerme Total H B
City of Lafuyerie 1290 South Pebl: Rowd, P.O. Bax 250 Lafyens oo 20026 WIS § 678
City of Lafayene 1290 South Publi: Road, P.0O. Bex 250 Lafayete e 80026 E1s007 1521
Chy of Lafuyerte Totd 5 e
City of Lakewood 480 § Allison Parkway Lakewood o] BI226-1106 ST 5 1%
Ciy of Lakewood 480 5 Allison Paskway Lakewood {ue] BO226-3106 a0 mn
City of Lakewood 430 § Allisan Pasloway Lakewaood (=2} BO226-1 106 BT un
Chy af Lakewood 3050 N Clark Aviomee Lakewood CA v SI02007 2196
Ciy of Lakewood 3050 N Clark Awanee Lakewood CA 0712 IR0 1866
City of Lakewoad 3050 N Clark Avianst Lakewood CA 712 B30T 1511

SOFA Exhib 3t
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in re: THE BILLING RESOURCE, dba INTEGRETEL, 8 Califarnis cocporation
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I Name | Aduiress 1 City { Tip | Dale [ Ampuni 1

City of Lakewood Total 5 [TTHT]
Chty of Lawndale 14714 Burin Avernie Lawndale CA 0260 0007 § 5664
City of Lawndale 14714 Burin Avemie Lawndale Ca 0260 WMW2007 (153
Clity of Lawndale 14714 Burin Averne Lawndale CA W60 BR2007 w7
City of Lawndale Tolal s Y667
City of Lindszy PO Box 360 Lindsay CA 97 S00T § 1246
Clty of Lindany Total 5 1246
City of LinJeton Degi. 959 Demver oo 302910959 oot § 1514
City of Linleton Depd. 939 Demver o 802910959 By Lae
City of Litticton Total H 6.6
City of Lang Beach 333 W Ocean Boulevand 6th Floor Long Beach CA 50803 Wisao0T § 41143
City of Long Brach 333 W Ocean Boulevard 6th Floor Long Beach CA SOADY 152007 LRI
City of Long Beach Total 5 BOL&0
Ciry of Longmon| 350 Kinnbark Streel Longmoet (8] BOA01 20007 § 1830
Clry of Longresoni 150 Kimbark Street Longmong o Bosol THZ00T 24.60
City of Longmn 350 Kimbark Strect Longmosl [=+] BO301 2072007 1531
City of Loagmant Total 5 sB21
City of Lo Alamitos 3191 Katells Avernc Los Alamilos CA WT0 63072007 § 31,87
Ciry of Lo Alamitos 3191 Kalelln Avenae Los Alamilos [+ w20 TH200T i
ity of Lot Alumitog 3191 Katells Averme Los Alamdtas CA 0720 L2007 bRV
Ciny of Loa Alsmisns Wotal 3 .1
Ciay of Los Ahos Cing Month San Anlonio Road Los Alios CA w022 SHT007 § 1729
City ol Los Aoy One Monh San Anionio Road Los Allos CA 022 2007 11.8%
City of Los Alos Oin: Narth San Amonio Rend Los Alios CA SH122 BT 15,60
Chiy of Los Altoa Total s 4474
City of Los Angeles Office of Finance Pile S6677 Los Angeles CA POT4-6TT EN200T § 10,276, 66
City of Los Angeles Office of Finance File 56677 Los Angeles CA SO0T4-66T7 W2200T 10372 58
City of Los Acgeles Office of Finance File 56677 Laos Angeles cA PONT4-667T L207007 9,519.73
City of Lox Angeler Totsl 3 30,519.27
Ciry of Lovisville 749 defain Sareet Louisville oo Ro0T NHNIO0T % .00
Lty of Lauin@le Total 3 M
City of Lynden 321 From Streel Lynden WA 64 6302007 3 .57
Ciry of Lynden 323 From Surcel Lynden WA 98264 Tz00T .89
Clty of Lynden 323 Front Streel Lynden Wi FR264 LT 749
City of Lynden Total 5 15,39
City of Lynanwocd 19100 441h Avenue Wen, P.O, Box 5003 Lypmwoad WA TR E-SO08 W80T 8 1925
City of Lynnwood 15100 441k Avemm Wen, P.O. Box 3005 Ly otvwnad WA -5 008 18007 19.25
City of Lynmweod Toisl 5 3850
Chty of Lynwood 11330 Bullis Road Lynweod CA 20262 620007 9188
City af Lynwood 11330 Bultis Road Lynwood cA 90261 TANIONT 682
Caty of Ly mwood 11330 Bultis Road Ly mwood CThA 90263 RN 00T 12148
Cliy of Lywweod Total 5 7L
City of Malios 21815 Staun Ranch Head Malibu €A Ha65-9681 &302007 § s
Chy of Malipo 23815 Sumun Ranch Rosd Malibu CA W25 A6EL INI007 5.1
City of Malib 23815 Staunt Ranch Road Mnbibu CA 02654681 302007 nu
Clty of Makba Total 5 mn
City of Mammoth Lakes PO Box 1605 Mammeoth Lakes CA 3546 SN1007 § 758
City of Mammoth Lakes P.O. Bex 1609 Marmanoth Lakes CA LLEL TN 1.9
City of Mummoih Lakcs P.O. Bex 1605 Mamamath Lakes CA P3546 Ll 1.5
City of Mammgih Lales Total 5 3150
ity of Marysville 1049 Staie Avenae, Suite 100 Marysvific WA B2 2007 5 1732
City of Marysville 1049 State Avenae, Suite 101 Marysville WA 98I0 W0 ol
City of Marysville 1049 State Aveans, Saite 101 Marywrille WA X0 B0 prat)
City of Murysville Totul 3 CE]
City of Maywood 4119 E Slauson Avemc By weod CA w2 BT § nm
City of Maywood 4319 E Slauson Averme Maywrod CA 1270 NhaoeT 1517
City of Maywood 4319 E Slauson Aversic Maywood CA w270 07007 nn
ity of Maywood Tatal 5 6146
City of Mecsa PO Box 16330 Mes AL #3521 140350 Tanom § 1B
Cliy of Mess Tota) 5 LAY 13
Oty of Modenip P.0. Box 642 Modesto CA 951530767 SO0 § Mi6
City of Modesia F.0. Box 642 Miodesin CA 951530767 Te0? 700
City of Modesio PO Box 642 Modosio cA 953530767 707007 16245
City of Modesio Total 5 Lmsoe
City of Manmoe WG West Muin Srect Monoe WA §8272 007§ 1852
City of Manme 306 West Maio Suoet Mo WA L1757] TM30R007 1217
City of Momoe B0 West Main Strext Moo LY 8IT2 007 1217
City of Mourve Total 5 41.16
City of Montclair .0, Box 1708 honicialr Ca 91363 3007 § mn
Ciay of Moncclais P.0, Box 2308 Moniclair CA 91763 W00 .78
City of Monicladr B0, Box 2308 Ioniclulr CA 21763 32007 31.75
Cley of Mowiclslr Totsl 5 EE.E1
Ciry of Moreescy City Hall, Revenue Cifice Montery CA SA540 G500 5 6.4
City of Mortercy Ciry Hall, Rovonoe Cilice Monicey CA 7540 H2S2007 nmn
Clty of Monlerey City Hall, Reveoue Office Mondsrey CA 93940 #2502007 n.1e
Ciey of Monterey Toial 3 B6R3
City of Mosiceey Pack 120 W Newmmuk Avermae Monierey Park CA 91754 AT00T 5 [ E18
City of Monicrey Park 320 W Newmark Avenag Monieey Park ca 91754 AIIH0T 6304
Ciy of Monicrey Park 320 W Newrsak, Avemae Monery Park ca 21754 o007 T1.08
Clty af Montercy Fark Total H 199.03
City of Morerase P.O. Box 780 Mortrse [ee] BL402 THFT 5 5.08
Cliy of Mentrose Total 5 s08
City of Morcmo Valley 14177 Frederick Sireet, PO, Box 55003 Moreno Valkey CA 924520805 00007 § 115.57
Ciry of Moresa Vallcy 14177 Frederick Sirect, 1.0, Box E2005 Marena Valkey CA FL5530805 T2 8572
City of Morcan Vafley 14177 Frederick Simet, P.O. Box 85005 Marens Valiey CA FI55T0805 302007 BA.E1
City of Moreno Valley Total H 390
Clty of Mound Vemnan PL) Box 309 Moust Vemon Wa SE173 6307007 § 9.54
City of Mount Veman PO Box 309 Mousd Viermon WA 98273 BT B.56
Clty of Mewnl Vernon Total - 18,10
City of kounkaln View E.0. Box 7540 Mouniain View cA M3 E3aT § 4157
ity of Mountaln View P.0. Box 7340 Mountsin View CA My Wiorat 3589
Ciity of Mountiln View PO, Box THD Mountain View A 94029 ABaraT 5179

5 150.2%

City of Meamtuin View Total
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UNITED STATES BANKRUPTCY COURT
HORTHERN DISTRICT OF CALIFORNIA

L ye: THE BILLING RESOURCE, dba INTEGRETIZL. & Califermia corpormlon

Cane Wo. 07-42890

L Name : imots Addres Tity [ Gue 2T T o]
City of Mensulake Ternce L34 Shth Ave e W, F.OBax 72 Mounilake WA 15043 GINTHT 5 460
Ciry of Mounttuks Termece 23204 Shih Ave me W, P.OBox 72 Mountlake Wa V43 TIMNIHT 13.82
City of Moumilake Tereace 23204 SBih Aveme W, P.0UBox T2 Mountlake WA LG N2 58 +3
City of Moustishie Terrace Total L ] M.
City of Mukiliza 4480 Chennmilt Beach Road Mukilios WA BT TNsawT 5 &85
Ciry af Mubdled 4480 Chennat Beach Road Mukilieo WA VE2TS Ko 6B
Clty of Mukilea Tatal 5 nwn
Ciry of Hewporl 100 5. Washington 5t Newpon WA FYISE0546 GR02MT 5 755
Ciry of Newpan 200 5. Washington 5t Hewpan Wwa F91I60546 R202007 606
Clty of Newpart Total § 1361
City of Hogales TT7 North Grane| Avenss Hogalcs AT L1+ WISZNT § LE ]
Ciry of Nogales TT7 North Grune| Avenue Hogales AZ KSa21 RI200T 975
City of Nogakes Total 5 15,23
Ciey of Horthghern P03, Box 53058 Dremver [e9] 80217-5305 0T § LINE
Clty of Narthglean Tots) 5 98.1%
City af Norwalk P.0. Box 1030, 12700 Norwalk Boulevard Horwalk Ca 9065)-1030 SO02KT 3 140
Ciey of Morwalk P.O. Box 1030, | 2700 Norwatk Boulevard Morwalk CA S0651-1030 WIH0CT 96,85
City af Norwalk P.0. Box 1090, | 2700 Norwalk Boalevard Harwalk CA $0651-1030 BI00T 9685
Clty of Norwalk Total H M0
City of Cuk Husbor 853 § E Barringion Drive Dak Harbar Wa 8177 A2WHCT 5 .52
City of Ouk Harber Total 5 1352
City of Dakland PO, Box 50000, Flle Numbes 73144 Ban Franciscs CA 941601144 42007 § 75T
Ciry of Oaklard F.0, Box 60000, File Mumbes 73144 San Francisco CA S4160-3144 W0 TS
City of Oakland P.0. Box 60000, File Number 73144 San Francisco CA S160-1144 AMNI00T 808 36
Clty of Oukland Totsl L] 284
City of Orange Ceve 633 61h Sucet Orange Cave €A 1646 TR0 § 178
City of Orange Cove Tolal 5 .m
ity of Orenville 1735 Monigomery Streel Owoville CA 55961 AM007 5 .03
City of Oroville 1735 Momigomery Streel Owoville CaA 55964 el 0y
City of Orovilic 1735 Mengome ry Sireet Owoville CA 55965 42072007 5148
City of Qroville Tatal ] 157,54
City of Pacific Grove 300 Forest Avenue ﬁcm:ﬁml CA 53950 A7 5 1290
City of Pacific Grove 300 Forest Avenos Pacific Grove CA 0w W07 2145
City of Pacific Grove 300 Forest Avenoe Pacific Grove CA Ll 43072007 0.9
City of Pacific Grove Tatal 3 5618
City of Palim Springs F.O. Box 1743 Padm Springs cA 92263 &3072007 § 781
City of Palm Speings PO, Bax 1743 Palm Springs CA 91163 WINI00T 1341
City of Palm Springa PO Bax 21743 Palm Springs Ch 91163 AIWP007 94
Clty of Palen Springs Tolsl 5 136.67
City of Palo Ao PO Box 10250 Prio Alia cA 94303 &0 3 6059
City of Pako Alko P.0. Bax 10250 Pak Alle CA Rl TIWI007 30e
City of Paka Alio P.0. Box 10250 Paky Ahe CA 94308 EIW2007 B2
City of Pals Ao Tatal H Ly
City of Paramoum 16400 Colorada Ave Prramaent CA 90713 MEW0? 3 %73
City of Paramaun 16400 Colorada Ave Parnmound CA 0TI LUES 6011
City of Parsmoant Tolsl 5 T
Caty of Pasadens 100 W Garfickd Ave. RMHNIZIP.O. Box 711¥ Pasadens ca I109-7215 VIS0 § 18
City of Pasadena 100 N Garfiekd Ave. RM N11) P.O. Bax 7113 Fussdena CA FLI09-T215 152007 366,89
City of Pusaidenn Total 5 TR
City of Proria P.0, Box 4038 Poonin AL BANE0-4008 Wismar § 203
City of Peoria PO, Box 4038 Peorin AL B53B0-4078 &Aoo 09
City of Peorin Total 3 (TR
City of Phonix P.0. Box 19620 Phoemix AL ASMIB-9690 V157000 3 360.13
Ciry of Phcenix P.0. Box 29690 Phoenix AZ B50IE-2600 WIS2007 L4250
City of Phocoix Total 3 TS
City of Prco Rivera 661 5 Passons Boalevacd Pico River CA L SI02007 5 .00
City of Phoo Rivern 6615 Passons Boslevard Pico Rivers Ca 06640 WIN2007 3512
Ty of Pico Rivera 6615 Passons Boulevard Pico Rivers CA POG60 AI2007 5512
City of Pice Rivera Total 3 15904
ity of Pledmanm 120 Vista Avemsiz Piodmont CA LT N0 § 13.37
City of Piedmant 120 Vista Avemuz Piedmont CA il A30/2007 1264
City of Ficdmani Toilsl 3 26m
City of Placenbia 41 E Chapman A veood Placestia CA 6T 6202007 3 2565
City of Flacenils #01 B Chaprman Avemmic Placeatia CA 92670 AT 9,55
City of Placomin 401 E Chapman Aveme Placemiia CA F6T0 472072007 n7s
City of Flurentia Total 1 38
Ciry of Pleasamt Hill 100 Gregory Lane Pleasan Hill CA S4523-0000 302007 § 500
Ciry of Picasant Hill 100 Gregory Lane Pleasant Hill CA 945210000 RO02007 [+
Clty of Pleasant Hill Total 1518
City of Pamaona P.O. Box 560 Pamana CA 1769 &T02007 § 22541
City of Pomona PO, Box 6l Pumana CA #1768 00T 157.08
Ciry af Pomana PO, Box 560 Pamona CA 21769 EO200T 15342
Clty of Pamans Tetal 5 53591
Ciry af Port Huomeme 250 North Vientisu Road Pan Hueneme: CA 941 WAI00T 3 697
Cizy of Pon Hucneme 250 Harth Vemtu 3 Road Port Histnme CA w041 BT 677
City of Port Hwenemne Tetsl 5 1354
ity of Poricevilic 291 N, Main Sereet Panerville Ca 2157-1737 00T 3 67,69
City of Porterville 291 M, Main Street Parerville CA 912573717 00007 ™
City of Ponterville 291 N. Main Street Partcrville CA N2TATIT B20/20NrT nn
City of Perterville Toisl o 5 35
City of Fartola Vallcy 65 Porwls Road Panols Valley Ca 4028 02T 5 AT
City of Portela Yaley Total 5 stz
City of Prescon F.0. Box 2077 Prescol AZ B&I0Z-207T WIS § 704
Ciity of Prescon P.0. Bax 2077 Prescoit AL B6102-2077 AS20eT 617
City of Prescott Tatal 5 1333
Ciry of Pushio P.O. Bax 1427 Puehla (4] Blooe G007 5 LEL
City of Puchlo F.O. Box 1417 Pushia [a4] Bloc2 W20/meT B354
City of Pushlo F.0. Bon 1477 Puctila (a0 Blop2 B2O00T 1203
City of Puehio Total 5 0.0
City of Pullman 325 S.E. Paradise Saer Pulinan WA 91630249 WI52007 5 nn
Ciy of Pullman 315 SE. Paradise Soreet FPullman WA 991630049 WS 2185
City of Pullman 325 5E. Paraclise Strect Fullman WA 91630249 R2S200 283

5 6923

City of Pullman Total
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

1n re; THE BILLING RESOURCE, dba INTEGRETEL, a California corparation

Case No, 07-52890

I Name [ Address [ City [ Sme | Ty [ Daic ‘Amount |
City of Quincy F.0. Box 338 Quincy WA PEULE WHN100T § 58
City of Quincy Total s 582
City of Rancha Conderva 2729 Fraspect Fark Drive Rancho Condova CA G5670 &152007 5 34013
City of Rancha Cordova 2729 Prospect Park Drive Rancho Condovi CA 5670 TIS200T 3303
City of Rancho Cordova 2729 Prospect Park Drive Hancha Cordova CA 670 R252007 a0
City of Raschn Cordova Total 5 1oy
City of Rancho Palos Verdes 30940 Hawtharne Boulevard Rancho Palos Verdes CA W74 BHNI00T 5 1287
City of Rancho Palos Verdes 30941 Hawthorne Boulevard Rancho Fakos Verdes CA 214 TR0 1z
Cley of Rancho Palos Verdes 30942 Hawiharne Boulevand Ranche Pakas Verdes CA PLTH 2072007 20,59
Clty of Rancho Pubos Verdes Total H 55
City of Redmond P.0. Box 97010 Redmanid WA 95073 02007 § A4 08
City of Redmand P.0. Hox 97010 Redmand WA o7 TA000T &4
Clity of Redmond P.0. Hax YHNO Fedrvand WA 9073 A0 IEA4L
City of Redmond Total 5 12090
City of Redondo Beach P.0. Box 167 Redondo Beach CA 0277 IO § 64,58
City of Redondo Beach F.0. Hox 167 Fedondo Beach CA w21t T200T 6,85
City of Redondo Beach P.0.Box 167 Redordo Besch CA 20277 R2007 RERT]
City of Redondo Beach Total 5 11489
City of Redwood Ciry P.0. Box 478 Redwood City CA 54064 63072007 § 5706
City of Redwaod Cicy P.0.Box 478 Redhwood City Ch 4064 TALHT 148
Cary of Redwoad City .0, Box 478 Bedwood City [ LI RAOI00T BAEY
City of Redwood City Total 5 21243
City of Riaho 150 5. Palm Ave, Rialto CA 92376 22007 § 179.77
City of Riako 150 5 Palm Ave, Riullo CA 91376 FAI0T 16943
City of Riaks 1505, Palm Ave, Rialo CA 92376 R20/2007 17106
City of Rlalte Toisl H A26.08
City of Richland 505 Swilt Bhvd, P.0. Box 130 Richkand WA 9152 &252007 § 4708
City of Richland 505 Swifl Blwd, P.O. Box 190 Richland wa 99352 TWINI00T 3969
City of Richland 505 Swift Bhd, P.0. Bux 190 Richtand WA 29352 win2en 3968
City of Richiand Total 5 126,46
City of Richmond P.O. Box 4046 Richmerd CA S04 GANGT § 15204
City of Richmond P.0. Box 446 Tehmard CA 94804 TIOO0T 206,16
City of Richowond B0, Box 404G Richmond CA 4804 EAGRO0T 19752
City of Rihmond Tatal H [EL8 ]
City of Rifle PO, Box 1508 Rifle 0 LIEE TRWINT § B.60
City of Rifle Totad 5 Bg0
Clry of Riverside 3900 Main Seet Riverside ChA 91512 WIHI00T § 212568
Clry of Riverside 3900 Main Stect Riverdde CA 52513 B12007 17863
Chiy of Rbverside Total L 404,33
City of Sagramento 915 "1 Steer, Roomid Sacrmento CA V5812656 6302007 § 6744
Clty of Sacrame i §15 *1" Street, Room 104 Sacramenlto A VAR I4-2696 AT BOY A%
City of Sacramemic 515 71" Strcer, Room 04 Sacramenin CA IR 142656, 02007 6
Cvty of Sacramento Total : 5 110,58
City af Salinas 200 Lincoln Aveme Saliras ca 93901 GONN0T § 124,87
City of Salinas 200 Lincoln Avemie Saliras [~} 91901 FAWT 153,99
City of Salinas 200 Lincoln Avemie Saliras A 93501 ROWIN0T 156,55
Clty of Salines Total 1 A4l
City of San Bermarding 300 N *D* Streed, 4th Floor San Bermding CA 92418 A2000T § A50, K3
City of San Bernarding 300 N "D" Sirest, Ath Floor San Berrarding CA 418 02007 34620
Ciry of Sar Bernarding 300 N ~0" Stre=t, 4th Floor San Bermrding CA w418 02007 7707
City of S5an Bornardine Total 5 118410
City of San Buenavenrs 501 Poli Sureet P.O. Box 99 Vemm A 93002 602007 §
City of San Busiaveaun 301 Poli Strect F.O. Box 99 WVenums CA 93002 TRV
City of San Buznaventur 301 Poli Street PO Box %9 Vemame CA 93002 R20°2007
City of San Bueavemurs 501 Poli Sarect, PO, Boa 99 Ve CA 002 G027
City of San Beenmvestura Todal 5
City of San Gabriel P.0O. Box 130 San Gabriel CA 977 GANINT 5
Ciey of San Gabriz) P.0, Box 130 San Gahried CA 9ITI8 FEAWTIT
Clry of San Gabrie! P.0. Box 130 San Cabriel CA 91778 RIN200T
City of San Gabriel Total 5
Clry of San Jose 200 East Sanka Clara Stot San Jose CA 9513 &2WINT §
Ciry of San Jose 200 Enst Santa Clarn Street 5an bose CA 5113 7202007
Ciry of San Jose 20} Eust Santa Clam Steel San Jase CA 95113 p el i
City of San Jose Total s
City of San Leandm BISE l4ih Siea Sum Leundro CA 5T SAN2007 3
Cirty of San Leandm 15 E Hih Simed Ban Leandm CA MET TAW2MET
City of San Leandm EISE Léth Sueat. San Leandre CA W57 BANIN0T
City of San Leandre Total 5
City of San Luzss Dbispo S50 Palm Strcel o Luis Opispor CA maol TINHNIT §
Clty of San Luls Obispo Total 5
Ciry of San Maring 2200 Huntinglan Drive San Maring Ch BiL08 BRNHOT §
Ciry of Ban Marire 2300 Huntglon Drive San Maring Ch 91108 202007
Clry of San Masino 1K Huntington Drive San Marimo ChA #1108 RI00IT
Clty of San Marina Totsl 5
City of San Pablo 1 Alvards Squurc Han Pabla CA A6 G2W0T 3
City of San Psblo 1 Ahvarsde Square 5an Pablo CA W06 W27 1249
City of San Pabla | Alvarada Square San Pabla CA M6 RIHGT 1308
City of Sen Pabla Total 5 L1y
City of Sanger 1700 Nh Sureet Sanger CA 91657 A302007 5 2338
City of Sanger 1700 Tih Stseel Sanger Ch 657 TINI0TT 1838
City of Sanger 1700 Tth Streel Sanger CA 93657 ROWI00T 1338
City of Susger Total 3 €004
City of Sama Ana 20 Civic Center Plars, PO, Box 1964, M-15 Santa Ana CA 2701-1964 BAMI00T 5 51954
City of Sanka Ana 20 Civic Cemer Plaza, PO, Box 1364, M-13 Surtn Am CA 92701-1964 WI2007 M3l
City of Sana Ama 20 Civhe Cemer Plaz, P.O. Box 1364, M-15 Samia Ana A 92701-1964 RRv200T 45600
City of Sants Ans Total 3 15710
City of Santa Barbara P.O. Box 1990 Sarts Bartar CA 10z V142007 5 e
Ciry of Sanks Barbars. F.0. Bax 1990 Saren Barbara CA 93102 LR e T683
City of Sasta Barbars Total 5 15366
Ciry of Sants Cruz 09 Center Street, Room & Sants Cnaz. CA HI0E0 G007 3 13673
City of Santa Cruz 09 Center Strect, Room B Santa Cnaz. €A 25060 TI30r2007 176.47
City of Sania Cruz 809 Center Sirect, Roam B Sanea Cnax. CA SH060 RMVI0T 15180
City of Sants Cruz Total 5 46600
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UNITED STATES HANKRUFTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

Inre; THE BILLING RESOURCE, dba INTEGRIETEL, a California corporation
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|E Name Addrea T Tity T Ghwe T Trate Ambnt
ity of Sama Mofica 1685 Main Street, Room 104 Ganta Moeica A 401 6202007 § 4§12z
City of Santa Moodcs 1685 Main Streed, Raom 04 Santa Monica oA 20401 Wrevrao? 45133
City of Santa Moniza 1685 Main Street, Room 104 Sania Moica CA S0 E0007 45113
Clky of Sants Moaica Total 1 (A8
City of Sania Rosa PO Box 1673, 90 Sana Hosa Ave, Sanea Roea CA GIA0T-1678 G007 $ 143,55
City of Sama Rasa P.O. Box 1673, 90 S Rosa Ave, Samta Rosa Ca IA0-16TH T 115,06
City of Santa Rosa PO, Box 1675, 940 Santa Rosa Ave, Sania Ress CA H502-1678 BAE00T 0652
Clry of Sants Ress Total 5 s
Chy of Scotsdale 9379 E. San Salvador, Suite 100 Scoltsdale AL a5758 WIsnooT § 2525
City of Scensdule Tois) e 1825
ity of Scal Beach 211 8eh Smeel Seal Beach <A ST &200097 § 54,17
City of Seal Beach 211 8h Gerest Seal Beach CA 0740 T2ANrT
Ciy of Senl Boach 211 8ih Street Scal Beach CA w0Tae 202007
Clty of Seal Beach Total 5
Clry of Seaside 440 Hlarcown Svenie Senside (= 53935 MA00T §
City of Seaside 4} Harcoun Avenie Senside cA 93955 BT
City of Seaside Total H
City of Seaule P.0. Box 34214 Searthe WA SRIT4-AZI4 HIGHT §
City ol Seanbe P.O. Box 34214 Seqnibe wa GEI4-A214 kel
City of Seantie F.0. Box 34214 Seartle WA PEII4-4214 WAV
City of Seattie Total 3
City of Sedro Woolley T20 Mundock Sireet Sedro-Woollcy WA SHIB40000 GI0I0T 5
Ciay of Sedro Woolley T30 Musdock Strcet Sedro-Woolicy W SHIRA0000 B202007
ity of Sedra Woalley Total 5 [LE 1)
City of Shoridan 4101 S0, Fedeal Blvd, Sakes Tax Office Sheridun oo BO110-5359 KT 3 [
Clty of Sheridam Tolal 5 408
Ciry of Shoreline. 17584 Midvak: Avemne North Shareline WA IR113-4921 6002007 § 1084
City of Shercline L7544 Midvale Avewas North Shoreline WA SR Wizt 547
City of Shorckine 17544 Midvals Averse North Shareline WA SR133-4921 BT 531
ity of Shoreline Total 5 2163
City of Sierma Madre 132 W Sierm bsdre Boulevand Séerva Madre Ci B4 Wanw? $ [RE
City of Sherra Madre 2327 W Sierra badre Boulevard Slerra Madre CcA Slodd w18z007 [X5]
City of Sherra Madre Total 5 1864
ity of Sitvenhorme 6l Contor Clrzle PO Box 1309 Sikvesthorne (] B9 aronaT § 507
Cliy of Sliverthorme Tolal H s
City of Snohomish 116 Union Averus Snohomish WA a2 BINT § 1437
City of Soohomish 116 Union Ave maie Snabomish WA #8290 T2wmo?
City ol Snokomish LI Unbon Aveme Snobomish WA 5200 &0
City of Snobomish Towl 5
City of Solecdml F.O, Box 156 Salednd Ca 93980 &0/ §
City of Soledad PO, Bex 136 Solednd caA SI960 WIVHNTT
City of Solednd P.CL Box 136 Soledad CA 93960 BP0
Cley of Soledad Totsl H
City of South Pasadens Ans. Fitance Diepl, 144 Micstan Strect South Pasadena ca fmo 63072007 §
ity of South Pawdera Arm. Finance Diepl. 1414 Micrhon Streer Seulh Pasadena ca Hme E0/2007
City of South Pasadens Tatal H L6
City of Slanion PO, Bax [, TRIO Kaieha Avenue Staslon Ca PN Wisnmr § 21
City of Stanton PO Bax I, THUO Kaselln Avenue Staton Ca #0640 W) ST T
City of Suamton Tetal 5 700
City of Stanwood 10220 - T700h Sareel MW, Staywood WA 98291 WS § B3
Clty of Stamwood Tetal 1 83
City of Steamboat Springs P.O. Box TT2R0S Sreaneoat Springs oo BHTT-2869 MIeeT § 603
Chey of Steambost Springs Toisl 5 608
City of Sterling Cemennial Squire, 421 N, 4th Stree, P.O. Box 4000 Sterling [24] BOTSI-0400 02007 § 699
City of Sterfing Toml 3 3 659
City of Stockion 425 W, B Danocla Surcet Stockion Ca 95102 MINNTT § 464,96
City of Stockion 425 N El Daroxla Street Slocktan CA. 95202 182007 1422
City of Stvckios Total 4 LN
City of Sunmyvak: 650 West Dlive Avene Sanmyvale Ca 408 a15700 § 3401
City of Sunmyvale 650 West Dlive Avewe Sanmrvale CA 94084 T24200 pER
City of Sunmyvale 650 Wesl Olive Avense Sunrereale CA Sa0n 25200 W3
City of Sunnyvube Total 3 108,24
City of Tempe P.OY, Bom 25618 FPhoenis AL B503E-9618 07 3§ 1013
City of Tempe PO Box 29618 Phocnix AL RS0IR-B61E LR 1389
City of Tempe Total H an
City of Thormion Departmem 112 Denver [a4] BO291-00221 000§ 66.47
City of Thorion Departmen 113 Demver [ae] RO291-0721 TR 135.19
Ciry of Thorman Depanment 217 Daaver oo RO29H 0722 RO s
City of Thormtan Totsl s 359.43
Ciry of Tormancs 303§ Torrance Boulevard Torrance CA W0 Wisaon § 36,04
Ciry of Termance 303 ] Torrance B oubevand Tomance. CA 0503 152007 7543
Ciiy of Tarvance Tetsl 1 61157
City of Tucson .0 Box 27320 Tucson AZ BITIETI20 Wiszon § 1988
Ciry of Tucsan P.O. Box 17320 Tucson AL BSTI67320 VLT 9595
City of Tucson Total 5 13133
Cley of Tulare 411 Ean Kem Aveme, Swiie F Talare CA 9324257 AT § ars|
City of Tulase 411 Eas Kem Aveme, Suite F Tulare CA 932744257 Va0t
City of Tulare 411 Ban Kerm Avere, Suile F Tudare oA 912744257 20200
City of Talare Towd 5
City of Valigjo 555 Sants Clams Strect, P.0. Boo 3068 Vallejo CA 4590 AT 5
City of Valigjo 343 Sants Clar Sireey, P.C. Boxt 3068 Valicko CA S50 w8007
City of Veliejs Total s
City of Washougal 1700 € Street Washougal WA 6Tl ST §
ity of Washougal Tatsl 5
City of Watsomville PO, Box 50000, Afx: Finance Office Watsonville CA 250715000 aN0aMT 5
Ciy of Watsomville P.Q, Box 50000, A Finance Cilice Wasourville CA FHOTIS000 T¥rz0aT
Ciey of Watsomville PO, Box 50000, Ann: Finance Oifice Watsorrville CA SHTIS000 BANI0AT
City of Watsonville Total H
Ciey af Wenmaichee 129 5§ Chwilan Avemae Wenatchee WA TREOL BINIET §
Ciry of Wensichee 129 § Chelan Avin Wernchee WA 9KR01 BR02007T
City of Werakcher 129 § Chelan Averue Wenaichos WA 9801 HHOT
Ciity of Wenaichee 129 5 Chelan Avinue Wesmichee WA AEROL E252007
City of Wenaiches 129 8 Chelan Awoue Weralches Wa IERO1 EH/2007




UNITED STATES BANKRUPFTCY COURT

HORTHERN DISTRICT OF CALIFORNLA

I re: THE BILLING RESOURCE., dn INTEGRETEL, a Califormdn corporalion

Case No. 07-52K90

I Name T Addres I City | T p | T
City of Wenaiches Totsl ]
City of West Richiand 3301 Van Glesen Strect Wiest Richland WA 59353 62572007 §
City of West Richland 3801 Von Giesen Sareet West Richlard WA 9153 WIS200T
City of West Richland 380] Van Giesen Sireet West Richlard Wh #9353 B252007
City of West Richland Totul 5
City of Westminster £200 Westminster Avenoe Westminster CA 92683 6202007 §
City of Westminssar EZ0 Westminsier Avenie ‘Westminger CA 91683 TANO0T
City of Westminster E200 Westminstes Avemse Westmdrstar CA 92623 B202007
City of Westminster Total 5
City of Westport 740 N Monizsano, F.0, Box 303 Westpor WA 595 T §
City of Wesiport Tozal 5
Ciry of Wheal Ridge PF.0, Box 248 Wheat Ridge (as] BOD4-AT45 TIHOT 5
City of Whest Ridge Total 5
Cley of Whittier 13230 E Pere Sirect Whittler Ca PO602 G007 §
City of Whitier 13230 E Pena Strect Whitlier ca S0602 TrAN200T
City of Whinier 13230 E Penn Street Whintier €A 0602 £2072007
City of Whitier Tolal 5
Clry of Winters 318 |5t Strecl Winters CA 95694 BR0ENT §
City of Winirs 318 151 Soeel Winters CA F3694 TIHIOHT
City of Winlers 318 |n Strecd Winer CA FIERY B02007
Clty of Winters Total 5
City of Woodimville 17301 133nl Avesue NE Woadinrille WA YROTZ-E563 SO02HT 3
Ciry of Woodinville 1730] 133rd Avemuc NE Woodinville WA EOTI-H561 T2
Clry af Woadimville 17300 133nd Avenwe NE Weodimille WA VEOTI-B561 ROADZIT
Ciity of Woodinvilke Total H
Ciry of Woodiake 350 N Vadencla Boulevard Woodllake Ch 93286 W07 §
Ciry of Woodlske Totsl 5
Clry of Woddlumd T30 Davidson Avenue, PO Box 9 ‘Woodiand WA 6T 2502007 §
City of Woudland Totsl 3
Calorada Depantment of Revense 1375 Sherman Strest Diermver o EOT61 0013 2T 5
Colomade Deparonent of Revenoe 1375 Sherman Street Denver w BOZG1 003 W
Colorada Dopartment of Revanoe 1375 Sherman 5rect Derver oo BO261-001) BT
Colorwie Department of Revenue Total 5
Commizsioner of Revenoe Services P.O. Bex 5030 Hartford Commeticul 06 102-5030 302007 §
Commissioner of Reveme Services P.0. Box 303 Hardord Comnecticut D6I02-5030 TITOOT
Commizsioncr of Reveane Services P.O. Box 5030 Hartford Connecticul 061025030 BII0/200T
Comemuglancr of Revenwe Services Total 3
Coonty of Alameda 224 W Winton Aveme, Room 169 Haywarnd CA 45445121 BMVMNOT §
Cranty of Alameds 234 W Winkon Avenue, Eoam 169 Hirywurd Ca 4344-1221 TIW0T
Cranty of Alameds 214 W Winton Averuse, Room 165 Hizyward CA 94544-1221 RA200T
County of Alsmods Tolal ¥
DC Tressurer P.0, Box 536 ‘Washingson Washingion DC 20144 WHIHOT §
DEC Treasarer PO, Box 356 Washington Washingion DC 20044 Tala007
DE Tressrer P.0, Box 536 Washdngson Washingion DT 20044 B 2007
DC Treasurer Total H
El Pazo Coussy 911 Dhstricy 204N, Kanias SL El Pusv ™ THOL S2UNT §
El Paso Cousgy 911 District 200 M. Kanas 51 El Puso ™ TUS0N 202007
El Paso County 911 District Totsl 3
Emergency Commusicatlons Districy of Eclor Coumy 700 Morth Grand Averue, Suli 728 Odessa T 9761 AI0T
Emergency Communications District of Ectar Conniy Total 5
Flovida Department of Reveme P.0. Box 6530 “Tallabasses Flarida 323146520 ST §
Florida Department of Revemee PO, Bax 6520 Tallabassee Flotida 326520 WHTaT #5997
Fhorids Department of Revenue P.0, Box 6520 Tallahassee Florida 32314-6520 BRIAT W93
Florida Department of Revenae Total H 12338484
Greenwood Vilage 6060 South Quebes Street Geeemwood Village oo 01 11-4591 L0075 675
Greeswood Vlllage Total 5 &78
Haeris County E911 602 Sewyer, Suite T Houston ™ TH0T 62072007 % 35,14
Harvig County E911 07 Swwyer, Sulte T Houwson T 007 Tr2007 w70
Harris County E91 1 607 Smwyer, Salie 700 Houston ™ T w2007 mn
Harris County E911 Total E 10156
1Rinois Department af Revenue PO Box 19015 weld inoss £27M4-9019 SR0TNT § 6,764.95
Ullpode Department af’ Revenss P.0O. Bax 19019 Sprimglicld NHrois 627549019 &30/2007 6,764,953
Tilinois Departmen of Revenue F.O. Box 19019 Springfield Wingis 617949019 T 52007 15,469.37
1Mlinols Departmen of Reverue P.0. Box 19019 Springficld Ikinaks 627945019 T0AT 1546937
Tilineis Department of Revenue P.O. Box 19019 Springfield Wineks 62TH5019 0007 15,469.37
Illinels Deparmnen) of Reveme P.O. Box 19019 Springfield inais H2T-0019 W152007 LT93.95
[Winoks Department of Reverie P.0, Box 19019 Springfield 627949019 152007 591219
Tilinois Depament of Revenuc 7.0, Box 19019 Springficld BITSH-5015 B02007 592,19
Tilipots Depurtment of Revenue .0, Box 19019 Springficld £7754-5018 Aor007 397019
Tilizwis Department of Revemse P.0. Bax 19019 Springicld 62754-5019 152007 190014
Nlinaks Degartiment of Revemse P.O. Bax 1919 Springhald Minais EXTH-9019 ot 15,265.37
Itfinois Departmen of Revemse P.0, Bax | 9019 Springfickd Tinois BITHLHNG 22007 59719
Titineis Departnest of Revenue Total 5 102,791,23
Indiama Department of Revemie P.0. Bex 7218 Indlanapolis Indliana 46207-T218 G000 ¥ 411233
Indiuma Department of Heveoare PO Bax 7218 Indianapoie. Indiuna 46H7-T2I8 W20 1,566.48
Indiana Cheparimani of Hevens 7.0, Box 7218 Indisnapolis Indiamn AGI0T-T2IE BT 4,276,606
Indians Bepariment of Revenue Total 5 1195549
Kansas Department of Revenoe 915 5W Harison Strest Topeka Kansas GE6L50001 5 172164
Kansas Depantment of Revenoe 915 EW Harrison Strest Topeka Kprsas BE615-0001 Wrs007 169960
Kancas Depanmen of Revenuse 915 EW Harrison Sureet Topeka Fangas BAE25-000 ] 1.09267
Kunaas Deparimend of Kevenne Total L 545381
Keatucky Depanmen of Revemee 200 Fair Oaks Lane, Sia, 61 Frankfon Kemmocky 20 602007 3 317332
Kentucky Department of Revene 200 Fair Claks Lane, Sta. 61 Frankfon Kentucky 40620 TRVI00T um
Kemtucky Depariment of Reverue 200 Fadr Onks Lane, Sta 63 Erasdion Kentucky 40620 BT 255184
Kewtacky Departnsent of Revenue Total 5 655291
Kentucky Staw Treasarer Reveme Cablact Frankfon Kentucky A0620-0007 SH00T § 3467
Kemucky State Treasaet Reveme Cablmel Frankfan Keanucky AD6I0-0003 THW200T 17488
Kentucky Sk Treasser Revemie Cablmet Frankfan Kenmucky ADG20000 EHV200T ni2s
Kentweky Siste Tressurer Total 5 TI.BO
Lake Stevens P.0. Box 257 Lake Sicvers WA Lol BI00007 % 600
Lake Sicvens P.0. Box 257 Lake Stcvers wa 15T ToR007 590
Lake Sievens PO Box 157 Lake Stevers WA SE1SE 20007 590
Lalis Btevesa Total 5 1.8
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UNITED STATES BANKRUPTCY COURT
NORTHERN MSTRICT OF CALIFORNIA

o m: THE BILLING RESOURCE, dba INTEGRETIZL, a California corporation

Cawe No, 07-526590
[ ame T Addree T Tity | - Baie | Amauni |

Louisiana Department of Revenuse and Tasation P.0, Box 1138 Baton Rouge. Lonsisiame T0811-3138 SEERT § 1.513.00
Leuisiama Department of Revenue and Taxation PO, Box 1138 Baton Rouge Lauisinna ToBZ1-3138 W07 1.495.00
Lowisiara Deparument of Revenue and Taxation P.O.Box 1138 Baten Rouge Lainigians TORT1-3138 202007 1,358.00
Lowlbsisns Depariment of Revesue md Taxutlon Total 3 AATL.00
ass, Dept of Reveme P.O. Bou J01S Boston Massac aseris 02204 TIS2T 3 6,244.59
Mass. Depl. of Reveme P.0. Box 7015 Boston Massac huseits oz WI52007 SATTBS
Mass. Dept af Revenue Total 3 11ETLA4
Michigan Depariment of Treasary Depl. TTON3 Dretrod Michigan 452770001 A202007 § 17,094 65
Michigan Depariment of Treamry Depl. T7003 Drtroi Michigan AB2TT D03 el 17.576.7%
Michigan Deparimemt of Treasury Depd, THO Deetroit Michigan ARTITA000 B0 17,5470
Michigan Department of Tressury Tatal 5 82,218.50
Midland Emergency Communlcations Disricy 1LI0 W, Wall 5 e Middand T s R 631
Midiand Emergeacy Communications District Totsl 5 £33
Misslesippi Tax Comminson . P.O. Box %60 Tackson Mississippi 92253075 VsnuT § 700
Mississipgi Tax Commission PO, Box 960 Tacksow Mississippl 39225-M078 RA1S20007 400
Misshsippd Tax Commbmion Total 5 1.0
Missouri Sales Tax P.0. Box 840 Jeffersan City MO 65 1050880 T § 198200
Missouri Sules Tax Todal 5 158200
Hew York Stake Sales Tax P.0. Box 1 204 New York NY 100 b1 208 G207 § 19,203 50
Mew York Stie Sales Tax P.O. Box 1208 New York NY 101 16-1208 W 449109
Mew York Staie Sales Tax P.O. Box 1208 Hew York NY 101 16-1208 AT0T00T 172101
Mew Yok Swic Salea Tax Tolsl 5 2541560
NH Dept of Revenue Adminstration P.O. Bex 2073 Concord NH 4330220335 WIS § 1,188.21
NH Diepl of Revemas Admdmstration P.0, Box 2035 Concard NH 01302-203% RA0T 109661
NH Dept of Revenss Adminstration Tetsl 3 L284.82
Noarth Caroling Depariment of Revenue Raleigh NC 75400710 AI52007 % 744,26
North Camiina Depariment of Reveme Raleigh NC 176400710 Wina007 12.010.5)
Horth Caroling Department of Revenue Raleigh NC 275400710 255007 30877
Worth Caralina Department of Revenue Raleigh NC 215400710 RIaz00T 862754
Morth Carelina Depariment of Revense Toisl 5 392037
Cffice of Stare Tax Commisgioner Bismarek KD SB505-055) WVIANT 5 LERGS
Office of Stale Tax Comminsioner Tatal 5 112
Obdahorma Tax Conemisson Ohcbihama City Dklaboma T3 116-0850 &202007 § 19968
Oclahosna Tax Commnaissson Olelahoma Ciry Oklghowes TI126-0850 GIN00T 15545
Okclahoma Tax Commission Ciiclahoma City Ohdahamen V1260050 WH0/200T 1,053.59
Dklahoma Tax Commission Oiclahoma City Ohdahoma T112640850 VIOHET MOE1L
Oiclahoma Tas Codmambssion Olelahoma Ciry Odlakewen T3126-0850 WHVHET 1,330.24
(Hdaboma Tax Comminion Totsl 5 saTnss
Pornsylvania Depadment of Revemes Harrlsbrurg, PA 171280406 AT § 312104
Pernsyhnin Depanment of Reverue Haarishamg PA 17128-0406 TI00T 54874
bvania Depanment of Reverss Hasrishurg FA 1712R-0406 42072007 6,564.20
Pommsylvania Department of Revenue Total s 1143638
PobesRandall Cly Emergency Comm. District A4 West Bth il ™ 791012215 MRWT 3 a9l
Fatter/Mandall Cty Emergency Comm, District Totsl 5 51
Prince George's County, Maryland 14741 Govermar Oden Bowie Dr, St 1090 Upgres Masfbor Marytasd 20772 W07 § 198,00
Prince George's County, Maryland 14741 Governor Oden Bowie Dr, 5t 1090 Uppesr Maribora Maryland WITL 102007 1300
Prince George's County, Marylind Total 3 Azien
Sacramenio County Tax Collector 700 H Street, Rvwm 1710 Sacramento CA &182007 3 R
Sacrameno County Tax Collector F00 H Sercer, Roam [T10 Sacramenic CA W282007 14T
Sacramento County Tax Callecior il H Sureet, Roam [ 740 Sacramento CA 232007 196,08
Sacrumento Coumty Tax Collecior Totul 3 114560
Sales and Use Tax F.0. Box 292 Trenton L] 202007 § 9,16621
Sales wnd Use Tax P.O. Box 999 Trentan L] W27 973033
Sales and Use Tax P.O, Bax 999 Tremion L1 OBG4G-D999 W00 240513
Sabea and Use Tz Totul 5 501,69

San Frascisoo City and County Tax Collecior P.0. Bax 7415 San Francisco CcA 07428 68007 5 1,000,
Sam Frangdeon City and County Tax Callector P.O. Box 7425 San Francisce ca 2074258 Wsnoat 107460
San Francisco City and Counry Tax Callecior P.O. Box 1415 San Francisco cA 941207425 w5007 1,124.41
Sun Franchsco City snd Coanty Tax Collector Tolal L] 3,195,458
South Carelira Depariment of Revenue P.O. Box 125 Calwnbia sC 9214 Wiy § 12.00
South Carolins Depuriment of Revenue Totsl H 1200
South Dakows Sue Treasirer P.O. Box 5053 S Falle S0 STL1T-5055 G007 § 6657
South Dakia Sue Treasurer P.0O. Box 5055 Siou Falle 50 ST117-5055 W00 1747
Serth Dakita Stnie Treasures P.C. Box 5051 Skoux Fulls sD AT117-505% W07 9563
South Dakets Stee Treanrer Total 5 50,07
Sume Complrolicr 111 E 1 Tih Sireel Aumin ™ TETT40100 602007 § 18063
Swate Complolier 111 E 1'b St Augln ™ THTT4-0100 0007 .11y
Stale Comptrolier L1LE, 17th Stree; Auslin ™ FETG100 ST LO106%
Sime Compuroliey 111 E, 17th Stree; Austin ™ TETTD100 IO/ 185,04
Sise Comptnller 111 E. 17th Stree! Anstin ™ TETTa-0100 W 1423020
State Camplrodicr 111 E 17th Stree; Agstin ™ TATT-0100 W07 1,021 4%
Stade Conmplroller LILE 17th Stree; Auistin ™ TETTA-D100 MAS2007 A,DBE,00
State Compiruller 111 E. 17th Strees. Anstin TX TETT-0100 Ll 3907
Sise Comptroller 111 E 17th Stres, Austin ™ TETTa-010) BT 14.906.15
State Comptrobler 130 E. 17eh Sureas, Anstin ™ TETTA-0100 RO 1,000.04
State Compirolier Total 5 A9 IET M
State of Rhode Island Ome Capleal Hill, Sulie 4 Providence L4 CIH06-5802 GIOM00T § 9420
State of Rhote Tskand Oie Capleal Hill, Swise 4 Providence. L1 02906-5802 TR0 0095
Seae of Riode lstand Ome Capltal Hill, Suite 4 Providence w 29066802 EHR00T 91757
State of Rhode Inlamd Total 3 259273
County 9-1-1 District 100 Exx 134h Suned, Ste. 420 Fort Warth T W0z ST § LB+
Tarran Coumty §-1-1 Districi 100 Easx 1 5th Soned, Sie, 420 Fart Worth % 6402 200 B2
Turrani Couny §-1-1 Diswrict 100 Eag [ 3th Simiel, Sic, 420 Fort Worth T TaMR R202007 495
Tarrent Comety 9-1-1 Districl Tolal 5 .38
Tax Commissian P.0, Box 13075 Jackson Mississipgi w08 R 9,590,00
Tax Commiwian P.0. Box 23073 facksan Mississippi 3203 VST B013.00
Tux Comminsion Totsl 5 1869..00
Tanation and Revenue Department PO, Box 25128 Saria Fe N BT504-5128 G200 § 613749
Taxation and Revenue Deparomen: P.O. Box 25120 Sanis Fe N ET504-5128 2800 G454
Taxatlon and Reveass Department P.0O. Box 25128 Santa Fe NM BTS04-5128 B2s200T 6,407.52
Taxstion and Revenue Department Total L 1900004
Temmnessse Deparument af Revenue 50 Deaderick Stiset ‘Naghwille ™ 37242400 ST § 11.861,00
Department of Revemse 504 Deaderick Stieet Hashilie ™ 372421000 Wroszom 1033400
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UNITED STATES BANKRUPTCY COURT
HORTHERN DISTRICT OF CALIFORNIA.

In re; THE BILLING RESOURCE, dba [NTEGRETEL, » California corporation

Case No. U7-52890
I Mame = Address it City 1 Swe Tip Date
Tennessos Deparoment of Revenue 500 Dhaderick Sireet HMasinllle ™ 172420700 RI02007
Tenoemee Depurtment of Revenue Total 5
Tows of Casths Rock P.0O. Box 5332 Demver [ne] BO2T-5332 Y007 5
Town of Castle Rock PO, Box 5337 Denver o BO2NT-5332 w2007
Torwm of Casthe Bock P.O. Box 5132 Desver (na] EO217-5312 RIWI0T
Town of Casle Rock Totsl 5
Town of Windsar 301 Walnst Street Windsor o BOSIE WM0VI00T §
Town of Windsor Total 5
Tresssrer of State of Ohio PO, Box 16561 Columbus Db 421646561 20007 §
Treasurer of Stale of Chin P.O. Bax 16561 Columbas O 432166561 o007
Treanuer of State of Chia P.0. Bax k6361 Cahumbus Ol 432166561 WHWHHT
Treasurer of Saie of Ohio PO, Box 16561 Cobumbus Ohig 43216-6561 WisR2007
Treasurer of Suie of Ohio P.O. Box 1656] Cohinsbus Chig 43216-6561 B 02007
Treasarer of State of Chila P.O, Box 16561 Calumbusg Chig 43206-6561 Lananm
Treasurer of State of Dbl Tots) 5
Treasurer, City of Detrodl Trcome Tax Division 46501, P.O. Bax 67000 Dreroil Michigan ABDET-04ES SI0A007 5
Treasarer, City of Detmil Tncome Tax Division 46501, P.O. Box 67000 Dretroit Michigan ABZGT D465 THOAET
Treasurer, City of Delroil Income Tax Diviskon 46501, P.0O, Box 67000 TDretroi Michigan ABZETAH65 EMVINT
Treasurer, Chy of Detroit Totsl 5
Treasurer-Slate of lowa PO, Bax 10412 Des Moines lawa SOH06-412 W07 %
Tressurer-Siute of lowa Totul H
Uhah Staee Tax Commission 200 North 1950 West, Sale Tax - M Sali Lake City ur B4 10400 Mga0aT §
Utsh State ¥ux Commiasion Total 5
Vermonl Depaitment of Taxes PO, Box 547 bMontpelier vT 055010547 02007 §
Vermom Depamment of Taxes P.O. Bax 347 Montpeliee ¥ 056010547 V20T
‘Vermood Department of Taxes P.0, Bax 547 Moatpelier ¥T 056010547 B2
Vermont Depariment of Taves Total 5
Washington Stase Department of Revemse PO Box 34851 Seatike WA IRI24-1051 BAS0CT 5 335685
‘Washington State Departmci of Revense P.O. Box 34051 Semnie WA YE124-1051 Tas00T 641608
Washingion State Depariment of Revemee PO, Bax 34051 Seanle WA 9E124-1051 W2s00T BAZLTY
‘Washington State Department of Revenue Toiul H IRITY
Wisconsin Depanment of Revenoe Box 91389 Milwaukee wil 532930089 G007 § 149 14
Wisconsin Deparument of Revenus Box 93349 Milwmishes Wi 512930789 2072007 18,184.51
Wiscongin Departioe ut of Revenie ‘Box 93389 Milwakes wi 532530089 207007 17,983.17
Wisconsin Departent of Reveaue Tatal 5
Wyoming Department of Revenue 122 Wenl 25h Street Chayenne wy 820020110 G007 ¥
Wyoming Department of Hevenue 122 West 25th Sueey Cheyenne wy B2002-0110 0T
Wyomlng Deparment of Revorue 122 West 25th Sireer Cheyenne WY BRN200 10 0007

Wyoming Department of Revenue Tolal
Tualog Authorities Taial

W7 L

JOTAL EMPLOYLE, VENDOR, CUSTOM EI AND TAXING AUTHORITIES PAYMENTS

11.115,.508.35
e

Hetex
[1] The Billing Resource has received $929,000 from ICS in the period from &/18/07 theough /1607 in the form of loan repaymeals.
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, a California corporation
Case No. 07-52890

I Name T Address [ Cily ] State]  Zip | Dates of Payments | _ Amount Faid |
Brendan Philbin 5883 Rue Femari San Jose CA 95138 9/29/2006 $ B.814.40
Chief Operating Officer 10/2/2006 2,500.00

10/13/2006 8,814.40

10/27/2006 8,814.40

11/2/2006 2,500.00

114212006 2,500.00

11/9/2006 8,814.40

11/22/2006 8,814.40

12/1/2006 2,500.00

12/8/2006 8,814.40

12/222006 250.00

12/22/2006 8.814.40

/52007 2,500,00

2/5/2007 2,500.00

37172007 2,500.00

41612007 2,500.00

5/4/2007 2,500.00

6/1/2007 2,500,00

720/2007 2,500,00

8/14/2007 2,500,00

8/15/2007 2,500.00

972007 2,500.00

Brendan Philbin Total 5 §8,136.40
John K, Mertz 26760 Adams Road Los Gatos CA 95033 9/29/2006 % 6,780.09
VP & Chief Information Officer 10/2/2006 2,500.00
10/13/2006 4,164.72

102772006 7.164.72

11/2/2006 2,500.00

11/2/2006 2,500.00

11/9/2006 7.164.72

11/22/2006 7,164.72

12/1/2006 2,500.00

12/8/2006 7.164.72

12/22/2006 716472

1/5/2007 2,500.00

252007 2,500.00

3172007 2,500.00

4/6/2007 2,500.00

5/4/2007 2,500.00

6172007 2,500.00

12002007 2,500.00

8/15/2007 2,500.00

9/7/2007 2,500.00

John K. Mertz Total 5 79,268.41
Ken Dawson 5883 Rue Ferrar San Jose CA 95138 9/29/2006 $ 10,368.95
President HH2/2006 2,500.00
10/13/2006 1036895

10/27/12006 10,368.95

11/2/2006 2,500,00

11/9/2006 1036895

11/222006 10,368.95

12/1/2006 2,500.00

12/8/2006 10,368.95

12/15/2006 25.00

12/2212006 10,368,95

1/5/2007 10,981.00

1 SOFA Exhibit 3c



UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

Inre: THE BILLING RESOURCE, dba INTEGRETEL, a California corporation

Case No, 07-52890

I Name T Address [ City | State] Zip | Dates of Payments | Amount Paid |
Ken Dawson 5883 Rue Ferrari San Jose CA 95138 1/5/2007 2,500.00
President 1/5/2007 10,981.00

111972007 31,769.91

1/192007 10,581.00

21202007 11,865.88

2/5/2007 2,500,00

2/16/2007 11,423.08

3/12007 2,500.00

312/2007 11,423.08

3/16/2007 11,423.08

33072007 11,423.08

4/6/2007 2,500.00

4/13/2007 11,423.08

4/27/2007 11,423.08

5/4/2007 2,500.00

511172007 11,423.08

51252007 11,423.08

6/1/2007 2,500.00

6/8/2007 11,423.08

6/22/2007 11,423.08

7162007 11,423.08

7/20/2007 11,423.08

120/2007 2,500.00

8/3/2007 11,423.08

8/1572007 2,500.00

811772007 11,423.08

83172007 11,423.08

972007 2,500.00

9/14/2007 11,423.08

Kea Dawson Total 5 361,955,72
Michael Casey 10226 Oakshire Drive Carmel CA 93923 10/12/2006 % 1,000.00
Shareholder 11/2/2006 1,000.00
11722006 1,000.00

12/1/2006 1,000.00

1/5/2007 1,000.00

21512007 1,000.00

3142007 1,000.00

4/6/2007 1,000.00

5/472007 1,000.00

6/1/2007 1,600.00

711 6/2007 1,000.00

8/6/2007 1,600,00

972007 __ __ 1,000.00

Michael Casey Total s 13,000.00
Royal Bank of Canada 20 King Street West, 9th Floor Toronto ON MSH 1C4 11/20/2006 § 60,000.00
4192007 10,000.00

7/23/2007 _____10,000.00

Royal Bank of Canada Total 5 80,000.00

Therma Credit (ICS) 1250 Poydras Steet, Suite 500 New Orleans LA 70113 9/13/2006 § 126,710.73

Subsidiary 9/20/2006 115,299 98
972772006 161,238.52

10/4/2006 78,543.53

10/11/2006 149,957.33

10/18/2006 112,872.49

10/25/2006 168,213.06

11/1/2006 149,205.49
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, a California corporation
Case No. 07-52850

I “Name | Address | City m Zip | Datesof Payments | Amount Paid |
Thermo Credit (ICS) 1250 Poydras Street, Suite 500  New Orleans LA 70113 1 1/8/2006 131,240.05
Subsidiary 114152006 158,064 .21

11/22/2006 162,545.71
11/29/2006 172,677.01
126/2006 162,993.66
12/13/2006 137,120.26
12/20/2006 155,648.79
12/27/2006 179,930.15
13/2007 178 605 54
11042007 156,218.17
1/17/2007 180,175.50
1/24/2007 175,237.66
11312007 211,523.33
272007 178,036.89
2/14/2007 134,441.90
2/21/2007 198,043.57
2/28/2007 168,833.40
31772007 217,089.46
371472007 168,106.28
372142007 193,039.26
32872007 179,237.59
4/4/2007 158378.63
4/1172007 163,734 48
471872007 184,025.47
4/2572007 182,753.05
51212007 141,064,72
5/9/2007 119,748.18
5/16/2007 223,109.84
5/23/2007 188,840.68
503072007 209,552.05
6/6/2007 162,717.30
6/13/2007 153,715.29
6/20/2007 142,211.10
6/27/2007 202,552,52
472007 183,174.23
2007 153,868.74
71182007 204,280.92
712572007 188,703.31
8/1/2007 164,206.43
8/8/2007 141,839.63
871572007 198,166,85
8/2212007 188,576.71
8/29/2007 211,469.38
97572007 166,992 .46
9122007 148,193.96
Thermo Credit (1CS) Total $  8,842,725.45
PaymentOne Corporation 5883 Rue Ferrari San Jose CA 95138 9/14/2006 % 536,922.34
Subsidiary 972172006 491,882.70
9/28/2006 93,427.14
104572006 361,316.09
1071212006 753,751.46
104192006 38243688
10/26/2006 416,597.53
11/2/2006 1,329,299,.98
11/6/2006 102,271.85
11/9/2006 50648247
11/16/2006 445076.14
112272006 797,013.68
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, a California corporation
Case No. 07-52890

| Name | Address | City | State|  Zip | Datesof Payments |  Amount Paid |
PaymentOne Corporation 5883 Rue Ferrari San Jose CA 65138 11/30/2006 965,663.92
Subsidiary 12/72006 1,335,047.05
12/14/2006 569,104.13
12/21/2006 587,935.49
12/28/2006 804,783.65
12/29/2006 1,000,000,00
1/4/2007 408,311.63
1/1 12007 604,028.29
1/18/2007 179,585.96
1/25/2007 524,433.15
1729/2007 272,947.26
112007 409,810.27
21212007 330,697.62
4712007 115,000.00
282007 1,102,527.97
2152007 650,877.21
2/22/2007 513,024.36
2/28/2007 77,797.53
3/6/2007 39,427.69
3/8/2007 1,496,578.10
3132007 63,008.95
3/15/2007 681,328.62
3/22/2007 352,93932
3/29/2007 338,040.56
3/30/2007 39,426.05
4/5/2007 1,034,154.91
4/12/2007 450,506.08
4/1972007 533,300.16
4/26/2007 375,357.12
3372007 1,406,436.33
51002007 279,075.37
5/1772007 507,054.55
5/24/2007 388,295.41
513112007 472,465.70
&7/2007 576,847.16
6/1412007 382,128.44
6/21/2007 106,795.37
6/29/2007 629,109,80
74512007 £63,863.00
71912007 158,000.00
712/2007 134,244.68
192007 269,301.01
7/26/2007 251,096,34
7/31/2007 612,534.15
8/2/2007 459,114.30
817/2007 303,331.25
8/16/2007 527,584.57
B8/23/2007 559,389.67
8/30/2007 118,281.10
916/2007 1,158,575.51
9/13/2007 _ 42361326
PaymentOne Corporation Total § 33,149,265.28
Inmate Calling Solutions, LLC 5883 Rue Ferrari San Jose CA 95138 10/16/06 § 210,000.00 [1]
Subsidiary 10/16/06 135,000.00 [1]
10/16/06 65,00000 [1]
11/06/06 129,000.00 [1]
11/16/06 200,000,000 [1)
12/15/06 150,00000 (1]
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA

In re: THE BILLING RESOURCE, dba INTEGRETEL, a California corparation
Case No. 07-52890

| Name | Address | City | State| Zip | Dates of Paymenis |  Amount Paid |

[nmate Calling Solutions, LLC 5883 Rue Ferrar San Jose CA 95138 01/18/07 200,000.00 (1)

Subsidiary 01/18/07 100,00000 [1]
01/19/07 150,00000 [1)
02/02/07 230,00000 [1]
02/15/07 600,000.00 [1]
03/15/07 500,000.00 [1]
03/15/07 210,000.00  [1]
03/15/07 194,.000.00 [1]
04/16/07 100,000.00  [1]
04/18/07 150,000.00 [1]
05/0707 37500000 [1]
06/08/07 221,000.00 [1]
07/06/07 13300000 [1]
07/19/07 75,000.00 [1]
08/07/07 50,000.00 [1]
08/10/07 150,000.00  [1]
08/16/07 280,000.00 [1]
08/16/07 100,000.00 [1]
09/14/07 281,000.00 1]

Inmate Calling Solutions, LLC Total 5 4,088,000.00

Grand Total 5 47,514,214.86

ates:

[1] The Billing Resource has received $3,401,000 from ICS in the period from 9/17/06 theough 9/16/07 in the form of loan repayments.
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INTRODUCTION

Old T.B.R Incorporated, formerly known as The Billing Resource, dba Integretel, a
California corporation, the above-captioned debtor and debtor in possession ("Old TBR" or the
"Debtor") and the Official Committee of Unsecured Creditors (the "Committee”) of the Debtor,
hereby jointly propose this Chapter 11 Plan of Reorganization pursuant to section 1121 of the
Bankruptcy Code. Reference is made to the Disclosure Statement for risk factors and a summary
and analysis of the Plan and certain related matters. The Debtor and the Committee (together, the
"Proponents™) are the proponents of the Plan within the meaning of section 1129 of the Bankruptcy
Code.

Subject to the restrictions on modifications set forth in section 1127 of the Bankruptcy Code
and Bankruptcy Rule 3019, the Proponents expressly reserve the right to alter, amend or modify this
Plan, one or more times, before its substantial consummation.

ARTICLE 1
DEFINITIONS

I.1 Scope of Definitions. As used in this Plan, the following terms shall have the

respective meamngs specified below. Whenever the context requires, such terms shall include the
plural as well as the singular, the masculine gender shall include the feminine and the feminine
gender shall include the masculine,

1.2 "Accrued" shall mean an expense incurred but not yet billed for and/or paid.

1.3 "Administrative Claim" shall mean a Claim under sections 503(b) and 1114(e)(2)
of the Bankruptcy Code or determined to be an Allowed Administrative Claim by a Final Order that
is entitled to priority under section 507(a)(1) or 507(b) of the Bankruptey Code, for costs or
expenses of administration of the Chapter 11 Case including, without limitation, any actual and
necessary expenses of operating the business of the Debtor or preserving the estate incurred after the
Petition Date, and any and all fees and expenses of Professionals Filed under section 330, 331 or 503
of the Bankruptcy Code.

14  "Administrative Claim Bar Date" shall have the meaning set forth in section 2.3 of

the Plan.

SECOND AMENDED JOINT CHAPTER 11 PLAN OF

REQRGANIZATION
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1.5  "Allowed Claim" or "Allowed | ] Claim" shall mean: (a) any Claim, proof of
which is/was Filed with the Bankruptcy Court on or before the date designated by the Bankruptcy
Court as the last date(s) for Filing proofs of claim with respect to such Claim, or which has been or
hereafter is scheduled by the Debtor as liquidated in amount and not disputed or contingent and
which, in either case, is a Claim as to which no objection to the allowance thereof has been Filed
within the applicable period of limitation (if any) for objection to Claims fixed by the Bankruptcy
Court, or as to which any objection has been determined by a Final Order of the Bankruptcy Court
(allowing such Claim in whole or in part); (b) a Claim that is allowed (i) in any contract, instrument,
or other agreement entered into in connection with the Plan, (ii) in 2 Final Order, or (1ii) pursuant to
the terms of the Plan; (c) a request for payment of an Administrative Claim, which is made before
the Administrative Claims Bar Date, or otherwise has been deemed timely asserted under applicable
law, and is an Administrative Claim as to which no objection to allowance thereof has been Filed
within the applicable deadline pursuant to section 2.3 of the Plan; or (d) any Claim that pursuant to
Bankruptcy section 502(c) or otherwise is estimated for distribution purposes by the Bankruptcy
Court in an amount in excess of $0.00 by a Final Order. Except as otherwise provided herein, in
accordance with section 502(d) of the Bankruptcy Code, a Claim held by any party that is subject to
an Avoidance Action shall not be an Allowed Claim until such time as a Final Order is entered by
the Bankruptcy Court on the Avoidance Action and any judgment entered against such Creditor is
satisfied.

1.6 "Aveidance Actions"” shall mean any and all claims and causes of action of the
Debtor or the Estate arising under the Bankruptcy Code under sections 544, 545, 547, 548, 549 and
550 thereof, or similar state laws such as the California Fraudulent Conveyance Act.

1.7 "Ballot" shall mean the form or forms that will be distributed along with the
Disclosure Statement for voting on acceptance or rejection of the Plan.

1.8 "Bankruptey Code” shall mean the Bankruptcy Reform Act of 1978, 11 U.S.C.
sections 101, et. seq., as in effect on the Petition Date, and is amended effective as of the Petition

Date.
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1.9 "Bankruptcy Court"” shall mean the United States Bankruptcy Court for the
Northern District of California, or such other court as may hereafter be granted jurisdiction over the
Chapter 11 Case.

1.10  "Bankruptcy Rules" shall mean the Federal Rules of Bankruptcy Procedure, and the
local rules of the Bankruptcy Court, as in effect on the Petition Date, and as amended effective as of
the Petition Date.

1.11  "Bar Date" shall mean January 15, 2008, which was the date set by the Bankruptcy
Court as the last day to file proofs of Claim for non-governmental entities or March 20, 2008 which
was the date set by the Bankruptcy Court as the last day to file proofs of Claims for governmental
entities, as applicable.

1.12  "Business Day" shall mean any day other than a Saturday, Sunday or legal holiday
as such term 1s defined 1n Bankruptcy Rule 9006.

1.13  "Cash" shall mean cash and cash equivalents, including, but not limited to, wire
transfers, checks and other readily marketable direct obligations of the United States of America and
certificates of deposit issued by banks that.

1.14  "Chapter 11 Case" shall mean the above-captioned chapter 11 case pending for the
Debtor.

1.15  "CIT" shall mean CIT Technology Financing Services, Inc.

1.16  "Claim" shall mean a claim against the Debtor, whether or not asserted, as defined in
section 101(5) of the Bankruptcy Code.

1.17  '"Class" shall mean a category of holders of Claims or Interests, as classified
pursuant to Article 11 of the Plan.

1.18 '"Committee" shall mean the Official Committee of Unsecured Creditors appointed
by the Office of the United States Trustee, as existing as of the Confirmation Date.

1.19  "Confirmation" shall mean the entry of the Confirmation Order on the docket of the
Bankruptcy Court.

1.20  "Confirmation Date’ shall mean the date of entry of an order of the Bankruptcy

Court confirming the Plan in accordance with the provisions of the Bankruptcy Code.
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1.21 "Confirmation Hearing" shail mean the hearing to confirm the Plan.

1.22  "Confirmation Order" shall mean the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

123 "Creditor" shall mean any person or entity having a Claim against the Debtor,
including without limitation a Claim that arose on or before the Petition Date or a Claim against the
Estate of any kind specified in section 502(g), 502(h) or 502(i) of the Bankruptcy Code.

1.24  "Debtor" shali mean Old T.B.R. Incorporated, formerly known as The Billing
Resource, dba Integretel, a California corporation.

1.25 "Debtor-in-Possession" shall mean the Debtor in the capacity, and with the status
and rights, conferred by sections 1107 and 1108 of the Bankruptcy Code.

1.26  “Deficiency Claim" shall mean, with respect to a Claim that is a Secured Claim, the
amount by which the Allowed amount of such Claim exceeds the value of the property owned or
beld by the Debtor that collateralizes such Claim.

1.27 "Discharge Injunction" shall mean that injunction granted under section 8.8 of this
Plan which is effective on the Effective Date of the Plan.

1.28 'Disclosure Statement’ shall mean the disclosure statement respecting the Plan, as
approved by the Bankruptcy Court as containing adequate information in accordance with section
1125 of the Bankruptcy Code, all exhibits and annexes thereto and any amendments or modifications
thereof.

1.29  "Disputed Claim" or "Disputed [ ] Claim" shall mean any Claim, including any
Administrative Claim, which has not become an Allowed Claim pursuant to the Plan or a Final
Order.

1.30 "Effective Date" shall mean that date which is the Business Day designated as such
by the Proponents in their sole discretion, provided the Effective Date may only occur on or after
entry of a Final Order.

1.31  "Entity" shall have the meaning set forth in section 101(15)} of the Bankruptcy Code.

1.32 "Estate" shall mean estate of the Debtor.
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1.33  "Estate Cash" shall mean cash and cash equivalents, including, but not limited to,
wire transfers, checks and other readily marketable direct obligations of the United States of
America and certificates of deposit issued by banks that are property of the Debtor's bankruptey
estate.

1.34  "Estate Proceeds Account™ shall mean the bank account established by the
Liguidating Trustee into which all Estate Cash shall be deposited.

1.35  "Fee Claim" shall mean a claim under section 328, 330(a), 503 or 1103 of the
Bankrupicy Code for the compensation of a Professional for services rendered or reimbursement of
expenses incurred in the Chapter 11 Case on or prior to the Effective Date (including expenses of the|
members of the Committee).

1.36  "Fee Claim Bar Date" shall have the meaning set forth in section 2.4 of the Plan.

1.37 "File", "Filed", or "Filing" shall mean file, filed or filing with the United States
Bankruptcy Court for the Northern District of California, San Jose Division.

1.38  "Final Order" shall mean an order entered by the Bankruptcy Court or any other
court exercising jurisdiction over the subject matter and the parties, as to which either of the
following have occurred: (i) no appeal, certiorari proceeding or other review reconsideration or
rehearing has been requested or is still pending, and the time for filing a notice of appeal or petition
for certiorari or further review, reconsideration or rehearing has expired; or (ii) if an appeal has been
filed as to such order, no stay of the effectiveness of such order has been issued by a court of
competent jurisdiction.

1.39  "General Unsecured Claim" shall mean any unsecured, non-priority Claim,
mchuding, without limitation, any Deficiency Claim, Indemnification Claim or claim that is asserted
by the Recciver or the FTC, that is not an Administrative Claim, Priority Tax Claim, Other Priority
Claim or a Fee Claim.

1.40  "Impaired" shall have the meaning ascribed to such term in section 1124 of the

Bankruptcy Code.
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1.41 "ICS Royalty"” shall mean that certain set of royalty payments due on account of the
Debtor's sale of ifs equity interest in Inmate Calling Solutions, LLC, a California limited liability
company during the Chapter 11 Case.

1.42  "Interest" shall mean, with respect to the Debtor, any equity security or any other
security or agreement granting rights to convert to, purchase, hold or own any equity security in
Debtor as defined in section 101{16) of the Bankruptcy Code.

1.43  "IS 900" shall mean Information Services 900 LLC, a California limited liability
company.

1.44 "LEC Receipts™ means all post-petition accounts receivable (other than reserves)
accrued at or before the closing of the Debtor's sale of its operating assets during the Chapter 11
Case arising from the Debtor's agreements with Local Exchange Carriers, including but not limited
to LEC holdbacks arising from transactions entered into during the Chapter 11 Case.

1.45 "Lien" shall mean a valid and enforceable lien, mortgage, security interest, pledge,
charge, encumbrance, or other legally cognizable security device of any kind.

146 "Liquidating Trustee” shall mean Kerry Krisher of GlassRatner Advisory & Capital
Group LLC, or any substitute or replacement of the Liquidating Trustee, who shall have the rights,
powers, duties and obligations set forth in the Plan, the Liquidating Trust Agreement, and the
Confirmation QOrder,

1.47 "Liguidating Trust Agreement" shall mean that certain Old T.B.R. Incorporated
Liguidating Trust Agreement, effective as of the Effective Date, substantially in the form attached to
the Plan Supplement, as it may be modified from time to time,

1.48 "Net Avoidance Actions Proceeds" shall mean any and all proceeds received by the
Liquidating Trustee after the Effective Date from Avoidance Actions, less all legal fees, costs and
other related expenses incurred in pursuing the Avoidance Actions and obtaining proceeds from the
Avoidance Actions.

i.49 "Network Telephone" shall mean Network Telephone Services, Inc.
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1.50  "Other Priority Claim™ shall mean any Claim against the Debtor other than an
Administrative Claim, Fee Claim or Priority Tax Claim entitled to priority in payment under section
507(a) of the Bankruptcy Code.

1.51  "PaymentOne” shall mean PaymentOne Corporation, a Delaware corporation,

1.52  "P1 Equity" shall mean 97.7% of the equity interests in PaymentOne on a non-
diluted basis.

1.53 "P1 Debt" shall mean those certain loans and extensions of credit to the Debtor,
incurred prior to the Chapter 11 Case, for an alleged aggregate principal amount of approximately
$12,800,000.

1.54  "P1 Pre-Petition Transfers" shall mean the cash payments and other transfers of
property rights to P! made by the Debtor in the one year prior to the filing of the Chapter 11 Case.

1.55 "P1 Post-Petition Payments" shall mean approximately $4.1 million in cash
payments to P1 on account of debt incurred by the Debtor prior to the filing of the Chapter 11 Case
as adequate protection under certain cash collateral stipulations and cash collateral orders, with a
reservation of rights.

1.56 "PCS" shall mean Public Communications Services, Inc.

1.57 '"Person" shall have the meaning ascribed to such term in section 101(41) of the
Bankruptcy Code.

1.58 "Petition Date" shall mean September 16, 2007, the date upon which the Debtor
filed its petition under Chapter 11 of the Bankruptcy Code, commencing the Chapter 11 Case.

1.59  "Plan" shall mean this Joint Chapter 11 Plan of Reorganization, all exhibits hereto
and any amendments or modifications hereof, all as supplemented by the Plan Supplement.

1.60  "Plan Expenses" shall mean all actual and necessary costs and expenses incurred
after the Effective Date in connection with the administration of the Plan, including, but not limited
to, (i) costs, expenses and legal fees incurred related to filing and prosecuting objections to Claims
incurred by the Liquidating Trustee, (it) the costs, expenses and legal fees incurred to litigate,
estimate and settle the Avoidance Actions, including, but not limited to, attorneys' fees, accounting

fees, expert witness fees, and all costs relating to obtaining and distributing such recoveries, incurred
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by the Liquidating Trustee, and (iii) all fees payable pursuant to section 1930 of Title 28 of the
United States Code.

1.61  "Plan Supplement” shall mean the supplemental appendix filed with the Bankruptcy
Court at least ter: (10) days prior to the Confirmation Hearing that may contain, among other things,
the general form of the following documents: the Liquidating Trust Agreement.

1.62 "Priority Tax Claim" shall mean any Claim for taxes against the Debtor entitled to
priority in payment pursuant to section 507(a}(8) of the Bankruptcy Code.

1.63 "Proceeds" shall mean the Cash received from the sale, transfer, or collection of
Property or the conversion of such Property to Cash in some other manner, whether received before
or after the Effective Date.

1.64 "Professionals" shall mean those Persons (i) employed pursuant to an order of the
Bankruptcy Court in accordance with sections 327 and 1103 of the Bankruptcy Code and to be
compensated for services rendered to the Debtor or the Committee prior to the Effective Date,
pursuant to sections 327, 328, 329, 330 and 331 of the Bankruptcy Code, or (it) for which
compensation and reimbursement has been allowed by the Bankruptcy Court pursuant to section
503(b)(4) of the Bankruptcy Code.

1.65 ''Property" means all property of the Debtor's Estate of any nature whatsoever, real
or personal, tangible or intangible, previously or now owned by the Debtor, or acquired by the
Debtor's Estate, as defined in section 541 of the Bankruptcy Code.

1.66 "Pro Rata"” means, as of any distribution date, with respect to any Allowed Claim in
any Class, the proportion that such Atlowed Claim bears to the aggregate amount of all Allowed
Claims and Disputed Claims, without duplication, in such Class.

1.67 "Reserved Claims Pool" shall mean an amount which shall be funded on or after the
Effective Date pursuant to Section 5.10 of this Plan for the purpose of holding as reserves the
amount of Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have not

been finally resolved on the Effective Date.
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1.68  "Reserved Claims Pool Account™ shall mean the bank account established by the
Liquidating Trust into which the Liquidating Trustee shall deposit amounts which constitute the
Reserved Claims Pool.

1.69  "Schedules" shall mean the Debtor's Schedules of Assets and Liabilities Filed
pursuant to Bankruptcy Rule 1007 as they may be amended from time to time.

1.70  "Secured Claim" shall mean all or a portion of a Claim existing on the Petition Date,
as finally Allowed and approved by the Bankruptcy Court, to the extent that such claim is not greater
than the value of the Property securing such Secured Claim.

1.71  "Tax Refunds" shall mean any tax refunds based upon taxes paid by the Debtor
prior to the Petition Date,

1.72  "Unimpaired" shall mean any Claim that is not Impaired within the meaning of
section 1124 of the Bankruptcy Code.

All terms not expressly defined herein shall have the respective meanings given to such terms|
in section 101 of the Bankruptcy Code or as otherwise defined in applicable provisions of the
Bankruptey Code.

Unless otherwise specified herein, any reference to an Entity as a holder of a Claim or
Interest includes that Entity's successors, assigns and affiliates pursuant to Bankruptcy Rule 3001({c).
The rules of construction set forth in section 102 of the Bankruptcy Code shall apply.

In computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply.

ARTICLE II

METHOD OF CLASSIFICATION OF CLAIMS

AND INTERESTS AND GENERAL PROVISIONS

2.1 General Rules of Classification. Generally, a Claim is classified in a particular Class
for voting and distribution purposes only to the extent the Claim qualifies within the description of
that Class, and is classified in another Class or Classes to the extent any remainder of the Claim

qualifies within the description of such other Class or Classes. Unless otherwise provided, to the

SECOND AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION
0948500 1'DOCS_SF:66413.5 g



[« TN - SHEE N - Y L

| N T N T o T S S N N R S o . T e S T e e e e
v R = Y " T . Rl -o- BN = T ~ - N B = O L

extent a Claim qualifies for inclusion in a more specifically defined Class and a more generally-
defined Class, it shall be included in the more specifically defined Class.

22 Administrative Claims, Priority Tax Claims and Fee Claims. Administrative Claims,

Priority Tax Claims and Fee Claims have not been classified and are excluded from the Classes set
forth below in accordance with section 1123(a)(1) of the Bankruptcy Code,

2.3 BarDate for Adminjstrative Claims, Unless otherwise ordered by the Bankrupicy
Court, requests for payment of Administrative Claims {except for Fee Claims) must be Filed and
served on the Liquidating Trustee, and her counsel, no later than twenty (20} days after the Effective
Date (the "Administrative Claim Bar Date"). Any Entity that is required to File and serve upon the
Liquidating Trustee (and her counsel) a request for payment of an Administrative Claim and fails to
timely File and serve such request, shall be forever barred, estopped and enjoined from asserting
such Claim or participating in distributions under the Plan on account thereof. Objections to
requests for payment of Administrative Claims (except for Fee Claims) must be Filed and served on
the Liquidating Trustee and her counsel, and the party requesting payment of an Administrative
Claim within thirty (30) days after the Filing of such request for payment. Nothing herein shall
preclude the Liquidating Trustee from paying any Administrative Claims in the normal course of
business.

24  Bar Date for Fee Claims. Unless otherwise ordered by the Bankruptcy Court,
requests for payment of Fee Claims incurred through the Effective Date, must be Filed and served on
the Liquidating Trustee, and her counsel no later than thirty (30) days after the Effective Date (the
"Fee Claim Bar Date"). Any Professional that is required to File and serve a request for payment of
a Fee Claim and fails to timely File and serve such request, shall be forever barred, estopped and
enjoined from asserting such Fee Claim or participating in distributions under the Plan on account
thereof. Objections to Fee Claims must be filed and served on the Liquidating Trustee, and her
counsel, and the requesting party within twenty (20) days after the Filing of the applicable request
for payment of the Fee Claim.

2.5  Bar Date for All Other Claims. The Bar Date was and remains the last date for Filing

any Claim other than: (i) an Administrative Claim; (1i) a Fee Claim; (iii) a claim pursuant to
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Bankruptey Rule 3002(c)(3); or (iv) a claim pursuant to Bankruptcy Rule 3002(c)(4). Except for

those specific types of claims listed as items (i) — (iv) of the immediately preceding sentence, any

Entity that fails to File a proof of Claim by no later than the Bar Date shall be forever barred,

estopped and enjoined from asserting such Claim or participating in distributions under the Plan on

account thereof,

CLASSIFICATION OF CLAIMS AND INTERESTS

The following is the designation of the Classes of Claims and Interests under the Plan:

2.6
2.7
2.8
29
2.10
2.11
2,12
2.13
2.14
2.15
2.16

Class 1 Claims shall consist of all Other Priority Claims.

Class 2 Claims shall consist of the Secured Claim of PaymentOne.

Class 3 Claims shall consist of the Secured Claim of PCS.

Class 4 Claims shall consist of the Secured Claim of Personal Voice.

Class 5 Claims shall constst of the Secured Claim of Network Telephone.

Class 6 Clatms shall consist of the Secured Claim of CIT.

Class 7 Claims shall consist of the Secured Claim of Highline.

Class 8 Claims shall consist of the Secured Claim of Iron Mountain Information, Inc.
Class 9 Claims shall consist of the Secured Claim of Omm d/b/a POL, Inc. ("POL").
Class 10 Claims shall consist of the Secured Claim of Southwestern Bell.

Class 11 Claims shall consist of the Secured Claim of BellSouth

Telecommunications, Inc.

2.17
2.18
2.19
Group.
2.20
2.21
2.22
223

Class 12 Claims shall consist of the Secured Claim of Verizon.
Class 13 Claims shall consist of the Secured Claim of Mytelebill.

Class 14 Claims shall consist of the Secured Claim of Bealls Communications.

Class 15 Claims shall consist of General Unsecured Claims.
Class 16 Claims shall consist of Preferred Stockholders.
Class 17 Claims shall consist of Class A Common Stockholders.

Class 18 Claims shall consist of Class B Common Stockholders.
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ARTICLE III
TREATMENT OF ADMINISTRATIVE CEAIMS,
FEES CLAIMS, PRIORITY TAX CLAIMS, AND UNIMPAIRED CEASSES

3.1 Administrative Claims. Each holder of an Allowed Administrative Claim shall be
paid in respect of such Allowed Claim (a) the full amount thereof in Cash, as soon as practicable
after the later of (i) the Effective Date and (ii) the date on which such Claim becomes an Allowed
Claim, or upon such other terms as may be agreed upon by the holder of such Allowed Claim, or (b)
such lesser amount as the holder of such Allowed Administrative Claim and the Committee and the
Debtor prior to the Effective Date (or the Ligquidating Trustee following the Effective Date) might
otherwise agree. No filed Administrative Claim shall be deemed an Allowed Claim until the 30-day
objection period set forth in Section 2.3 has passed without any objection having been filed.

32  Priorjty Tax Claims. Except as provided herein, each holder of an Allowed Priority

Tax Claim shall be paid in respect of such Allowed Claim in the discretion of the Liquidating
Trustee either (a) the full amount thereof, without post-petition interest or penalty, in Cash, as soon
as practicable after the later of (i} the Effective Date and (i1) the date on which such Claim becomes
an Allowed Claim or upon such other terms as may be agreed upon by the holder of such Allowed
Claim, or (b} in nine equal installments with interest commencing on December 15, 2009 and
continuing on April 15, August 15, and December 15 of 2010 and of each succeeding year until a
final payment no later than August 15, 2012 or upon such other terms as may be agreed upon by the
holder of such Allowed Claim, or (c) such lesser amount as the holder of such Allowed Priority Tax
Claim and the Debtor prior to the Effective Date and the Liquidating Trustee following the Effective
Date might otherwise agree,

3.3 Fee Claims. Each holder of an Allowed Fee Claim shall receive 100% of the unpaid
amount of such Allowed Fee Claim in Cash on the Effective Date or as soon as practicable after such|
Fee Claim becomes an Allowed Claim. The allowance of Fee Claims shall be subject to approval by
the Bankruptey Court.

34  Class 1 — Other Priority Claims. Each holder of an Allowed Other Priority Claim

shall be paid in respect of such Allowed Claim (a) the full amount thereof in Cash, as soon as
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practicable after the later of (i) the Effective Date and (ii) the date on which such Claim becomes an
Allowed Claim, or upon such other terms as may be agreed upon by the holder of such Allowed
Claim, or (b) such lesser amount as the holder of such Allowed Other Priority Claim and the Debtor
prior to the Effective Date and the Liquidating Trustee following the Effective Date might otherwise
agree. The holder of a Claim in this Class is not impaired and, therefore, not entitled to vote.

3.5  Class 2 — Secured Claim of PaymentOne. PaymentOne's prepetition Secured Claim
has been assigned to the Debtor’s estate and is now property of the estate pursuant to Bankruptcy
Code sections 541(a)(3) and/or 541(a)(7). To the extent that the Claim of PaymentOne is a Secured
Claim, the bankruptcy estate shall be entitled to PaymentOne’s rights as a secured claimant and a
foreclosure of such lien position shall be deemed to have occurred on the day prior to the Effective
Date. The holder of the PaymentOne claim is not impaired and, therefore, not entitled to vote. Asa
consequence of the foreclosure sale described above, any secured creditor whose claim is junior in
priority to such claim will be rendered unsecured under Bankruptcy Code section 506(a).

3.6 Class 3 — Secured Claim of PCS. PCS's prepetition Secured Claim shall be treated as
a contingent Secured Claim in an unliquidated amount. To the extent not already paid in full prior to)
the Effective Date, on the Effective Date or as soon thereafter as practicable, the PCS Claim shall
remain secured by a replacement lien in the same assets or proceeds thereof, if any, in which PCS
had an interest prepetition. Either the Debtor or the Committee is likely to object to this claim. To
the extent that the Claim of PCS is a Secured Claim, PCS shall be entitled to its rights as a sccured
claimant. PCS is not impaired and, therefore, not entitled to vote. To the extent that PCS is not
entitled to a Secured Claim any Deficiency Claim of PCS shall be a Claim in Class 15 and,
notwithstanding the immediately prior sentence, PCS shall be entitled to vote such Deficiency Claim
as a Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

37  Class 4 - Secured Claim of Personal Voice. Personal Voice's prepetition Secured

Claim shall be treated as a contingent Secured Claim in an unliquidated amount. To the extent not
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already paid in full prior to the Effective Date, on the Effective Date or as soon thereafter as
practicable, the Personal Voice Claim shall remain secured by a replacement lien in the same assets
or proceeds thereof, if any, in which Personal Voice had an interest prepetition. This claim is the
subject of a pending summary judgment motion in a pending adversary proceeding challenging its
allegedly secured status. To the extent that the Claim of Personal Voice is a Secured Claim,
Personal Voice shall be entitled to its rights as a secured claimant. Personal Voice is not impaired
and, therefore, not entitled to vote. To the extent that Personal Voice is not entitled to a Secured
Claim any Deficiency Claim of Personal Voice shall be a Claim in Class 15 and, notwithstanding the
immediately prior sentence, Personal Voice shall be entitled to vote such Deficiency Claim as a
Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of the
foreclosure of the secured claim position assigned by PaymentOne described above, this claim
(which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

3.8 Class 5 — Secured Claim of Network Telephone, Network Telephone's prepetition
Secured Claim shall be treated as a contingent Secured Claim in an unliquidated amount. To the
extent not already paid in full prior to the Effective Date, on the Effective Date or as soon thereafier
as practicable, the Network Telephone Claim shall remain secured by a replacement lien in the same
assets or proceeds thereof, if any, in which Network Telephone had an interest prepetition. Either
the Debtor or the Committee is likely to object to this claim. To the extent that the Claim of
Network Telephone is a Secured Claim, Network Telephone shall be entitled to its rights as a
secured claimant. Network Telephone is not impaired and, therefore, not entitled to vote. To the
extent that Network Telephone is not entitled to a Secured Claim any Deficiency Claim of Network
Telephone shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence,
Network Telephone shail be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan
Proponents are informed and believe that, as a consequence of the foreciosure of the secured claim
position assigned by PaymentOne described above, this claim (which is believed to be junior in

priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).
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3.9  Class 6 — Secured Claim of CIT. CIT's prepetition Secured Claim shall be treated as

a Secured Claim in an unliquidated amount. To the extent not already paid in full prior to the
Effective Date, on the Effective Date or as soon thereafter as practicable, the CIT Claim shall remain
secured by a replacement lien in the same assets or proceeds thereof, if any, in which CIT had an
interest prepetition. CIT shall be entitled to its rights as a secured claimant. Either the Debtor or the
Committee is likely to object to this claim. CIT is not impaired and, therefore, not entitled to vote.
The Plan Proponents are informed and believe that, as a consequence of the foreclosure of the
secured claim position assigned by PaymentOne described above, this claim (which is believed to be
junior in priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).

3.10 Class 7 — Secured Claim of Highline. Highline's prepetition Secured Claim shall be
treated as a Secured Claim in an unliquidated amount. To the extent not already paid in full prior to
the Effective Date, on the Effective Date or as soon thereafier as practicable, the Highline Claim
shall remain secured by a replacement lien in the same assets or proceeds thereof, if any, in which
Highline had an interest prepetition. Either the Debtor or the Committee is likely to object to this
claim. Highline shall be entitled to its rights as a secured claimant. Highline is not impaired and,
therefore, not entitled to vote. The Plan Proponents are informed and believe that, as a consequence
of the foreclosure of the secured claim position assigned by PaymentOne described above, this claim
{which is believed to be junior in priority to such claim) will be rendered unsecured under
Bankruptcy Code section 506(a).

3.11 Class 8 — Secured Claim of Iron Mountain Information, Inc. Iron Mountain

Information, Inc. (“lron M'ountain”) alleges a prepetition claim in the amount of $1,983.68 which 1s
allegedly secured by 4,211 boxes of personal property and other items in storage. Either the Debtor
or the Committee is likely to object to this claim. To the extent that the Claim of Iron Mountain
Information is a Secured Claim, Iron Mountain Information shall be entitled to its rights as a secured
claimant. Iron Mountain Information is not impaired and, therefore, not entitled to vote. To the
extent that Iron Mountain Information is not entitled to a Secured Claim any Deficiency Claim of
Iron Mountain shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence,

Iron Mountain Information shall be entitled to vote such Deficiency Claim as a Class 15 Claim. The
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Plan Proponents are informed and believe that, as a consequence of the foreclosure of the secured
claim position assigned by PaymentOne described above, this claim (which is believed to be junior
in priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a).

3.12  Class 9 — Secured Claim of POL. POL’s liquidated claims set forth in the POL
Agreement have been paid, other than its claim with regard to the New York Tax Matter , and it also
has an unliquidated claim arising from the Tennessee Tax Matter (the “Remaining Claims™). POL’s
Remaining Claims shall be treated as a contingent Secured Claim. Either the Debtor or the
Committee is likely to object to this claim. To the extent that the Claim of POL is a Secured Claim,
POL shall be entitled to its rights as a secured claimant. POL is not impaired and, therefore, not
entitled to vote. To the extent that POL is not entitled to a Secured Claim any Deficiency Claim of
POL shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence, POL shall be
entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and
believe that, as a consequence of the foreclosure of the secured claim position assigned by
PaymentOne described above, this claim (which is believed to be junior in priority to such claim)
will be rendered unsecured under Bankruptcy Code section 506(a).

3.13  Class 10 — Secured Claim of Southwestern Bell. Southwestern Bell filed proof of

claim number 92 in the amount of $70,408.21, which is allegedly secured by a right of offset. Either
the Debtor or the Committee is likely to object to this claim. To the extent that the Claim of
Southwestern Bell is a Secured Claim, Southwestern Bell shall be entitled to its rights as a secured
claimant. Southwestern Bell is not impaired and, therefore, not entitled to vote, To the extent that
Southwestern Bell is not entitled to a Secured Claim any Deficiency Claim of Southwestern Bell
shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence, Southwestern Bell
shall be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are
informed and believe that, as a consequence of the foreclosure of the secured claim position assigned
by PaymentOne described above, this claim (which is believed to be junior in priority to such claim)
will be rendered unsecured under Bankruptcy Code section 506(a).

3.14 Class 11 — Secured Claim of BellSouth Telecommunications, Inc. BellSouth

Telecommuncations, Inc. filed proof of claim number 91 in the secured amount of $232,948.14
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based upon an alleged right of offset. Either the Debtor or the Committee is likely to object to this
claim, To the extent that the Claim of BellSouth Telecommunications, Inc. is a Secured Claim,
BellSouth Telecommunications, Inc. shall be entitled to its rights as a secured claimant. BellSouth
Telecommunications, Inc. is not impaired and, therefore, not entitled to vote. To the extent that
BellSouth Telecommunications, Inc. is not entitled to a Secured Claim, any Deficiency Claim of
BellSouth Telecommunications, Inc. shall be a Claim in Class 15 and, notwithstanding the
immediately prior sentence, BellSouth Telecommunications, Inc. shall be entitled to vote such
Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this claim (which is believed to be junior in priority to such claim} will be rendered unsecured]
.under Bankruptcy Code section 506(a).

3.15 Class 12 — Secured Claim of Verizon. Verizon filed proof of claim number 85 in the

secured amount of $191,724.95. Either the Debtor or the Committee is likely to object to this claim.
To the extent that the Claim of Verizon is a Secured Claim, Verizon shall be entitled to its rights as a
secured claimant. Verizon is not impaired and, therefore, not entitled to vote. To the extent that
Verizon is not entitled to a Secured Claim, any Deficiency Claim of Verizon shall be a Claim in
Class 15 and, notwithstanding the immediately prior sentence, Verizon be entitled to vote such
Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecured;
under Bankruptey Code section 506(a).

316 Class 13 — Secured Claim of Mytelebill. Mytelebilt filed proofs of claim numbered

74, 125, and 174 in the secured amount of $383,227.62, for which the alleged collateral is
unidentified. Either the Debtor or the Committee is likely to object to this claim. To the extent that
the Claim of Mytelebill is a Secured Claim, Mytelebill shall be entitled to its rights as a secured
claimant. Mytelebill is not impaired and, therefore, not entitled to vote. To the extent that
Mytelebill is not entitled to a Secured Claim, any Deficiency Claim of Mytelebill shall be a Claim in

Class 15 and, notwithstanding the immediately prior sentence, Mytelebill shall be entitled to vote
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such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).

3.17 Class 14 — Secured Claim of Bealls Comfnunications Group. Bealls Communications

Group (“Bealls™) filed proof of claim number 193 in the secured amount of $213,448.48, for which
the alleged collateral is unidentified. Either the Debtor or the Committee is likely to object to this
claim. To the extent that the Claim of Bealls is a Secured Claim, Bealls shall be entitled to its rights
as a secured claimant. Bealls is not impaired and, therefore, not entitled to vote. To the extent that
Bealls is not entitled to a Secured Claim, any Deficiency Claim of Bealls shall be a Claim in Class
15 and, notwithstanding the immediately prior sentence, Bealls shall be entitled to vote such
Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and believe that, as a
consequence of the foreclosure of the secured claim position assigned by PaymentOne described
above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecured
under Bankruptcy Code section 506(a).
ARTICLE IV
TREATMENT OF IMPAIRED CLASSES

4.1 Class 15 — General Unsecured Claims. Class [5 Claimants shall receive their Pro
Rata share of the assets of the Liquidation Trust not consumed by the Allowed Secured Claims of
Classes 2 through 9, based on the amount of their Allowed Claim, The holders of Claims in this
Class are impaired and, therefore, entitled to vote.

4.2 Class 16 — Preferred Stockholders. On the Effective Date, the Preferred Stockholders

shall receive nothing, and all Preferred Stock shall be deemed canceled, null and void and of no
force and effect. Class 11 Interests are deemed to reject the Plan and therefore are not entitled to
vote,

4.3 Class 17 — Class A Common Stockholders. On the Effective Date, the Class A

Common Stockholders shall receive nothing, and all Class A Common Stock shall be deemed
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canceled, null and void and of no force and effect. Class 12 Interests are deemed to reject the Plan
and therefore are not entitled to vote.

44  Class 18 — Class B Common Stockholders. On the Effective Date, the Class B
Common Stockholders shall receive nothing, and all Class B Common Stock shall be deemed
canceled, null and void and of no force and effect. Class 13 Interests are deemed to reject the Plan
and therefore are not entitled to vote.

4.5  Reservation of Rights. Nothing contained herein shall be deemed to limit the right of
any party-in-interest to respond to any objection to its Claims or Interests Filed in this Chapter 11
Case.

ARTICLE V
MEANS FOR IMPLEMENTATION OF THE PLAN

5.1 Corporate Action. On the Effective Date and automatically and without further
action, (1} all of the assets of the Debtor shall be conveyed to the Liquidating Trustee to be held in
trust pursuant to the terms of the Liquidating Trust Agreement; (ii) each existing member of the
board of directors of the Debtor will be deemed to have resigned; (iii) Old T.B.R. shall be deemed
dissolved; and (iv) the Liquidating Trustee shall be authorized and empowered to take all such
actions and measures necessary to implement and administer the terms and conditions of the Plan.

5.2 Rejection of Remaining Contracts, On the Effective Date, any remaining executory
contracts and unexpired leases the Debtor has shall be rejected.

5.3  The Liguidating Trustee. The Liquidating Trustee's responsibilities, duties and
obligations are to holders of Class 2 through 15 Claims, and any Administrative Claims, Priority Tax
Claims, and Class 1 Priority Claims which have not been finally resolved on the Effective Date. The
Liquidating Trustee shall have an independent right and standing to request relief from the
Bankrupicy Court which the Liquidating Trustee believes to be in accordance with the best interests
of Class 2 through [5 Claims and any Administrative Claims, Priority Tax Claims, and Class 1
Priority Claims which have not been finally resolved on the Effective Date. The initial Liquidating
Trustee shall be Kerry Krisher of GlassRatner Capital Advisory Services, All successor Liquidating

Trustees shall be appointed in accordance with the terms of the Liquidating Trustee Agreement, For
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purposes of performing her duties and fulfilling her obligations under the Plan, the Liquidating
Trustee Agreement, and the Confirmation Order, the Liquidating Trustee shall be deemed to be a
"party in interest" within the meaning of section 1109(b) of the Bankruptcy Code and a
representative of the Estate under Bankruptcy Code section 1123(b)(3) and 1129(a)(5). The duties,
obligations, and responsibilities of the Liquidating Trustee shall be to: (a) liquidate, resolve, pay,
and satisfy all Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have
not been finally resolved on the Effective Date and Class 2 through 15 Claims in accordance with
the Plan, the Liquidating Trustee Agreement, and the Confirmation Order; (b) oversee the
preservation, holding, management and maximization of the Estate Proceeds Account for use in
paying and satisfying those Allowed Claims; (c) prosecute, settle and manage the disposition of
objections to Claims; (d) take or not take those actions which the Liquidating Trustee in her business
discretion believes to be in accordance with the best interests of Class 15 Claims and any
Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have not been finally
resolved on the Effective Date and which actions or inactions are consistent with the Plan; and (e)
perform all other duties, obligations and responsibilities of the Liquidating Trustee set forth in the
Plan, the Liquidating Trust Agreement, or Confirmation Order. Upon the satisfaction of or
reservation for of all Allowed Administrative Claims, Priority Tax Claims, Class 1 Priority Claims,
and Class 2 through 15 Claims in accordance with the Plan, the Liquidating Trustee shall be
discharged from her position as Liquidating Trustee and from all further duties, obligations and
responsibilities under the Plan,

5.4  Sources of Funds for Payment of Allowed Claims. Net of all administrative costs and
expenses of the Chapter 11 Case and all fees and costs of the Liquidating Trustee and her
representatives and professionals, the payment of Allowed Claims shall be from the following
sources: Cash on hand at the Effective Date or received thereafter

5.5 Payment of Allowed Administrative Claims, Allowed Fee Claims, Allowed Priority

Tax Claims and Allowed Class 1 Claims. Allowed Administrative Claims, Allowed Fee Claims,

Allowed Priority Tax Claims and Allowed Class 1 Claims shall be paid from Cash on hand on the

Effective Date.
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5.6 Payment of Any Allowed Secured Claims. To the extent that the Court determines

that any of CIT, Highline, PCS, Personal Voice, Network Telephone, Iron Mountain, POL,
Southwestern Bell, BellSouth Telecommunications, Inc., Verizon, Mytelebill, and/or Bealls
Communications Group has an Allowed Secured Claim, the Liquidating Trustee shall pay such
Claim in accordance with such Entity's rights as a secured claimant.

5.7  Distributions. The Liquidating Trustee shall be responsible for making or directing
distributions under this Plan made on the Effective Date. After the Effective Date, the Liquidating
Trustee shall be responsible for making or directing distributions under this Plan to the Allowed
Secured Claims, if any, of Classes 2-14. Additionally, the Liquidating Trustee shall be responsible
for making and directing all distributions under this Plan to Class 15 Claims and any Administrative
Claims, Priority Tax Claims, and Class 1 Priority Claims which have not been finally resolved on the
Effective Date.

5.8  Ligquidating Trustee's Responsibility Under Plan. The Liguidating Trustee shall

administer the Plan, and her duties and powers shall include the following:

(a)  To make or direct distributions to holders of Allowed Claims payable on the
Effective Date and Allowed Secured Claims in Classes 2-14;

(b)  To prosecute litigate, compromise, or settle objections to Claims and/or
Interests (disputed or otherwise) and Avoidance Actions;

(¢)  To otherwise implement and administer the Plan;

(d)  To file with the Bankruptcy Court the reports and other documents and pay
any and all fees required by the Plan or otherwise required to close the Chapter 11 Case, including
the preparation and filing of 2 motion for a final decree;

(e)  To take or not take those actions which Liquidating Trustee in her business
discretion believes to be in accordance with the best interests of Class 15 Claims and any
Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have not been finally
resolved on the Effective Date and which actions inactions are consistent with the Plan;

()  To make decisions regarding the retention or engagement of Professionals and

to pay, without court order, all reasonable fees and expenses incurred after the Effective Date;
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(g)  To make or direct distributions to holders of Allowed Claims other than those
Claims payable on the Effective Date and Allowed Secured Claims in Classes 2-14;

(h)  To set off amounts owed to the Debtor (including but not limited to those
arising under the Debtor’s “prepayment plan” instituted at the outset of the Bankruptcy Case for
certain participating customers) against any and all amounts otherwise due to be distributed to the
holder of an Allowed Claim under the Plan;

(i) To take all other actions not inconsistent with the provisions of the Plan
deemed necessary or desirable in connection with administering the Plan.

59 Notice of Material Actions by the Liguidating Trustee. In the event of (a)

compromises of pending litigation, (b) sales, transfers or abandonment of property with a value of
more than $50,000, (c) claim settlements in which the amount conceded to be due and owing by the
Liquidating Trustee exceeds $100,000 (d) payment of fees to the Liquidating Trustee and/or her
professionals to be reported on a quarterly basis, the Liquidating Trustee shall file with the
Bankruptcy Court and serve upon the Office of the United States Trustee and any other party filing a
request for special notice after the Effective Date a notice of intended action describing the
Liquidating Trustee’s intendled course of action and the justifications therefor, and providing a 13
day period from the date of such notice for the filing of an objection and request for hearing on the
same. In the absence of any objection and request for hearing, the Liquidating Trustee shall be free
to take the action described in the notice without further order of the Court. If an objection and
request for hearing is filed, the Liquidating Trustee will give at least 7 days’ notice of the hearing
date obtained from the Bankruptcy Court.

5.10 Vesting. Except as otherwise provided for in the Plan or the Confirmation Order, on
the Effective Date, the Property of the Debtor's Estate will be transferred to and shall vest in the
Liquidating Trust, frec and clear of all Claims, Liens and Interests, and the Liquidating Trustee shall
have all of the powers granted by the Liquidating Trust Agreement and applicable law. Except as
otherwise provided for in the Plan or the Confirmation Order, as of the Effeciive Date, the
Liquidating Trustee may act, use, acquire and dispose of property without the supervision of the

Bankruptcy Court, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules subject to
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the powers, duties and responsibilities provided in the Plan or the Confirmation Order. Vesting of
the right to object to Claim and Interests and the Avoidance Actions shall vest in the Liquidating
Trustee. Except as otherwise provided for in the Plan or the Confirmation Order, as of the Effective
Date, the Liquidating Trustee may perform her duties and obligations without the supervision of the
Bankruptcy Court, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, All other
claims or rights that may have previously existed against the Debtor shall be discharged and shail be
the subject of the Discharge Injunction.
ARTICLE VI
DISTRIBUTIONS UNDER THE PLAN

6.1 Distributions for Claims Allowed as of the Effective Date. Except as otherwise

provided herein or as ordered by the Bankruptcy Court, distributions to be made on account of
Claims that are Allowed Claims as of the Effective Date shall be made on the Effective Date or as
soon thereafter as is practicable, Any distribution to be made on the Effective Date pursuant to this
Plan shall be deemed as having been made on the Effective Date if such distribution is made on the
Effective Date or as soon thereafter as is practicable. The Liquidating Trustee shall make
distributions to Allowed Class 15 Claims from the Estate Proceeds Account on a quarterly basis, or
less frequently as the Liquidating Trustee determines is reasonable under the circumstances. Any
payment or distribution required to be made under the Plan on a day other than a Business Day shall
be made on the next succeeding Business Day.

6.2  Digputed Claims. The Liquidating Trustee shall not distribute or direct the
distribution of any Disputed Claim. The Liquidating Trustee shall hold, in each the Estate Proceeds
Account, Cash in an amount sufficient to provide holders of Disputed Claims their Pro Rata share of
the Claims Account as if the Disputed Claim were allowed in full. With respect to such Disputed
Claims, if, when, and to the extent any such Disputed Claim becomes an Allowed Claim by Final
Order, the relevant portion of the Cash held therefor shall be distributed by the Liquidating Trustee,
as applicable, to the Claimant in a manner consistent with distributions to similarly situated Allowed
Claims. The balance of such Cash, if any, remaining in the Reserved Estate Proceeds Account after

all Administrative Claims, Priority Tax Claims, and Class | Priority Claims which have not finally
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resolved on the Effective Date have been resolved and distributions made to those Claims in
accordance with the Plan, shall be released and transferred to the Estate Proceeds Account. From
time to time as additional monies accumulate in the Estate Proceeds Account as a result of the
disailowance of Class 15 Claims or otherwise, the Liquidating Trustee shall make a subsequent
distribution to claimants in Class 15 of such claimants' Pro Rata share of the Estate Proceeds
Account. No payments or distributions shall be made with respect to a Claim that is a Disputed
Claim pending the resolution of the dispute by Final Order. No payments or distributions shall be
made with respect to post-Petition Date interest accruing on any Claim. No payments or
distributions shall be made with respect to Allowed Claims in an amount in excess of such Allowed
Claims.

6.3  Claims Objection Deadline. Objections to Claims shall be filed and served upon each

affected Creditor no later than ninety (90) days after the Effective Date, provided however, that this
deadline may be extended by the Bankruptcy Court upon motion of the Liquidating Trustee, with or
without notice or hearing. Notwithstanding the foregoing, unless an order of the Bankruptcy Court
specifically provides for a later date, any proof of, or other assertion of a Claim filed after the
Confirmation Date shall be automatically disallowed as a late filed Claim, without any action by the
Liquidating Trustee, unless and until the party filing such Claim obtains the written consent of the
Liquidating Trustee, or obtains an order of the Bankruptcy Court upon notice to the Liquidating
Trustee that permits the late filing of the Claim, and the holder of such disallowed Claim shall be
forever barred from asserting such Claim against the Debtor, the Estate or Property, and the
Liquidating Trust or its property. In the event any proof of Claim is permitted to be filed after the
Confirmation Date pursuant to an order of the Bankruptcy Court, the Liquidating Trustee, shall have
ninety (90) days from the filing of such proof of claim or order to object to such Claim, which
deadline may be extended by the Bankruptcy Court upon motion of the Liquidating Trustee with or
without notice or a hearing.

6.4  Settlement of Disputed Claims. Objections to Claims may be litigated to judgment or

withdrawn, and may be settled with the approval of the Bankruptcy Court, except to the extent such

approval 1s not necessary as provided in this section. After the Effective Date, and subject to the
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terms of this Plan, the Liquidating Trustee may settle any Disputed Claim where the result of the
settlement or compromise is an Allowed Claim in an amount not in excess of $100,000 without
providing any notice or obtaining an order from the Bankruptcy Court. All proposed settlements of
Disputed Claims where the amount to be settled or compromised exceeds $100,000 shall be subject
to notice as described in Section 5.9, above.

6.5  Unclaimed Property. If any distribution remains unclaimed for a period of ninety
(90} days after it has been delivered (or attempted to be delivered) in accordance with the Plan to the
holder of an Allowed Claim or Interest entitled thereto, such unclaimed property shall be forfeited by,
such holder, whereupon all right, title and interest in and to the unclaimed property shall be heid by
the Liquidating Trustee, to be distributed Pro Rata to holders of Allowed Claims in such Class in
accordance with this Plan, or if all Allowed Claims in such Class have been satisfied or reserved for
in accordance with the Plan except Class 9 Claims, then such unclaimed property shall be distributed
10 the Estate Proceeds Account, and if al] Allowed Claims in Class 15 have been satisfied or
reserved for in accordance with the Plan, then such unclaimed property shall be retained by the
Liquidating Trust.

6.6 Release of Liens. Except as otherwise provided in the Plan or in any contract,
instrument or other agreement or document created in connection with the Plan, on the Effective
Date, all mortgages, deeds of trust, Liens or other security Interests against the Property of the
Debtor's estate shall be released, and all the right, title and Interest of any holder of such mortgages,
deeds of trust, Liens or other security Interests shall revert to the Liquidating Trust and its successors
and assigns.

6.7 Rights of Actions. On the Effective Date, the Liquidating Trust shall be vested with
the right to pursue the Avoidance Actions and any other action that the Debtor may assert against a
third party as of the Effective Date, with the exception of all claims released pursuant to the Plan and
Confirmation Order. The Liquidating Trustee, may pursue, settle or release all such actions in
accordance with the best interest of and for the benefit of the holders of Class 15 Claims. Under no

circumstances will the Plan release any claims possessed by the Debtor or its creditors relating to
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6.8 Allocation of Plan Distributions Between Principal and Interest. To the extent that

any Allowed Claim entitled to a distribution under the Plan consists of indebtedness and other
amounts (such as accrued but unpaid interest thereon), such distribution shall be allocated first to the
principal amount of the Claim (as determined for federal income tax purposes) and then, to the
extent the consideration exceeds the principal amount of the Claim, to such other amounts.

6.9 Withholding Taxes. Any federal, state, or local withholding taxes or other amounts

required to be withheld under applicable law shall be deducted from distributions hereunder. All
Persons holding Claims shall be required to provide any information necessary to effect the
withholding of such taxes.

6.10  Fractional Cents. Any other provision of this Plan to the contrary notwithstanding, no

payment of fractions of cents will be made. Whenever any payment of a fraction of a cent would
otherwise be called for, the actnal payment shall reflect a rounding down of such fraction to the
nearest whole cent.

6.11 Payments of [ess than Ten Dollars. If a cash payment otherwise provided for by this

Plan with respect to an Allowed Claim would be lIess than ten dollars ($10.00) (whether in the
aggregate or on any payment date provided in this Plan), notwithstanding any contrary provision of
this Plan, the Liquidating Trustee shall not be required to make such payment, and such excess
fractional dollars shall remain in the Estate Proceeds Account pending the next distribution made on
account of such Allowed Claim. If all Allowed Claims in Class 15 have been satisfied or reserved
for in accordance with the Plan, then such excess fractional dollars shall be retaincd by the
Liguidating Trust.
ARTICLE VII
UNEXPIRED LEASES AND EXECUTORY CONTRACTS

7.1 Treatment of All Agreements. Any and all pre-petition leases or executory contracts

included on Debtor's Schedule G, as such Schedule G may be amended up to and including the
Confirmation Date, not previously rejected by the Debtor, unless specifically assumed pursuant to
orders of the Bankruptcy Ccurt prior to the Confirmation Date or the subject of a motion to assume

pending on the Confirmation Date, shall be deemed rejected by the Debtor effective as of the
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Confirmation Date, but subject to the occurrence of the Effective Date. Any and all pre-petition
leases and executory contracts not included on Debtor's Schedule G, as such schedule exists on the
Confirmation Date, not previously assumed by the Debtor shall be deemed rejected by the Debtor
effective as of the Confirmation Date, but subject to the occurrence of the Effective Date.

7.2 Claimg for Damages. All proofs of claim with respect to Claims arising from the
rejection of executory contracts or leases made pursuant to this Plan shall, unless another order of
the Bankruptcy Court provides for an earlier date, be filed with the Bankruptcy Court within thirty
(30) days after the mailing of notice of entry of the Confirmation Order. All proofs of Claim with
respect to Claims arising from the rejection of executory contracts shall be treated as Class 15
General Unsecured Claims, for purposes of a distribution pursuant to the Plan, unless and until the
Person or Entity asserting such Claim obtains an order of the Bankruptcy Court upon notice to the
Liguidating Trustee that allows the Claims in another Class under the Plan. Unless otherwise
permitted by Final Order, any proof of claim that is not filed before the earlier of the Bar Date or the
Confirmation Hearing (other than those Claims arising from the rejection of executory contracts or
leases which may be filed within thirty (30} days after mailing of the notice of entry of Confirmation
Order as set forth above) shall automatically be disallowed as a late filed Claim, without any action
by the Liquidating Trustee, and the holder of such Claim shall be forever barred from asserting such
Claim against the Debtor, the Estate, or the Liquidating Trustee or property of the Liquidating
Trustee.

ARTICLE VIIY
EFFECT OF CONFIRMATION OF THE PLAN

8.1 Neither the Liquidating Trustee, nor her representatives, shall have any responsibility
to any Creditors or Interest holders of the Debtor other than to make the distributions expressly
provided for under the Plan and otherwise discharge the responsibilities described in Section 5.8 of
the Plan or the Confirmation Order.

8.2  Pursuant to Bankruptcy Code section 524, the discharge (i) voids any judgment at any
time obtained to the extent that such judgment is the determination of the personal liability of the

Debtor with respect to any debt discharged under Bankruptcy Code section 1141, whether or not
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discharge of such debt is waived, and (ii} operates as an injunction against the commencement or
continuation of any action, employment of process, or any act to collect, recover or offset any such
debt as a personal liabihity of the Debtor, whether or not discharge of such debt is waived, as well as
against the commencement or continuation of any action, including regulatory action, employment
of procesé, or any act to collect, recover, offset, pursue enforcement of, or impose liability upon the
Debtor for pre-Confirmation Date activities, and all Entities shall be precluded from asserting
against the Liquidating Trust, its successors or their assets or properties any other future claims or
interests based upon any act or omission, transaction or other activity of any kind of nature that
occurred before the Confirmation Date.

8.3  Except as otherwise provided in the Plan or the Confirmation Order and in addition to
the injunction provided under Bankruptcy Code sections 524(a) and 1141, on and after the
Confirmation Date, all Entities who had held, currently hold or may hold a debt, Claim, Interest
and/or other rights or causes of action in or against the Debtor, including without limitation
regulatory actions, are permanently enjoined and/or temporarily (as set forth in the Plan) from taking
any of the following actions on account of any such debt, Claim, Interest, and/or other right or cause
of action to the extent such actions do not comply with or are inconsistent with the provisions of
controlling law, the Plan or the Confirmation Order: (1) commencing or continuing in any manner
any action or other proceeding against the Debtor, the Liquidating Trustee as the successor to the
Debtor under the Plan, theur successors, or their respective properties; (2) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order against the Debtor, the
Liquidating Trustee as the successor to the Debtor under the Plain, their successors, or their
respective property; (3) creating, perfecting, or enforcing any lien or encumbrance against the
Debtor, the Liquidating Trustee as the successor 1o the Debtor under the Plan, their successors, or
their respective property; and (4) asserting any setoff, right of subrogation or recoupment of any kind
against any obligation due the Debtor, the Liquidating Trustee, their successors, or their respective
property. Any person or entity injured by any willful violation of such injunction may recover actual

damages, including costs and attorneys' fees and, in appropriate circumstances, may recover punitive
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damages from the willful violator. Such injunction shall not bar an entity from seeking to enforce
the terms of the Plan in the Bankruptcy Court.

8.4  The provisions of the Plan, once confirmed, shall be binding upon each Entity
whether or not the Entity is impaired under the Plan, and whether or not such Entity has accepted the
Plan,

8.5 On the Effective Date, the property of the Estate, including causes of action, the right
to object to Claims, and the Avoidance Actions shall vest in the Liquidating Trust, and the
Liquidating Trustee shall be authorized to operate and dispose of property of the Liguidating Trust.

8.6  As of the Confirmation Date, the property and assets of the Debtor dealt with under
the Plan shall be free and clear from any and all Claims, including, without limitation, all Liens,
Interests and lis pendens, except as specifically provided otherwise in the Plan or the Confirmation
Order. The terms of the Plan shall supersede the terms of all prior orders entered by the Bankruptcy
Court in the Chapter 11 Case and the terms of all prior stipulations and other agreements entered into
by the Debtor with other parties-in-interest, except as specifically recognized in the Plan or the
Confirmation Order,

8.7  The Committee formed in this Chapter 11 Case shall be dissolved on the Effective
Date.

8.8 Failure to make any payment required to be made under the Plan by the Liquidating
Trustee, including but not limited to any regular amortized payments of principal and interest, or any
payments due upon maturity, shall be considered a default under the Plan. If any default is not cured
within 30 days after service of written notice of such default to the Liquidating Trustee, and the U.S.
Trustee, any affected Creditor or any affected party in interest asserting such default may seck
appropriate relief to enforce its rights under the Plan.

8.9  On the Effective Date, all property of the estate shall vest in the Liquidating Trust,
provided that the vesting of such property shall be without prejudice and shall not act as a bar to a
post-Effective Date motion to convert this case to one under chapter 7 of title 11 of the United States
Code by the United States Trustee or any other party in interest on appropriate grounds, and upon the

granting of such motion the Plan shall terminate and the chapter 7 estate shall consist of all
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remaining property of the Liquidating Trust not already administered. Such remaining property shall
be administered by the chapter 7 trustee as prescribed in chapter 7 of the Bankruptcy Code. The
Liquidating Trustee shall have the right to oppose any such motion,
ARTICLE IX
RETENTION OF JURISDICTION

Following the Confirmation Date and until such time as all payments and distnibutions
required to be made and all other obligations required to be performed under this Plan have been
made and performed by the Debtor, or the Liquidating Trustee, as the case may be, the Bankruptcy
Court shall retain jurisdiction as is legally permissible, including, without limitation, for the
following purposes:

9.1 Claims. To determine the allowance, extent, classification, or priority of Claims
against the Debtor upon objection prior to the Effective Date after the Effective Date;

9.2 Injunction, etc. To issue injunctions or take such other actions or make such other
orders as may be necessary or appropriate to restrain interference with the Plan or its execution or
implementation by any Person, to construe and to take any other action to enforce and execute the
Plan, the Confirmation Order, or any other order of the Bankruptcy Court, to issue such orders as
may be necessary for the implementation, execution, performance and consummation of the Plan
and all matters referred to herein, and to determine all matters that may be pending before the
Bankruptcy Court in the Chapter 11 Case on or before the Effective Date with respect to any Person
or Entity;

9.3 Professional Fees. To determine any and all applications for allowance of

compensation and expense reimbursement of Professionals for periods before the Effective Date,
and objections thereto, as provided for in the Plan;

9.4 Certain Priority Claims. To determine the allowance, extent and classification of any
Priority Tax Claims, Other Priority Claims, Administrative Clatms or any request for payment of an

Admimstrative Claim;
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9.5  Dispute Resolution. To resolve any dispute arising under or related to the
implementation, execution, consummation or interpretation of the Plan and/or Confirmation Order
and the making of distributions hereunder and thereunder;

9.6  Executory Contracts and Unexpired Ieases. To determine any and all motions for the

rejection, assumption, or assignment of executory contracts or unexpired leases, and to determine the
allowance and extent of any Claims resulting from the rejection of executory contracts and
unexpired leases;

9.7 Actions. To determine all applications, motions, adversary proceedings, contested
matters, estimation proceedings for limited or all purposes, actions, and any other litigated matters
instituted in the Chapter 11 Case by or on behalf of the Debtor or the Liquidating Trustee, including,
but not limited to, Avoidance Actions or any claims between two or more non-debtor parties related
thereto, and any remands;

28  General Matters. To determine such other matters, and for such other purposes, as

may be provided in the Confirmation Order or as may be authorized under provisions of the

Bankruptcy Code or other applicable law;

9.9  Plan Modification. To modify the Plan under section 1127 of the Bankruptcy Code,
remedy any defect, cure any omission, or reconcile any inconsistency in the Plan or the
Confirmation Order so as to carry out its intent and purposes;

9.10  Aid Consummation. To issue such orders in aid of consummation of the Plan and the

Confirmation Order notwithstanding any otherwise applicable non bankruptcy law, with respect to

any Person or Entity, to the full extent authorized by the Bankruptcy Code,

9.11 Protect Property. To protect the Property of the Debtor and the Liquidating Trust
from adverse Claims or I;iens or interference inconsistent with this Plan, including to hear actions to
quiet or otherwise clear title to such property based upon the terms and provisions of this Plan or to
determine a purchaser's exclusive ownership of claims and causes of actions retained under this
Plan;

9.12  Abandonment of Property. To hear and determine matters pertaining to abandonment

of Property of the Estate;
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9.13 Implementation of Confirmation Order. To enter and implement such orders as may

be appropriate in the event the Confirmation Order is for any reason stayed, revoked, modified or
vacated; and

9.14 Final Decree/Order. To enter a Final Order closing the Chapter 11 Case,

ARTICLE X
MISCELLANEOUS PROVISIONS

10.1  Pre-Confirmation Modification. On notice to and opportunity to be heard by the

United States Trustee, the Plan may be altered, amended or modified by the Debtor before the
Confirmation Date as provided in section 1127 of the Bankruptcy Code.

10.2  Post-Confirmation Immaterial Modification. With the approval of the Bankruptcy
Court and on notice to and an opportunity to be heard by the United States Trustee and without
notice to holders of Claims and Interests, the Liquidating Trustee may, insofar as it does not
materially and adversely affect the interest of holders of Claims, correct any defect, omission or
meonsistency in the Plan in such manner and to such extent as may be necessary to expedite
consummation of this Plan.

10.3  Post-Confirmation Material Modification. On notice to and an opportunity to be

heard by the United States Trustee, the Plan may be altered or amended after the Confirmation Date
by the Liquidating trustee in a manner which, in the opinion of the Bankruptcy Court, materially and
adversely affects holders of Claims, provided that such alteration or modification is made after a
hearing and otherwise meets the requirements of section 1127 of the Bankruptcy Code.

10.4  Withdrawal or Revocation of the Plan. The Proponents reserve the right to revoke or

withdraw the Plan prior to the Confirmation Date. If the Proponents revoke or withdraw the Plan,
then the Plan shall be deemed null and void.

10.5 Payment of Statutory Fees. All fees payable pursuant to section 1930 of Title 28 of

the United States Code with respect to periods after the Effective Date shall be paid by the

Liquidating Trustee when otherwise due.
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10.6  Successors and Assigns. The rights, benefits and obligations of any Person or Entity

named or referred to in the Plan shall be binding on, and shall inure to the benefit of, the heirs,
executors, administrators, successors and/or assigns of such Person or Entities.

10.7 Cramdown. To the extent any Impaired Class of Claims or Interests entitled to vote
on the Plan votes to reject the Plan, the Proponents reserve the right to request confirmation of the
Plan under section 1129(b) of the Bankruptcy Code with respect to such Class(es).

10.8 Governing Law. Except to the extent that the Bankruptcy Code is applicable, the

rights and obligations arising under this Plan shall be governed by and construed and enforced in
accordance with the laws of the State of California.

10.9 Notices. Any notice required or permitted to be provided under the Plan shall be in
writing and served by either (a} certified mail, return receipt requested, postage prepaid, (b) hand
delivery or (c) reputable overnight courier service, freight prepaid, to be addressed as follows:

If to the Liquidating Trustee:
Kerry Krisher
(GlassRatner
18500 Von Karman, Suite 390
Irvine, CA 92612
Phone: (949) 429-4252
Fax: (949) 743-0333

with a copy tfo:

John D. Fiero, Esq.

Pachulski Stang Ziehl & Jones LLP
150 California Street, Suite 1500
San Francisco, CA 94111

Phone: (415) 263 7000

Fax: (415) 263 7010

10.10 Saturday. Sunday or I egal Holiday. If any payment or act under the Plan is required

to be made or performed on a date that is not a Business Day, then the making of such payment or
the performance of such act may be completed on the next succeeding Business Day, but shall be

deemed to have been completed as of the required date.
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10.11 Section 1145 Exemption. Pursuant to Bankruptcy Code section 1145, any State or
local requiring registration for offer or sale of a security do not apply to the offer or sale under the
Plan.

10.12 Section 1146 Exemption. Pursuant to Bankruptcy Code section 1146 the issuance,

transfer, or exchange of a security, or the making or delivery of an instrument of transfer under the
Plan may not be taxed under any law imposing a stamp tax or similar tax or any tax held tobe a
stamp tax or other similar tax by applicable law.

10.13 Severability. If any term or provision of the Plan is held by the Bankruptcy Court
prior to or at the time of Confirmation to be invalid, void or unenforceable, the Bankruptcy Court
shall have the power to alter and interpret such term or provision to make it valid or enforceable to
the maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void or unenforceable, and such term or provision shall then be applicable as so altered or
interpreted. In the event of any such holding, alteration, or interpretation, the remainder of the terms
and provisions of the Plan may, at the Proponents’ option remain in full force and effect and not be
deemed affected. However, the Proponents reserve the right not to proceed to Confirmation or
consummation of the Plan if any such ruling occurs. The Confirmation Order shall constitute a
judicial determination and shall provide that each term and provision of the Plan, as it may have
been altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms.

10.14 Headings. The headings used in this Plan are inserted for convenience only and
neither constitutes a portion of the Plan nor in any manner affect the provisions of the Plan.

10.15 Quarterly Reports to the Office of the United States Trustee, The Liquidating Trustee

shall file (and serve upon the United States Trustee and any party requesting special notice after the

Effective Date) quarterly operating reports in the format prescribed by the United States Trustee.
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ARTICLE XI
CONFIRMATION REQUEST

The Proponents hereby request confirmation of the Plan pursuant to sections 1129(a) and (b)

of the Bankruptcy Code.

Dated: July 22, 2009

Dated: July 22, 2009

09485-001\DOCS_SF:66413.5

PACHULSKI STANG ZIEHL & JONES LLP

By  /s/John D. Fiero
John D. Fiero

Attorneys for The Official Committee of
Unsecured Creditors

SHEPPARD, MULLIN, RICHTER & HAMPTON
LLP

By /s/ Michael H. Ahrens
Michael H. Ahrens

Attorneys for Debtor and Debtor-in-
Possession

Old T.B.R., Incorporated, f/k/a The Billing
Resource, dba Integretel
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John D. Fiero (CA Bar No. 136557)
Maxim B. Litvak (CA Bar No. 215852)
PACHULSKI STANG ZIEHL & JONES LLI IS SO ORDERED.
150 Caiifornia Street, 15th Floor Signed July 22, 2009
San Francisco, California 94111-4500
Telephone: 415/263-7000

Facsimile: 415/263-7010

Email: jfiero@pszjlaw.com

Attorneys for The Official Committee of Unsesured Creditors.

Arthur S. Vﬁlssbrodt
U.9. Bankruptcy Judge

Michael H. Ahrens (CA Bar No. 44766)
Steven B. Sacks (CA Bar No. 98875)
Ori Katz (CA Bar No, 209561)
SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
A Limited Liability Partnership
Including Professional Corporations
Four Embarcadero Center, 17" Floor
San Francisco, California 94111-4106
Telephone: 415.434.9100

Facsimile: 415.434.3947
mahrens@smrh.com

Attorneys for Debtor and Debtor-in-Possession
0ld T.B.R., Incorporated, £k/a The Billing Resourcs, dba Integretel

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
SAN JOSE DIVISION

Inre Case No.: 07-52890 ASW

OLD T.B.R., INCORPORATED, £k/a THE Chapter 11
BILLING RESOURCE, dba INTEGRETEL,
ORDER APPROVING FORM OF

Debtor DISCLOSURE STATEMENT AND SETTING
DATES FOR CONFIRMATION HEARING
ON JOINT CHAPTER 11 PLAN OF
REORGANIZATION

Date: July 17, 2009
Time:  2:00 PM.
Place:  United States Bankruptcy Court

280 South First Street

San Jose, CA
Judge: Hon. Arthur S. Weissbrodt
Ctrmz; 3020

THIS MATTER came before the Court at the above-referenced time and place upon

consideration of the Proposed Disclosure Statement to Second Amended Joint Chapter 11 Plan of

L)

2

ORDER APPROVING FORM OF DISCLOSUREC
STATEMENT AND SETTRNG DATES EOR
CONFIRMATION HEARING
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Reorganization [Redline] filed with the Court on July 17, 2009 at Docket Number 999 (the “Second
Amended Disclosure Statement”). Appearances were made as reflected in the record. Based upon
the Court’s review of the Second Amended Disclosure Statement, the arguments of counse] at the
hearing, the Court's consideration of the agreed-upon additional text to be added to the Second
Amended Disclosure Statement and the Second Amended Joint Chapter 11 Plan of Reorganization
[Redline] as necessary (the “Plan™), and good cause appearing therefor,

IT IS HEREBY ORDERED:

1. The form of the Second Amended Disclosure Statement, as amended on the record
during the hearing and to take into account the agreed upon changes suggested by the Office of the
United States Trustee (the “Disclosure Statement”), and the Plan, are approved.

2. The Plan Proponents éhau cause the Disclosure Statement, Plan, a ballot, and the
Official Corumittee of Unsecured Creditors’ recommendation letter (if any) to be served by mail as
required by the Bankruptcy Code and Federal Rules of Bankruptcy Procedure no later that July 22,
2009, ‘ |

3. In order to be valid and counted, ballots shall be retumed to the Plan Proponents for

tabulation so that they are received by no later than 5:00 p.m. cn August 12, 2009, and delivered (by

mail, fax or email) as follows:

John D, Fiero, Bsq.
Pachulski Stang Ziehl & Jonez LLP
" 156 California Sireet, 15th Floor
San Francisco, Califomia 94111-4500
Telephone: 415/263-7000
Facsimile: 415/263-7010
Email: jfiero@pszjlaw.com

4. The Plan Proponmtsléhail cause a ballot tabulation to be fited with the Court and
scrved upon those parties requesting special notice herein no later than August 14, 2009,
5. Any objections to confirmation of the Plan shall be filed with the Bankruptcy Cowrt

| and served upon the Plan Proponents’ counsel {at the éddresses provided in the upper left hand

comer of the first page of this Order) so that they are received no later than 5:00 p.m. on August 17,
2009.

CORDER APPROVING FORM OF DISCLOSURE
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1 6. Any reply in support of confirmation of the Plan shall be filed and served upon the
2 | objecting parties (if any) by no later than August 24, 2009
3 7. The hearing on the confirmation of tbe Plan shall begin on Septernber 1, 2009 at
4 | 10:00 a.m, in this Court.
5 * % ¥
6 END OF ORDER
7 -
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John D. Fiero, Esg.

Maxim B. Litvak, Esq.

Attorneys for The Official Committee of Unsecured Creditors
PACHULSK]I STANG ZIEHL & JONES

150 California St., 15™ Floor

San Francisco, CA 9411

Michae] H. Ahrens, Esq.

Steven B. Sacks, Esq.

Ori Katz, Esq.

Attorneys for Debtor and Debtor-in-Possession

0ld T.B.R., Incorporated, f/k/a The Billing Resource, dba Integretel
SHEPPARD, MULLIN, RICHTER & HAMPTON, LLP

Four Embarcadero Ceater, 17" Floor

San Francisco, CA 94111

John S, Wesolowski '
Office of the United States Trustee
Office of the United States Trustee
280 South First St., #268°

San Jose, CA 95113  °

Kathryn Diemer, Esq.

Counsel to POL, Inc,

Diemer, Whitman & Cardosi,, LLP
75 East Santa Clara Street, Suite 290
San Jose, CA. 95113
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