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VIA U.S. IV[AIL 

Dear Creditor: 

July 22,2009 

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

Second Amended Joint Plan of Reorganization (“Pian"); 
Disclosure Statement to Second Amended Joint Plan of Reorganization 
(“Disclomre Statement”); 
Ballot for Acceptance or Rejection of the Plan (“Ballot”); and 
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 carehlly. The PIan is the product of extensive work by the 
Creditors Committee -work focused upon seeing to it that payment of all 
available furids 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 returning it to 
the Committee’s counsel by email, mail or fax no later than 5:OO p.m. on August 
12, 2009. 

Your completed signed Ballot should be addressed as follows: 

John Fiero 
Pachulski Stang Ziehl & Jones LLP 
150 ~alifonnia Street, 15 ‘~  F ~ O O ~  
San Francis;co, CA 94111 
Fax: 415 263-7010 or Email: jfiero(iZlpszilaw.com 

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

NEW YORK 

780 THIRD AVENUE 

3~5th F L W R  
NEW YORK 

NEW YORK i o n 1 7 - z ~ ~ ~  

F l C I l M l L E  2121581 7777 

TFLEPHONC. ZlZ/56l 7700 
John D. Fiero 
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John D. Fiero (CA Bar No. 1345557) 
Maxim B. Litvak (CA Bar No. 215852) 
Gail S. Greenwood (CA Bar No. 169939) 
PACHtTLSKl STANG ZIEHL & JONES LLP 
150 California Skeet, 15th F h r  
San Francisco, California 94 1 L 16500 
Telephone: 41 51263-7000 
Facsimile: 4 I 51263-70 1 0 
Email: jfiero@pszjhw.com 

Attorneys for The Official Conunittee of Unsecured Creditors 

Michael H, Ahrens (CA Bar No. 44766) 
Steven B. Sacks (CA Bar No. 5,8875) 
Ori Katz (CA Bar No. 209561) 
SHEPPARD, MULLIN, RICHTER k HAMPTON LLP 
A Limited Liability Partnership 
Tncluding Professional Corpogrtions 
Four Embarcadero Center, 17 Floor 
San Francisco, California 94 1 11 1-4 106 
Telephone: 41 5,434.9100 
Facsimile: 4 15.434.3 947 
mahrens @mh. corn 

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

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DMSION 

In re 

OLD T.B.R., INCORPORATE,D, W a  THE 
BILLING RESOURCE, dba INEGRETEL, 

Debtor 

Ca~e NO.: 07-52890 ASW 

Chapter 11 

NOTICE OF (I) HEARING REGARDING 
CONFIRMATION OF THE SECOND 
AMENDED JOINT PLAN OF 
REORGANIZATION, (2) TIME FOR FTLIVG 
BALLOTS TO ACCEPT OR REJECT THE 2 
SECOND AMENDED JOINT PLAN OF LI 
RIEORGAMZATION, AND (3) TIME FOR f k  
FILJNG OBJECTIONS TO PLAN \+ 

CONFIRMATION 

Date: September 1,2009 
Time: 1O:OO a.m. 
Place: United States Bankruptcy Court 

280 South First Street 
San Jose, CA 

Judge: Hon. Arthur S. Weissbrodt 
Ctrm: 3020 
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TO ALL CREDITORS ANI) 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 1 I Plan of Reorganimtion filed and served 

herewith in connection with the Second Amended Joint Plan of Reorganidon [Redline] pocket 

Number 998 J (the “Plan”). 

There are transmitted herewith: 

a. 

b. 

C. 

d. 

A copy of the Plan; 

A copy of the approved Disclosure Statement; 

A ballot for acceptance or rejection of the Plan; and 

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 1,2009 at 1O:OO a.m. in courtroom 3020 of the Honorable Arthur S. 

Wdssbrodt, United States Bankruptcy Judge, located at 280 South First Street, San Jose, Cdifornia 

951 13, In connection with such hearing, the debtor and debtor-in-possession Old T.B.R., 

Incorporated fMa The Billing Resource dba Integretel (the “l)ebtor“’) 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:OO p.m. on 

August 12,2009, and delivered (by mail, facsimile, or ernail) as follows: 

John D. Fiero, Esq. 
Pachulski Stang ZieM & Jones LLP 
1 50 California Street, 1 5 th Floor 
San Francisco, California 941 1 1-4500 
Telephone: 41 5/263-7000 
Facsimile: 4 I 5/263 -70 1 0 
Emai 1 : j fiero @pszj law. corn 

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. 

NOTICE OF PLAN CONFIRMATION KEARINO 
09485-001\DOCS-SF:66533. I 
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PLEASE TAKE FURTHER NOTICE that any objections to confirmation of the Plan mu 

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

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

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

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

Rule 301 8-l(e), the Plan Proponents and parties objecting to confirmation of the Plan must meet m( 

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

hearing. 

Dated: July 22,2009 

. Fiero 
BY 

CAttBrneys for The Official Committee of 
Unsecured Creditors 
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John D. Fiero (CA Bar No. 136557) 
Maxim 3. Litvak (CA Bar No. 21 5852) 
PACHULSKI STANG ZIEHLL & JONES LLP 
I50 California Street, 15th Floor 
San Francisco, California 94.1 1 1-4500 
Telephone: 41 51263-7000 
Facsimile: 4 151263-70 10 

Actorneys 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. 20956 1) 
SHEPPARD, MULLIN, RICHTER & HAMPTON LLP 
A Limited Liability Partnersliip 
Including Professional Corpo;ftions 
Four Embarcadera Center, 1’7 Floor 
San Francisco, California 94.1 11-4106 
Telephone: 4 1 5.4 3 4.9 1 00 
Facsimile: 415.434.3947 

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

UWTED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DIVISION 

In re 1 Case No.: 07-52890 ASW 

OLD T.B.R., INCORPORATED, Wk/a THE 
BILLING RESOURCE, dba MTEGMTEL, 

Debtor 

Chapter 1 1  

BALLOT FOR ACCEPTING OR 
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 ”Pian Proponents”) have proposed the Second Amended Joint Chapter I I  Plan of 
Reorgunizatiion, 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 tha 

The Disdouure Statement provides information to assist you in deciding how to vote your ballot. ;* 
You should review the Pian and the Disclosure Statement before you vote. All Balloh must be actuallv k; 
received bv Aupust 12,2009 by 5 0 0  ~ . m .  {PST) In order to be countea If your Ballot is not received bg ’ 

k- Disclosure Statemeni does not indicate approval of the Plan by the Court. 4‘. 
u 

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. 
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'ro HAVE YOUR VOTE COUNT YOU MUST SIGN, COMPLETE, AND TIMELY RETURF 
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: Votinv 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 Rejects the Plan 

STEP B: Completion of Balloting Information 

YOU MUST COMPLETE THE FOLLOWING INFORMATION 

Dated: 

Tax Id. #: 

Social Security #: 
or 

Print or type creditor name: 

Signed: 

Address: 

THIS BALLOT MUST BE ACTUALLY RECEIVED BEFORE 500 P.M. WST) ON AUGUST 12,2009. BY THI 
FOLLQ WING: 

John Fiero. Esq. 
Pachulski Stang Ziehl I% Jones LLP 
150 California Street, 1 5'h Floor 
San Francisco, CA 941 1 1 
Fax: 415 263-7010 
Email: jfiieroG3,uszilaw.com 

09485401 \DOCS-SF:66525.1 
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John D. Fiero (CA Bar No. 136557) 
Maxim B. Litvak (CA Ear NO. 215852) 
PAC€€ULSKI STANG ZIEHL & JONES LLP 
150 California Street, 15th Floor 
San Francisco, Cdifomia 941 11-4500 
Telephone: 41 51263-7000 
Facsimile: 415/263-7010 

Attorneys for The Official Committee of Unsecured Credtors 

Michael H. Ahrens (CA Bar No. 44766) 
Steven B. Sacks (CA Bar No. 98875) 
Ori Katz (CA Bar No. 209561) 
SHEPPARD, MULLIN, RICHTER & HAMPTON U P  
A Limited Liability Partnership 
Including Professional Corporations 
Four Embarcadero Center, l? Floor 
San Francisco, California 94 1 1 1-4 106 
Telephone: 415.434.9100 
Facsimile: 41 5.434.3947 

Attorneys for Debtor and Debtor-in-Possession 
Old T.B.R., Incorporated, fMa The Billing Resource, dba Integretel 

UNlTED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DIVISION 

In re 

OLD T.B.R, INCORPORtlTED, fMa TEE 
3ILLING RESOURCE. dba INTEGRETEL, 

Debtor 

Case No.: 07-52890 ASW 

Chapter 11 

DISCLOSURE STATEMENT TO 
SECOND AMENDED JOINT 
CHAPTER 11 PLAN OF 
REORGANIZATION 

Date: 
Time: 
Place: 

Judge: 
Chi: 

September I ,  2009 
1O:OO A.M. 
Wnited States Bankruptcy Court 
280 South First Street 
San Jose, CA 
Hon. Arthur S. Weissbrodt 
3 020 
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ALL CREDlTORS AND INTEREST HOLDERS ARE ADVISED AND ENCOURAGED 

TO READ THIS DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENTIRETY 

3EFORE VOTING TO ACCEPT OR REJECT THE PLAN. BECAUSE ACCEPTANCE OF THE 

PLAN WILL CONSTITUTE ACCEPTANCE OF ALL THE PROVISIONS THEREOF, HOLDER 

OF WAlRED CLAIMS OR INTERESTS ENTITLED TO VOTE ARE URGED TO CONSIDER 

CAREFULLY THE INFORMATION REGARDTNGTREATMENT OF THEIR CLAMS OR 

INTERESTS CONTAINED IN TIUS DISCLOSURE STATEMENT. 

IN DETERMINING WH3THER TO VOTE TO ACCEPT TEE PLAN, HOLDERS OF 

IMPAIRED CLAMS OR INTERESTS ENTITLED TO VOTE MUST RELY UPON THEIR OWh 

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, 

BUSJNESS, FINANCIAL,  AND TAX ADVISORS WTH RESPECT TO ANY SUCH MA'ITERS 

CONCERNING THIS DISCLOSLM3 STATEMENT, THE SOLICITATION, THE PLAN, AND 

THE TRANSACTIONS CONTEWLATED THEREBY. 

PLAN SUMMARIES AND STATEMENTS MADE IN TEUS 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 THXS DISCLOSURE STATEMENT. THE STATEMENTS 

CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE 

E R E O F  UNLESS OTHERWISE SPECIFIED, AND THERE CAN BE NO ASSURANCE THAT 

THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TlME AFTER 

SUCH DATE. ALL CREDITORS AND INTERESTS HOLDERS SHOULD READ CAREFULLY 

THE "RISK FACTORS" SECTION HEREOF BEFORE VOTINGFOR OR AGAINST THE 

PLAN. SEE "CERTAIN RISK FACTORS TO BE CONSIDERED," ARTICLE VID. 

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED BY THE DEBTOR IN 

ACCORDANCE WITH SECTION 1 125 OF THE BANKRUPTCY CODE AND RULE 3016 OF 
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THE F E D E W  RULES OF 3ANKRUFTCY PROCEDURE AND NOT NECESSARILY IN 

ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR OT€ER APPLICABLE 

LAWS. THlS DISCLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR 

DISAPPROVED BY TEE SECURTTIES AND EXCHANGE COMMISSION (ElE ''SEC") NOR 

HAS THE SEC PASSED UPON THE ACCURACY OR ADEQUACY OF TEE STATEMENTS 

CONTAINED KEREIN. 

CERTAIN STATEMENTS CONTAINED HEREIN, INCLUDlNG PROJECTED 

FINANCIAL INFORMATION AM) OTWER FORWARD-LOOKING STATEhENTS, ARE 

BASED ON ESTIMATES AND ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT 

SUCH STATEhENTS WILL REFLECT ACTUAL OUTCOMES. 

THE INFORMATIION IN THIS D I S C L O S W  STATEMENT IS BEING PROVIDED 

SOLELY FOR PURPOSES OF VOTING TO ACCEPT OR REJECT THE PLAN. NOTHING IN 

THIS DISCLOSURE STA'TEMENT MAY BE USED BY ANY ENTITY FOR ANY OTHER 

PURPOSE. TEE FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE 

STAEMENT, INCLUDIT4GTHE DESCRTPTION OF THE DEBTOR, ITS BUSINESS, AND 

EVENTS LEADING TO TJXE COMMENCEMENT OF THE CASE, HAS BEEN PREPARED 

AND OBTAINED BY THE DEBTOR AND ITS PROFESSIONALS FROM VARIOUS 

DOCUMENTS, AGREEMENTS, AND OTHER WRITINGS RELATING TO THE DEBTOR 

NEITHER THI! DEBTOR NOR ANY OTHER PARTY MAKES ANY REPRESENTATION OR 

WARRANTY KEGARDDJG SUCH INFORMATION. 

THE TERMS OF THE PLAN GOVERN IN THE EVENT OF ANY INCONSISTENCY 

WITH TEE SUMMARIES IN THIS DISCLOSURE STATEMENT. ALL EXHCBITS TO THE 

DISCLOSURE STATEMENT ARE INCORPORATED INTO AND ARE A PART OF THIS 

DISCLOSURE STATEM€!NT AS IF SET FORTH IN FULL HEREIN. 

AS TO CONTESTID MATTERS, ADVERSARY PROCEEDINGS, AND OTHER 

PENDING OR THREATENED LITIGATION OR ACTTONS, THIS DISCLOSURE STATEMEN7 

SHALL NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR 

LIABILITY, STIPULATION, OR WAIVER, OR OTHERWISE HAVE ANY PRECLUSIVE 

2 
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EFFECT, B m  RATHER SHALL CONSTITUTE AM) BE CONSTRUED AS A STATEMENT 

MADE WITHOUT PREJUDICE SOLELY FOR SETTLEMENT PURPOSES, WlTH FlTLL 

RESERVATION OF RIGHTS, AND IS NOT TO BE USED FOR ANY LITIGATION PURPOSE 

WHATSOEVER AS SUCH, THIS DISCLOSURE STATEMENT SHALL NOT BE 

ADMISSIBLE X N  ANY NONBANKRUPTCY PROCEEDING, ADVERSARY PROCEEDING, 

OR OTEER ACTION INVOLVINGTHE DEBTOR OR A M  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 EF"ECTIVENESS OF THE PLAN ARE SUBJECT TO 

MATERIAL CONDITIONS PRECEDENT. THERE CAN BE NO ASSURANCE THAT THOSE 

CONDITIONS WILL BE SATISFIED. 

TEE FINANCIAL PROJECTIONS ATTACHED HERETO WERE PREPARED BY THE 

DEBTOR BASED ON INFORMATION AVALLABLE TO THE DEBTOR AND NUhdEROUS 

A S S W T I O N S  T€IAT ARE AN INTEGRAL PART OF THE FINANCIAZ. PROJECTIONS, 

MANY OF WHICH ARE BEYOND THE CONTROL OF THE DEBTOR AND SOME OR ALL 

OF WHICH MAY NOT MATERIALIZE. THE FINANCIAX, PROJECTIONS WERE NOT 

PREPARED WITH AVIEW TOWARD COMPLIANCE WITHTEE GUIDELINES 

ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS 

OR THE RULES AND REGULATIONS OF THE SECURITIES AND EXCHANGE 

COMMESIUN REGARDING FINANCIAL PROJECTIONS. FURTHERMORE, THE 

FINANCIAL PROJECTIONS HAVE NOT BEEN AUDITED. ALTHOUGH PRESENTED WITH 

NUMERICAL SPECIFICITY, THE FINANCIAL PROJECTIONS ARE BASED UPON A 

VAlUETY OF ASSUMPTIONS, SOME OF WHICH HAVE NOT BEEN ACHXEVED TO DATE 

AND MAY NOT BE REALJZED IN THE lWlUU3, AND ARE SUBJECT TO SIGNIFICANT 

BUSINESS, LITIGATION, ECONOMIC, AND COMPETUIVE UNCERTAINTIES AND 

CONTINGENCIES, MANY, IF NOT ALL, OF WHICH ARE BEYOND THE CONTROL OF T€€€ 

DEBTOR CONSEQUENTLY, THE FINANCIAL PROJECTIONS SHOULD NOT BE 

3 

DISCLOSURE STATENEF-T TO SECOND AMDiDED 
30INT CHAPTER 11 PLAN OF REORGANIZATION 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

e, 11 
J 
rl 
4 
LQ a 
-7 

12 
0 :  

a k :  
2 3 5  13 

- : Y  14 

J 3 15 
2 
5 16 

17 

18 

19 

20 

21 

22 

23 

24 

2s 

26 

27 

28 

W - = Y  

e, 

REGARDED AS A REPRESENTATION OR WARlUNTY BY THE DEBTOR OR ANY OTHER 

PERSON, THAT THE FINANCIAL PROJECTIONS WILL BE REAWZED. ACTUAL 

RESULTS MAY VARY MATERIALLY FROM THOSE PRESENTED IN THE FINANCIAL 

PROJECTIONS. 

L INTRODUCTION AND SUMMARY 

Old 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 01d TBR (the "Committee" and, together with Old TBR, the "Plan 

Proponents") submit this j c i i n t  disclosure statement (the "Disclosure Statement"), pursuant to section 

1125 of t i t le 1 1  of the United States Code (the "Bankruptcy Code"), to holders of Claims against anc 

Interests in the Debtor in connection with (i> the solicitation of acceptances of the Second Amended 

Joint Chapter 1 I Plan of Reorganization dated July 22,2009, as such plan may be amended (the 

"Ran"), filed by the Debtor with the United States Bankruptcy Court for the Northern District of 

California (the '73ankruptc:y Court"), and (ii) the Confirmation Hearing scheduled for September 1, 

2009 at 10: 00 a.m. Unless otherwise defmed herein, all capitalized 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 appearini 

ekewhere in this Disclosure Statement together with any relevant Exhibits and Appendces. 

ConcurrentIy with the filing of this Disclosure Statement, the Plan Proponents filed the Plan 

which sets forth how Clainls 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 everits occurring in the Debtor's Chapter 1 1  Case, and other related matters. FOR A 

COMPLETE UNDERSTANDING OF THE PLAN, YOU SHOULD READ THE DISCLOSURE 

STATEMENT, THE PLAN AND THE EXHIBITS HERETO AND THERETO IN THEIR 

ENTIRETY. 

IIl 
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A. Disclosure Statement Enclosures 

Accompanying this Disclosure Statement are copies of the following: 

T h e  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 to 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 addtion, detailed voting 

instructions accompany each Ballot. Each holder of an Impaired CIairn or Interest entitled to vote 01 

the Plan should read in their entirety the Disclosure Statement, the Plan, the Order and the 

instructions accompanying their Bdlot before voting on the Plan. These documents contain, among 

other things, important information concerning the classification of Claims and Interests for voting 

p u r p o s ~  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 CIasses Vote 

Pwsuant to the provisions of the Bankruptcy Code, only Classes of Claims and Interests that 

are "impaired" under the Plan may vote to accept or reject the Plan. h e r a l l y ,  a claim or interest is 

impaired under a plan if the holder's legal, equitable or contractual rights are changed under such 

pian. Notwithstanding, if the holders of claims or interests in an impaired class are not entitled to 

receive or retain any property under a plan on account of such claims or interests, such impaired 

class is deemed to reject the plan. 

The Bankruptcy 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@) 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 dass of impaired claims accepts the 

DISCLOSURE STATEMENT TO SECOND AMENDED 
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plan and (ii) the plan does riot “discriminate unfairiy” 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 riglit to seek to have the Bankruptcy Court confirm the Plan under section 1129(b) of 

the Bankruptcy Code. 

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 1 8 will receive no distribution and, accordingly, 

such holders are deemed to reject the Plan. Under the Plan, Claims in Classes I ,  2,3,4,  5,6,7, 8, 9, 

10, 1 I,  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 1 126(fj of the Bankruptcy Code. 

ACCORDINGLY, A BALLOT FOR ACCEPTANCE OR REJECTION OF THE PJAN 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 H e a h  

The Bankruptcy Court has scheduled the Confirmation Hearing for September 1,2009 at 

1O:OO a.m. in the United States Bankruptcy Court for the Northern District of California, Courtroom 

3020, at 280 South First Sweet, San Jose, California. 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 

500 p.m. in the manner described in the Notice accompanying this Disclosure Statement. The date 

of the Confirmation Hearing may be adjourned from time to time without further notice except for 

an in-court announcement at the Confinnation Hearing of the date and time as to which the 

Confirmation Heanng has heen adjourned. 

It. OVERVIEW OF THE PLAN 

A Executive Summair of Plan 

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

liquidating trust from whdi  proceeds will be hstributed 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 a 

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. Knsher is a CPA and experienced fmancial 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, indudlng forensic accounting investigations for Fortune 500 companies, financial 

reporting frauds, large corporate bankruptcies, failed transactions, and commercial litigation matters 

In addition, she has served 

acquisition due ddigence teams, and consulted in a number of drvestiture transactions. Ms. Knsher 

has also served as a trustee and plan adrmnistratur 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 acwunting investigations. In adhtion, Ms. Knsher has served as CFO and Controller in 

private industry and as an investment banker advising clients on M&A transactions. Ms. Krisher 

holds a Master of Business Administration degree from Tdane University and a Bachelor of A r t s  

from the University of California, Santa 3arbara. She is a Cdifomia CPA, a Certified 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 Interna?ional Women’s Insolvency and 

Restructuring Confederation (IWIRC). 

acting CFO for companies in and emerging from bankruptcy, led 

The Committee selected Ms. Knsher 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 bustee. Any such replacement or substitution would 

necessarily delay the initial distribution to unsecured cre&tors in this case, which has already been 

09485-00 IDW&SF:66522.2 
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pending for almost two years. The Plan Proponents feel that using Ms. Krisher as the Liquidating 

Trustee is most economical for the parties in interest since Us. Krisher has been the financial adviso 

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 aposition to 

promptly address aliowance of such claims. Ms. Knsher will charge her normal hourly rates for the 

services provided under tht: Plan, and will engage both Glassbber Advisory & Capital Group U C ,  

and the bankruptcy law firm of Pachulski Stang Ziehl & Jones LLP (which will also charge its 

current n o d  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 truster:. Gwen the significant cost savings to the estate in having an appointed 

trustee versus Ms. Krisher, New TE3R 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 Debtor's assets. The Plan Proponents hspute each of these allegations and Claims, includrng tha 

any security interests in the Debtor's assets are secured claims in Iight of the transfer to the Debtor's 

atate and for its benefit the secured claim formerly held by Paymenthe. The Debtor has resolved 

some of these disputes during the Chapter 1 1 w e .  The Plan Proponents believe that to the extent 

that the remaining claimanis have any rights 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 beobjectedto. Any 

cIaim objected to becomes 8n "Allowed Claim" only when a final order has been entered resolving 

said dispute. 

The Plan Proponenrs can gwe no assurances that they will prevail in the litigation or claims 

objection process with the foregoing parties. If the PIan Proponents do not prevail, the return to the 

Credmrs will be substantidly 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 Credtors would receive if l%is case were dismissed or if a Chapter 7 liquidation 

would folIow. 
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The Plan shall be funded by the following sources, met 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 receivet 

by the Liquidating Trustee after the Effective Date. 

The PIan provides broad releases, injunctions, and a discharge to preclude any actions agains 

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. 

E. Summary of Distributions 

The Plan Proponents estimate that all Adrmnistrative 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 n o t  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 

s.14 to 3.20 on the dollar. However, this requires success in settling or resolving 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. 

111. OVERVIEW OF CHAPTER 11 

Under chapter 11 of the Bankruptcy Code, a debtor is authorized to reorganize or liquidate it: 

business for the benefit of itself, its creditors, and interest holders. A goal of chapter 11 is to 

promote equality of treatment for simiIarly situated creditors and similarly situated interest holders 

with respect to &e distribution of a debtor's assets. 

The commencement of a chapter 11 case creates an estate that is comprised 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. 'I 
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The consummation of a chapter 1 1  plan is the principal objective of a chapter 11 case. A 

chapter 1 1  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 securi ties 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 tht  

Plan. 

After a plan has been filed and a disclosure statement containing 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. 

W .  DESCRIPTION OF THE DEBTOR'S BUSINESS 

A. TheDebtor 

The Debtor was ori;ginally 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 time "alternative operator services' 

(HAOS") was a growing market segment and affordable billing solutions allowed private companies 

to compete with the carriers in niche areas like public payphones, hotels, and prisons. 

In addition to AOS providers, the Debtor serviced customers offering enhanced products and 

services such as voice mail, online &rectory listings, and bundled calling plans. 

The Debtor served many service providers over the years. The vast majority of the processet 

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 (''ICY') and Payment One Corporation ("Paymentone"), entered into a new 

lease fox the premises occulpied 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 
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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 Paymenthe. 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 October 3 1,2008. 

The Debtor has no other offices or real estate leases. 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 principal stockholders of the Debtor. The Royal Bank of Canada 

("RBC") was a lender to the Debtor. In the I99Os, the Debtor suffered financial losses chiefly 

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 cumenfly 

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; 

(ii) WC,  which owns 13.8% of the Debtor's issued and outstanding shares of common stock; and 

(iii) employees or former empIoyees of the Debtor who exercised options and own 10% of the 

Debtor's issued and outstanding mmmon stock. 

The Debtor's common stock is divided into two classes: Class A, which comprises 96% of 

the issued and outstanding shsres of common stock; and Class B, which comprises 3.8% of the 

issued and outstandtng shares of common stock. RBC owns all of the issued and outstandmg shares 
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of Class B common stock. The Debtor also issued 1,000 non-voting shares of preferred stock with I 

$1 million face value. R3C is the sole owner of such preferred stock. 

C. The Debtor's Former Manaeement 

The Debtor's officers and &rectors as of the Petition Date were Ken Dawson, Brendan 

Philbin, and John Mertz. A s  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 Subeiidiaries 

In July of 2000, the Debtor formed a subsidiary called eBiIlit, 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 PaymentOne are 

Brendan Philbin, Ken Dawson, and Don Teague. 

In 2002, the Debtor formed another subsidmy, 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 we11 as a variety of complementary products and services. ICs was a 

majority-owned subsidmy of the Debtor untiI it was sold In a transaction approved by the 

Bankruptcy Court during this Chapter 1 1 proceeding. 

In 2004, the Debtor formed mother subsidmy, 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 subsidmy of the Debtor until it was sold as part of the sale of the Debtor's 

operating assets. 

Herein, eBillit, PayinentOne, IS 900 and ICs shall be collectively referred to as the Spin-off 

Companies. The Committe!e 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 

Committee has learned that in certain instances, the Spin-off Companies were granted business term 

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 (includmg 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 &version of the Debtor’s cash employees and resources to these other ventures. 

The Committee has also asserted that any decision to (1) create the Spin-off Companies, (2) 

capitalize them with the Debtor’s assets, (3) g w e  stock andor options in the Spin-off Companies to 

insiders includmg 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 

(includmg 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. T h e  Debtor’s Contracts With Its Customers 

The relationship between the Debtor and i ts  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 a data format 

acceptable to the Debtor. The Debtor contends the accounts receivable 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  

BiIling 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 onIy an unsecured crehtor of the 

Debtor, with claims for certain “hstributions“ under the contract between the Debtor and the 

customer. 

094854OlWSSF66522.2 
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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 oj?ththe rejection of these contracts were due to be filed not later than March 

6,2009. 

F. CIaims Based Upon Billing Transactions Submitted To The Debtor Prior To The 

Debtor's Bankruultcv Rliw Shdl Be Treated As Pre-Petition Claims. 

Accordmgly, all Billing Transactions which were submitted to the Debtor prior to the 

Debtor's bankruptcy filing have been treated as pre-petition claims. In contrast, aII Billing 

Transactions submitted to the Debtor after the Debtor's bankruptcy filing have been treated as post- 

petition claims. 

G. The Florida Actioin and the Need to File 3ankru~tcy 

The Bankruptcy Cciurt 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 Febiwry 27,2006, the l T C  commenced a lawsuit (the "Florida Action") in the United 

States District Court for thr: Southern District of Florida (the "Florida Court") against three AOS 

providers, Nationwide Connections, Inc. ("Nationwide"), Access One Communications, Inc. 

("Access One'') and Network One Services, h c .  ("Network One"), as well as their principals, 

alleging deceptive and unfair practices for unauthorized billing of charges on phone bills - referred 

to as "crmming" - In 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. O n  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 AOS provider customers (ACCESS One and Network One collectively 

shd1 be referred to as the Trior Customers"). T h e  FTC alleged in its amended complaint that the 

Debtor caused certain of the Prior Customers' fraudulent charges to be placed QII 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 miliion, 

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 

A. The First-Day Motions 

The Debtor filed a voluntary petition under chapter 11 of the Bankruptcy Code on Septembe 

16,2007, commencing the Chapter 1 1 Case. The Debtor then filed certain pleadlngs requesting 

relief from the Bankruptcy Court on an emergency basis. Among the most important was an 

emergency motion permitting 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 it 

cash management system and existing bank accounts. The Debtor filed an application seeking to 

appoint Ken Dawson as its responsible individual pursuant to 3ankruptcy 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 Bankruptcy Court also entered 

an amended order regarding the Debtor’s use of Its cash management system and existing bank 

accounts. Paul Weber of FTI Consulting, Inc. is presently the court-appointed responsible individue 

for the Debtor. 

B. The Cash Collateral Motion 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 1 1  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 ccrnfrrm a pIan 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 challenge. The Debtor and its largest alleged secured creditor, PaymentOne, 

entered into a stipulation pi:rmitting the Debtor to use any cash collateral of Paymentone on an 

interim basis. Under the stipulation, Paymentone w a s  granted certain repIacement liens and the 

parties reserved dl of their rights as to the whether PaymentOne possessed a valid and perfected 

security interest in the Deb tor'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, wllether other parties possessed a valid and perfected security 

interest in the Debtor's cadi collateral. Accordingly, the Debtor's motion proposed to grant them 

post-petition replacement 1i.ens in the same alleged collateral of the same validity, priority, and 

extent that such parties possessed valid prepetition liens. 

A continued interim hearing was held on September 26, 2007. At that interim hearing, 

counsel for the Debtor presented to the Bankruptcy Court a "First Amended Stipulation With 

Payment One Corporation Ekegarding Use Of Cash Collateral And Adequate Protection" (the "First 

Amended PayrnentOne Stipulation"), a bid-lined version of which the Debtor bad previously 

presented to the Court on September 21,2007. The Debtor requested that the Bankruptcy Court 

approve the First Amended Paymenthe Stipulation on an interim basis at the September 26 interim 

hearing. The Debtor's emergency cash collateral motion was initially opposed by numerous parties, 

includmg the Receiver, the FE, PCS, Network Telephone, POL, Themo Credit, and certain others. 

At the September 26 hearing, the Debtor entered into stipulations  wit?^ the Receiver, PCS and POL 

resolving the objections they had filed. The Bankruptcy 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. 

c 
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After the September 26 hearing, the Bankruptcy Court held numerous continued hearings at 

t approved the Debtor's continued use of cash collateral on an interim basis. Ultimately, the 

Bankruptcy Court granted find approval of the use of cash collateral. 

C. T h e  Committee 

On October 1,2007, the United States Trustee appointed an official committee of unsecured 

creditors pursuant to Bankruptcy Code sections 1 1 OZ(a) and 1 102@>(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 YechezkeIl; (3) Total I Protect, LLC, attention 

Vincent N. Del Corso; (4) Agora Solution Corp., attention John R. Morrison; (5 )  TeIco 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, UC, 

attention Sander Schwartz, and American Premium Warehouse, hc., attention Matthew Goodman, 

as members in piace 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, Rrchter & 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 

adrmnistrative matters, including the Florida Action; (3) HoIland and Knight, LLP as the Debtor's 

special Iitigation counsel and local counsel in the Florida Action; (4) FTI Consulting as the Debtor's 

financial advisor, with Paul Weber sewing as Chief Restructuring Officer; ( 5 )  Boult, Curnmings, 

Comers & Berry, PLC as specid litigation counsel and local counsel in a tax refund lawsuit pendm~ 

in Tennessee; (6) Zajac & Perrone LLP as the Debtor's audit and tax consultant; and (7) Hodgson 

Russ, LLP as the Debtor's special Iitigation counsel and local counsel in a tax dispute previously 

pending with the State of New York. 

The Bankruptcy Court approved the Committee's retention of the following professionals: 

(1) Pachulski, Stang, Ziehl & Jones LLP as the Committee's general bankruptcy counsel; and (2) 

GlassRamer 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 interim 

compensation and reimbursement procedures for professionah retained in the Chapter 1 1  Case. The 

order permits professional:;, subject to the terms and conditions contain in such order, to be paid 805 

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 is without prejudice to a party in interest objecting 

to approval of such fees and expenses pursuant to the quarterly or final fee applications. 

E. The Debtor’s Post-Petition ODerations and the Prepayment Plan 

The Debtor continued its business operations following the Petition Date until October 3 1, 

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 tc 

support the Debtor’s prepaljment 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 

operatmg assets, it continues to maintain certain merves 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 it sold its 

operating assets. 

F. The Debtor’s Efforts Reeardinp Sales of its Assets and Subsidiaries 

In early 2008, he 1)ebtor reached agreement on sales of its operating assets and its interest in 

ICs to Public Communications Services, Inc. (“PCS”). The Debtor obtained approval of bidding 

procedum in connection with the sales, and moved for approval of the sales to PCS or the highest 

bidders. At a sale hearing lheld in June 2008, overbids for both the operating assets and ICs were 

made and sales were ultimitteJy approved to be made to Technologes Solutions, Inc. (“TSI”) of the 

operating assets and to Mchael 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 virtudly all other assets of the Debtor other than its interest in 

Paymentone and ICs, accounts receivable, customer contracts, avoidance claims, cash, and its clain 

for refund from the State of Tennessee. Prior to closing, TSI assigned its rights to New T3R. The 

purchase price was $4,412,000, which was paid partly in cash and partIy through the release of 

prepetition and postpetition claims held by New TBR’s affiliates and through the setdement of a 

lawsuit brought by an affiIiate of New TBR. 

The sale of ICs included aII of the Debtor’s interest in ICs and any rights the Debtor and its 

bankruptcy estate had to assert claims against other members of ICs. At closing on December 2, 

2008, Smith paid $2.75 million. Smith also bas a royalty obligation to the bankruptcy estate 

extending over the two years fohwing 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 Committee, have pursued a sale of the P1 Equity. On March 23,2009, the 

3ankruptcy Court approved a transaction among the Debtor, Paymentone and a group of investors 

involving the PI. Equity and Paymentone’s secured claim against the Debtor. As part of the sale a n r  

settlement transaction, which closed on June 5,2009, the secured claim was transferred to the 

bankruptcy estate (see dscussion 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 Adversarv Proceeding Filed by the Debtor Against the FTC and the Receiver 

On September 19,2007, Debtor initiated an adversary proceeding by filing a cornplint in th 

bankruptcy court in order to obtain injunctive relief against &he FTC and the Receiver to stay the 

continuation of the Florida Action and the enforcement of the Omnibus Order. The matters raised ir 

the complaint have been resolved in a settlement approved by order of the Bankruptcy Court, and th 

discussion that follows irrmdateIy 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 

DISCLOSURE STAT- TO SECOND AMENDEI 
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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 preliminq injunction under 

Bankruptq Code section 1 OS, requesting that the Bankruptcy Court enjoin continuation of the 

Florida Action against Debtor and the enforcement of the Omnibus Order. The Bankruptcy Court 

initially issued a preliminsly injunction preventing the FTC from prosecuting the Florida Action 

against Debtor, but declined to issue an injunction against enforcement of the Oinnibus Order only 

because the Eleventh Circuit Court of Appeals had t e m p o r d y  stayed that Order pending a decision 

on Debtor's motion for a stay pending appeal of that Order. After the Eleventh Circuit lifted Its 

temporary stay, the Bankruptcy Court issued a temporary restraining order and then a preliminary 

injunction prevenfing the FTC and the Receiver from seeking, directly or indirectly, to enforce the 

Omnibus and Clarification Orders against Debtor. The Debtor was drected by the Order to maintair 

the Blocked Account. 

The FTC unsucceszifully 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 origindly 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 PrsDceedinp Kled by Thermo Credit 

On October 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 BiIIing Transactions that were transferred to the Debtor by its customers. 

Themo Creht alleged that the customers and Thermo Credit did not give up ownershp of these 

Billing Transactions under the contracts between the Debtor and the customers. Accordingly, 

Themo Credit deged that it was the owner of the funds received by &e 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 t h e :  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 afKrmative defenses. The matter was ultimately settled 

pursuant to an order of the Bankruptcy Cow. 

I. Adversary Proceeding Brought BY Personal Voice 

On September 25,2008, Personal Voice brought an adversary proceeding against the Debtor 

and alleged that it 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 m 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 proceedmg has been 

set for trial in the bankruptcy court in September 2009. 

J. Alleped Secured Claims Against the Debtor 

PaymentOne, PCS, Personal Voice, Network Telephone, POL, CJT, HighIine, Iron Mountair: 

Information Management, Inc., Southwestern Bell Telephone, L.P., Bellsouth Telecommunications, 

Inc., Verimn, MyTelebill, and Bealls Communications Group each allege that they hoId 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 totd 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 

alfowed 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. PayrnentOne disputed the 

Debtor’s argument on various grounds, and contended its security interest was valuable and fully 
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enforceable. Ftlrtbermore, Paymenthe contended that it made over $6.4 million in new loans to th4 

Debtor after the additional UCC filing and that Paymenthe delivered an additional 54.1 million in 

new accounts to the Debtor which were being collected by the Debtor as of the Petition Date. 

PaymentOne ccintended that these extensions of credit constituted new value, and that the preferencc 

argument d d  not affect collateral in existence at the time of the name change and its proceeds. 

Accordingly, PymentOne 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 UCC-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, Personal Voice, and Network Telephone do not hold any Secured 

Claims agamst the Debtor, and that any Claims held by such entities constitute General Unsecured 

Claims. The Debtor contends that PCS, Personal Voice, and Network Telephone do not have 

security interests in the Debtor’s assets because their alIeged security interests are not in any assets o 

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 rlld not properly describe the collateral as required by UCC 

Sections 9203(tr)(3)(A) mcI9108, which require the collateral to be sufficientIy 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 alleget 

security interesf in any reserves under the Debtors’ contracts with such entitie because there were nc 

segregated reserves or tramable proceeds. Moreover, the UCC- I financing statements named 

Inegretel rather than The Elilling Resource BS the debtor party, and thus ceased to be effective to 

perfect a security interest in collaterd acquired by the debtor more than four months after the change 

(June 7,2005) under UCC ;Section 95071~). 

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 95 15(a) and (c), the 

effectiveness of a filed financing statement lapses 5 years after filing unless before iapsing, a 

continuation statement is filed. Because Personal Voice failed to file L 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 fiIed 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 subsidiaries. As permitted by Section 2O(d) of 

the contract between Paymentone and PCS, Paymentone 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 grantec 

PCS a security interest in any property. Therefore, PCS does not have any security interest, let donr 

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 dlspute 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 Debtor on the other hand, POL claims to hold valid, perfected and enforceable securio 

interests in various assets of the Debtor. On July 19,2006, POL filed a UCC-1 financing statement 

providng that POL possesses a security interest in acmunts and various 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 

$1 96,25 1.12 due under the note on October 1,2007 and November 1, 2007. The Debtor entered intc 
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a stipdation approved by the Bankruptcy Court permitting the Debtor to pay POL the two final 

installment payments in the total amount of $1 96,25 1.12, 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 hsputes between the Debtor and two taxing authorities described in Article 

VI of this Disclosure Statement. After the Petition Date, the Debtor reached a settlement in the New 

York Tax Matter, entitling POL to an adhtional claim of $817,215, To the extent the Debtor 

reaches a favorable outcome with the remaining taxing authority, POL would be entitled to 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. 

T h e  Plan Proponmts contend that POL’s claim is not an allowed secured claim under 

Bankruptcy Code section S06(a) because it is junior to the PayrnentOne claim transferred to the 

Debtor as described above. Secured credtor POL hsputes that the Debtor is able to foreclose on 

itself, as t h e  holder of the assignment and disputes that the daim 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 ox that issue of merger, bar and collateral 

estoppel must be litigated. 

Secured Claims of QT and Hihline. 

Prior to the Petition Date, CIT and fighline each filed UCC-1 financing statements in 

connection with financing ,agreements between the Debtor and either ClT or Highline, or a party 

upon whose behalf CIT or EiLghline was acting, for the lease by the Debtor of certain computer and 

office equipment. The collateral for the Secured Claims of C R  and Nghline is limited to the 

wmputer and ofice equipment whch is the subject of those fmancing leases. The Debtor believes 

these claims have been satisfied. 

Allepled 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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3ankruptcy Code section 506(a) because it is junior to the Paymentone claim transferred to the 

Debtor as described above. 

Other Litigation 

Debtor sold The Billing Resource, LLC (“‘New TBR”) the operating assets of the Debtor. 

New TBR alleges that not all assets have been turned over, and that certain claims related to 

processing billing transactions gwe rise to the right of New TBR to reserve funds whlch 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 Southwestern 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. 

Accordmgly, the Debtor contends that there are no valid claims of Southwestern Bell which could bi 

offset against the Debtor and therefore contemplates an objection to Southwestern Bell’s proof of 

claim number 92 as to both amount and alleged secured crehtor 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 it: 

operating assets and therefore satisfied any cure obligations in connection with the sale. 

Accordingly, the Debtor contends that there are no valid claims of BeIISouth which could be offset 

against the Debtor and therefore contemplates an objection to BellSouth Telecommunications, Inc.’! 

proof of claim number 91 as to both amount arid alleged secured creclmr status. 

Verimn alleges secured c r d t o r  status for rights of offset associated with a October 24,200; 

Stipulation with Respect to Agreements Between The Billing Resource, Inc., dba Integretel and the 

Subsidtaries of Verimn 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 my cure obligations in 
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connection with the sale. Accordingly, the Debtor contemplates an objection to Verizon's proof of 

claim number 85 as to both amount and alleged secured status. 

MyTelebill alleges that traffic it assigned to the Debtor is not property of the bankruptcy 

estate under a March I ,  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 t h e  subject of a future Iobjection. 

Balls Communicztions Group alleges a secured claim against the Debtor under a contract 

with ICs. The Debtor bellsves this claim is against the wrong party and not a valid claim in the 

Debtor's case, iherefore subject to a future objection. 

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

Adrmnistrative Claiims. 

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 Clarms. 

The Debtor has paid certain amounts to Professionals pursuant to the Court's Interim 

Procedures Order, subject l:o Bankruptcy Court approval of payment of all amounts to Professionds 

pursuant to interim and f ind fee applications. 

Prioritv Tax  claim^ 

The Dehtor be1ieve:s that Priority Tax Claims against the Debtor total approximately 

$450,000. 

Other Prioritv Claixns. 

As of the Petition Date, 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 salaries 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 Claim. 

One, certain Claims of the Debtor's current and former employees in the total amount of 

approximately $32,000. Two, CIaims of the Debtor's vendors in the total approximate amount of 

$1.5 million. Three, Claims of the Debtor's customers. The amount listed as owing in its Schedules 

for such Claims was approximately $32 miilion. The Plan Proponents expect to further refine 

calcdation 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 1ikeIy 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 claim 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 hi: 

Chapter 1 1  Case for dl governmental entities (the "Bar Date Notice"). The Bar Date Notice should 

be consulted for m y  questions regarding filing of proofs of claim. 

Thereafter, the Court authorized the rejection of certain prepetition executory agreements 

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 ctaim. 

N. The Debtor's Primam Assets 

Prior to the sale of its operating assets and interests in subsidiaries, the Debtor's primary 

assets were its Cash, its 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 subsidmies 

PayrnentOne, ICs and IS 900. Following the sale of the operating assets and the interests in the 

subsidiaries, 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 Debior's professionals have recently applied fox 
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interim approval and payment of $673,000 in fees and costs, while the Committee's professionals 

seek approval and paymeni of $264,000. 

Based on information believed accurate as of June 9,2009, the Plan Proponents estimate tha 

the total allowed unsecuredi claims in this case are likely to be approximately $23.1 rmllion. The 

Debtor had approximately :F7.38 million in unrestricted cash on band relating to pre-pehtion billings 

The Debtor alscr had restricted cash, monies on deposit and other reserves held on account of aIlegec 

secured credltor claims totaling an adhtional $2.7 milIion. Net cash after payment of secured 

claims, professional fees arid other administrative expenses is currently projected to be 

approximately $3.9 million. This estimated amount based upon the Committee's analysis as of June 

6,2009, and there is no assurance this projection wdl prove correct. The $3.9 million projected 

amount is net 01'approximafely $300,000 in fees expected to be paid to the Liquidating Trustee and 

an additional $3 50,000 to be paid to counsel for the Liquidating Trustee for services rendered after 

the Effective Date. It also issumes that all secured claims other than the claim of secured creditor 

POL are dsallo wed. If it iz; determined that the alleged secured claim of POL is junior in priority tc  

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, thtm the mount  

available for distribution to general unsecured creditors could be smaller than projected. 

VI. DH:SCRIPTION OF SIGNIFICANT LITIGATION 

The litigation with the FTC, the Receiver and Thermo Credt is described in prior portions of 

this Disclosure Statement, tmd because such matters have been resolved pursuant to orders of the 

Bankruptcy Court, those mmers are not dmussed here. 

Prior to the Petition Date, the Debtor was involved in a tax dispute (the Wew York Tax 

Matter") with the New Yorlr 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 $4.13 million in principal taxes, interest and penalties. The Debtor was able 

to settle the New York Tax Matter for an amount substantially less than the demand. Specifically, 

by Order, dated March 7,2008, the Court approved a settlement in the amount of $208,3 89, to be 

paid as specified in the settlement agreement. Debtor placed $820,620 in a reserve for the adequate 
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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 is ~JI inappropriate impairment of its 

rights, and that these funds and the Tennessee funds dscussed 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, includmg interest that accrued after the date of the Tennessee Assessment, 

thereby converting the Tennessee 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 s u m  it has paid to Tennessee Tax Division with 

respect io 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 sedernent agreement. Settlement of the Tennessee Tax Matter is being discussed 

but agreement has not yet been reached. No trial date has been set. 

VII. SUMMARY OF PLAN PROVISIONS 

A. Introduction 

The Plan is the product of diligent efforts by the Plan Proponents to formulate a pIan 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 credtors and interest holders. The Plan Proponents believe, 

and will demonstrate to the Bankruptcy Court, that the Debtor's creditors will receive 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 IS QUALIFIED IN lTS 

ENTIRETY BY REFEW,NCE TO THE MORE DETAILED INFORMATION SET FORTH 

IN THE PLAN. 

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

1. - h e r d  Rules of Classification 

Generally, a Claim is classified in EL particular Class for voting and distribution purposes onlj 

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. Unlless otherwise provided, to the extent a Claim qualifies for inclusion in a 

more specifically defined Cllass and a more generallydefined Class, it shall be included in the more 

specifically defined Class. 

2. 

Administrative Claims, Priority Tax Claims and Fee Claims have not been classified and are 

excluded from ihe Classes :;et forth in Article II of the Plan in accordance with section 1123(a)(l) of 

the Bankruptcy Code. 

Non-Classification of Adrmnistrative Claims, hori ty  Tax Claims. and Fee Claims. 

3. 

UnIess otherwise ordered by the Bankruptcy Court, requests for payment of Administrative 

j3ar Date for Administrative Claims. 

CIaims (except for Fee Cla-ims) must be Filed and served on the Liquidating Trustee, and her 

counsel, no Iater than twenig (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 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 hdr 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 Di:btor or the Liquidating Trustee from paymg any Administrative Claims 

in the  normal course of business. 

30 

DISCLOSURE STATEMENT TO SECOND AMENDED 
JOWT CHAPTER 11 PIAN OF REORGANIZATION 



I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

I4 

1s 
16 

17 

18 

19 

20 

21 

22 

23 

24 

2s 

26 

27 

28 

4. 

Unless otherwise ordered by the Bankruptcy Court, requests for payment of Fee Claims 

Bar Date for 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 hstributions under the Plan on account thereof. Objections to Fe 

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 fox 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 dscharge of such Claims. The Debtor's ObIigations in respect of such Allowed 

Administrative Claims, Priority Tax Claims, and Fee Qaims shall be satisfied in accordance with th 

terms of the Plan. 

Admmistrative Claims. Each holder of an Allowed Administrative Claim shall be paid in 

respect of such Allowed Claim (a) the full amount thereof in Cash, zts soon as practicable after the 

Iatex of (i) the Effective Date and (ii) the date on which such Claim becomes an Allowed Qairn, or 

upon such other terms as may be agreed upon by the holder of such AIlowed Claim, or @) such 

lesser amount as the holder of such Allowed Adnunistrative Claim and the Debtor prior to the 

Effective Date and the Liquidating Trustee following the Effective Date might otherwise agree. Thf 

allowance of Adrmnistrative Claims shall be subject to approval by the Bankruptcy Court. 

Prioritv Tax Claims. Except as provided herein, each holder of an Allowed Priority Tax 

Claim shail 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 (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 
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continuing on April 15, August 15, and December 15 of 2010 and of each succedng 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 ,411owed Claim, OT (c) such lesser mount as the holder of such Allowed Priority Tax 

Claim and the Debtor prior to the Effective Date and the Liquidating Trustee folWowing the Effective 

Date might otherwise agrer:. 

Fee Claim. 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) 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 Fee Claim arid the Debtor prior to the Effective Date and the Liquidating Trustee 

following the Effective Daix might otherwise agree. 

D. Classification and Treatment o f  Claims and Interests 

1. 

Each holder of an Allowed Other Priority Claim shall be paid in respect of such Allowed 

!2:lass 1 Oth1:r Pnoritv Claim 

Claim (a) the full amount tliereof 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 Iesser amount as the hoIder of 

such Allowed other Priority Claim and the Debtor prior to the Effective Date and the Liquidating 

Trustee following the Effedve Date might otherwise agree. The holder of a Claim in this Class is 

not impaired and, therefore, not entitled to vote. 

2. 

PaymentOne‘s preptition Secured Claim has been assigned to the Debtor’s estate and is now 

class 2 - Se:cured Claim of Paymentone. 

property of the estate pursuant io Bankruptcy Code sections 541(a)(3) andor 541(a)(7). To the 

extent that he Claim of PaljmentOne is a Secured Claim, the bankruptcy estate shall be entitled to 

PaymentOne’s .rights as a secured claimant and a foreclosure of such hen position shall be deemed tc 

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 priority to such claim will be rendered 

unsecured under Bankruptcy Code section 506(a). 

3. 

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 shdl 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, notwithstandmg the 

irnmehately 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 cIaim (which is believed 

to be junior in priority to such claim) will be rendered unsecured under Bankruptcy Coda section 

506(a). 

Class 3 -- Secured Claim of PCS. 

4. 

Personal Voice's prepetition Secured Claim shall be treated as a contingent Secured Claim in 

Class 4 -- Secured Claim of Personal Voice. 

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 C l i m  shall remain secured by 

a replacement lien in the same assets or proceeds thereof, if any, in which Personal Voice had an 

interest preptition. This claim is the subject of a pendmg 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 immehately prior sentence, Personal Voice shall be 

entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are informed and 
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believe that, as a consequaice of the foreclosure of the secured claim position assigned by 

Paymentone described abcrve, hs claim (which is believed to be junior in prionty to such claim) 

will be rendered unsecured under Bankruptcy Code section 506(a). 

5 .  

Network TeIephonds prepetition Secured Claim shall be treated as a contingent Secured 

( X s s  5 -- Srmred Claim of Network Telephone. 

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 rem& 

secured by a replacement lien in the same assets or proceeds thereof, if any, in which Network 

Telephone had ;m interest prepetition. Either the Debtor or the Committee is likely to object to this 

claim. To the extent that thle 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 Telqhone is not entitled to a Secured 

Claim any Deficiency Claim of Network Telephone shall be a Clam in Class 15 and, 

notwithstandmp 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 unsecurec 

under Bankrupt~y Code section 506(a). 

6. 

CIT's prepetition Secured Claim shall be treated as a Secured Claim in an unliquidated 

amount. To the extent not idready paid in fun prior to the Effective Date, on the Effective Date or a 

soon thereafter $is 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 sewred claimant. Either the Debtor or the Committee is likely to object to this claim. 

CIT is not impa red and, therefore, not entitled to vote. To the extent that CIT is not entitled io a 

Secured Claim, any Deficiency Claim of CIT shall be a Claim in Class 15 and, notwithstanding the 

immedmtely prior sentence, CIT shall be entitled to vote such Deficiency Claim as a Class 15 Claim 

The Plan Proponents are infbrmed and believe that, as a consequence of the foreclosure of the 

<:lass 6 - Secured Claim of CIT. 
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secured claim position assigned by Paymentone described above, this claim (which is believed to bi 

junior in priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a). 

7. 

Ehghline‘s prepetition Secured Claim shall be treated as a Secured Claim in an unliquidated 

Class 7 -- Secured Claim of €€&dine. 

amount. To the extent not already paid in full prior to the Effective Date, on the Effective Date or 8: 

soon thereafter as practicable, the €€&line Claim shall remain secured by a replacement lien in the 

same assets or proceeds thereof, if any, in which mghiine had an interest prepetition. Either the 

Debtor or the Committee is likely to object to this claim. Righiine 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 

Bankruptcy 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 

aghline shall be a Claim in Class 15 and, notwithstanding the immediately prior sentence, fighline 

shall be entitled to vote such Deficiency Claim as a CIass 15 Claim. The Plan Proponents are 

informed and believe that, as a consequence of the foreclosure of the secured claim position assigne 

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 506ja). 

8. 

Iron Mountain Infomation, Inc. (“Iron Mountain”) alleges a prepetition claim in the amount 

Class 8 -- Secured Claim of Iron Mountain Wormation, Inc. 

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 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 entitlec 

to its rights as a secured claimant. Iron Mountain Information is not impaired and, therefore, not 

entided 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 CIaim. 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, h s  cIGm 

(which is believed to be junior in priority to such claim) will be rendered unsecured under 

Bankruptcy Code section 506(a). 

9. 

POL’S liquidated cl.aims set forth in the POL Agreement have been paid, other than its claim 

~ ~ 1 a . s ~  9 -- Secured Claim of POL. 

with regard to die New York Tax Matter, and it also has an unliquidated claim arising horn 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 Clair 

as a Class 15 Claim. The Plan Proponents are informed and believe that, as a consequence of the 

foreclosure of the secured c.Iaim position assigned by PaymentOne described above, this daim 

(which is believed to be junior in priority to such claim) will be rendered unsecured under 

Bankruptcy Code section 5Q6(a). 

IO. 

Southwestern Bell filed proof of claim number 92 in the amount of $70,408.21, which is 

<:lass 10 - Secured Claim of Southwestern BeIl. 

alIegedly 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 implured 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 

immedately prior sentence,, Southwestern Bell shall be entitled to vote such Deficiency Claim as a 

Class 15 Claim. The Plan E’roponents are informed and believe hat, as a consequence of the 

foreclosure of the secured claim position assigned by Paymenthe described above, this claim 

(whch 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. 

BellSouth Telecommuncations, Inc. filed proof of claim number 91 in the secured amount of 

CIass 11 - Secured Claim of BellSouth Telecommunications. h c .  

$232,948.14 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, Xnc. is not impaired and, therefore, not entitled to vote. 

To the extent that BellSouth Telecommunications, hc. is not entitled to a Secured Claim, any 

Deficiency Claim of BellSouth Telecommunications, Inc. shall be a Claim in CIass 15 and, 

notwithstandmg the immediately prior sentence, BellSouth Teiecommunications, 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). 

Class 12 - Secured Claim of Verizon. 12. 

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. Verimn is not impaired and, therefore, not 

entitled to vote. To the extent that Verizan 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 assignet 

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.  

Either the Debtor or the Committee is likely to object to this claim. To the extent that the 

Class 13 - Secured Claim of MvTelebiII. 

Claim of MyTelebiIl is a Secured ClEtim, MyTelebill shall be entitIed to its rights as a secured 

claimant. MyTelebill is not impaired and, therefore, not entitled to vote. To the extent that 

MyTeIebill is not entitld to a Secured Claim, any Deficiency Claim of MyTdebill shaI1 be a Claim 

in Class 15 and, notwithstanding the immediately prior sentence, MyTelebill shall be entitled to votc 
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such Deficienq Claim as a. CIass 15 Claim. The Ran Proponents are informed and believe that, as 

consequence of the forec1o:sure of the secured claim position assigned by PaymmtOne described 

above, this claim (which is believed to be junior in priori& to such claim) will be rendered unsecurc 

under Bankruptcy Code section 506(a). 

14. 

Bealls C,ommunications Group (“Bedis”) 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 hat  the Claim of Bedls is a Secured 

Claim, Beak 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 prioi 

sentence, B e a k  shall be entitled to vote such Deficiency Claim as a Class 15 Clrim. The Plan 

Proponents are i.nformed arid believe that, as a consequence of the foreclosure of the secured claim 

position assigned by Paymenthe 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). 

i:lass 14 - Secured Claim of Bealls Communications Group. 

15. 

Class 15 Claimants shall receive their Pro Rata share of the General Unsecured Claims Pool 

On the Effectivc: Date, the llebtor and its Properiy and h e  Liquidating Trustee and its property shal 

be free and clex of d1 h a r d  Unsecured Claims, and be deemed released and &scharged from all 

General Unsecured Claims. The holders of Claims in this Class are impaired and, therefore, entitle1 

to vote. 

<:lass 15 - Cineral Unsecured Claims. 

16. 

On the Effective Date, the Preferred Stockholders shall receive nothing, and all Preferred 

<:lass 16 - Preferred Stockholders. 

Stock shall be deemed canceled, null and void and of no force and effect. Class L6 Interests are 

deemed to reject the Plan and therefore are not entitled to vote. 
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17. 

On the Effective Date, the Class A Common Stockholders shall receive nothing, and aII C l a  

Class 17 - CIass A Common Stockholders. 

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. 

On the Effective Date, the Class B Common Stockholders shall receive nothing, and all Clas 

Class 18 -- CIass B Common Stockholders. 

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. 

Net of all administrative costs and expenses of the Chapter 11 Case, the payment of Allowec 

Sources of Funds for Payment of Allowed Claims. 

Claims shall be from the following sources: Cash on hand on the Effective Date or received 

thereafter. 

2. 

Tax Claims and Allowed Class 1 Claims. 

Allowed Admmistrative Claims, Allowed Fee Claims, Allowed Priority Tax Claims and 

Payment of Allowed Adrmnistrative Claims. Allowed Fee Claims, Allowed Priority 

Allowed Class 1 Claims shdl be paid from Cash on hand OR the Effective Date. 

3. 

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 T 5 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, Verimn, 

MyTelebill, andlor Bealls has an Allowed Secured Claim, the Liquidating Trustee shall pay such 

Claim in accordance with such Entity’s rights as a secured claimant. 

Payment of Any Allowed Secured Claims. 

4. Distributions. 

The Liquidating Trustee shall be responsible for making or directing distributions 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 .  

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

.Liquidatinn Trustee's Responsibility Under Plan. 

the following: 

(a) 'To make or cbrect distributions to holders of Allowed Claims payable on the Effectiv 

Date and Allowed Secured Claims in Classes 2-9; 

(b, 'To prosecute litigate, compromise, or settle objections to Claims andor Interests 

(disputed or othenvise) and Avoidance Actions; 

(c) 

(d) 

'To otherwise implement and administer the Plan; 

To fiIe 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 I 1  Case, including the 

preparation and filing of a inotion for a final decree; 

(e) To take or not take those actions which Liquidating Trustee in her business discretior 

believes to be in accordance with the best interests of Class 15 Claims and any Administrative 

Claims, Priority Tax Claims, and Class 1 Pnority Claims which have not been finally resolved on th 

Effective Date 2nd which actions inactions are consistent With the Plan; 

(0 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 Claim 

payable on the Effective Date and Allowed Secured Claims in Classes 2-9; 

(h) To set off anrlounts owed to the Debtor against any and all amowits otherwise due to 

be distributed tcl 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 adrmnistering the Plan. 

6. 

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

property with a value of more than $50,000, (c) claim settlements in which the amount conceded to 

Notice of Miterial Actions by the Liquidatinn Trustee. 
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be due and owing by the Liquidating Trustee exceeds $XOO,OOO (d) payment of fees to the 

Liquidating Trustee andor 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 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 

Tmstee shail be free to take the action described in the notice without further order af 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 Esfate will be transferred to and shall vest in the Liquidating Trust 

free and clear of ali Claims, Liens and Interests, and the Liquidating Trustee shall have all of the 

powers granted by the Liquidating Trust Agreement and applicabIe 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 Bankruptcy Court, free 

of any restrictions of the Bankruptcy Code or 3ankruptcy Rules subject to the powers, duties and 

responsibilities provided in the Plan or the Confirmation Order. 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 o f  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 Bankruptcy Court, distributions to 

be made on account of Claim that are Allowed Claim as of the Effective Date shall be made OR the 
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Effective Date or as won 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 

dstribution is made on tht: Effective Date or as soon thereafter as is practicable. The Liquidating 

Trustee shall make distributions to Allowed Class 1 5 Claims from the Estate Proceeds Account on e 

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 or dmct the dstribution of any Disputed Claim. 

The Liquidating Trustee shall hold, in each the Estate Proceeds Account, Cash in an amount 

sufficient to pnwide holders of Disputed Claims their Pro Rata share of the Claims Account as if thf 

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 therefore shdl be distributed by the Liquidating Trustee, as applicable, to the Claimm 

in a manner consistent with distributions to similarly situated Allowed Claims. 'The balance of such 

Cash, if any, remaining in h e  Reserved Estate Proceeds Account after all Adrmrristrative CIaims, 

Prioxlty Tax Claims, and Class I Pnolity CIaims 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. Prom time tu time as additional monies 

accumulate in die Estate Proceeds Account as a result of the disallowance of Class 15 Claims or 

otherwise, the Liquidating 'Trustee shall make a subsequent distribution to c l a i m @  in Class IS of 

such claimants' Pro Rata share of the Estate Proceeds Account. No payments 01' 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 lor 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. 

09485-001U30CS-SF66522.2 
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10. Claims Obiection 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 shal1 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 disdlowed 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 CIaim is permitted to be filed after the Confirmation Date pursuant to an orde 

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. 

1 1. 

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 AlIowed 

Claim in an amount not in excess of $100,000 without providing any notice ox obtaining an order 

from the Bankruptcy Court, All proposed settlements of Disputed Cllums where the amount to be 

settled or compromised exceeds $100,000 shall be subject to the approval of the Bankruptcy Court 

after notice and an opportunity for a hearing as described in Section VII.E.6, above. 

Settlement of Disuuted Claims. 

12. Unclaimed ProDerty. 

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 Xnterest entitled thereto, such unclaimed property shall be forfeited by such hoIder, 
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whereupon all light, title arid interest in and to the unclaimed property shall be held by the 

Liquidating Tntstee, 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 resenred for 

in accordance with the Plan except CIass 15 Claims, then such unclaimed property shall be 

dstributed 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. )%elease of L,iens. 

Except 21s otherwise provided in the Plan or in any contract, instrument or other ameement 01 

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 crf any holder of such mortgages, deeds of trwt, Liens or other security 

Interests shall revert to the Liquidating Trust and its successors and assigns. 

14. Kigbts of Actions. 

On the Isffective Date, the Liquidating Trustee shall be vested with the nght to pursue the 

Avoidance Actions and my 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 Tnistee may pursue, settle or release all such actions in accordance with the 

best interest of and for the benefit of the holders of Class 1 5 Claims, and may do so by firmative 

action, claim objection, or counterclaim, as she sees fit. A list of all payments to creditors made by 

the Debtor within 90 days clf the Petition Date is attached hereto as Exhlbit B. A list of all payments 

to insiders made: within one year of the petition Date is attached hereto as Exhibit C .  

15. 

To the extent that amy Allowed Claim entitled to a distribuhon under the 14an consists of 

_Allocation of Plan Distributions Between Princid and Interest. 

indebtedness and other amounts (such as accrued but unpaid interest thereon), such distribution shall 

be aliocated first to the principal amount of the Claim (as determined for federal xncume tax 

purposes) and then, to the edent  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 withholdmg taxes or other amounts required to be withheld under 

applicable law shall be deducted from distributions hereunder. AI1 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 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, tht 

actual payment shall reflect a rounding down of such fraction to the nearest whole cent. 

18. 

Except as otherwise provided in the Plan or in any contract, instrument ar other agreement or 

Payments of Less than Ten Dallars. 

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 succesmrs and assigns. If a cash payment 

otherwise provided for by this Plan with respext to an Allowed CIaim would be Iess than ten dollars 

($1 0.00) (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 pendmg the 

next dstribution made on wlccount 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 dolIars shall bc 

retained by the Liquidating Trust. 

F. Treatment of All Amwments. 

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 includmg 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 pendmg 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-peti tion leases and executory contracts not 
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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 Dab 

but subject to th.e occurrence of the Effective Date. 

G. Claims for Damaees, 

AI1 proofs of claim with respect to Claims arising from the rejection of executory contracts c 

leases shall, unless another order of the Bankruptcy Court provides for an earlier date, be filed wth 

the Bankruptcy Court within h r t y  (30) days after the mailing of notice of entry of the Confirmatior 

Order. All proclfs of CIaim with respect to Claims arising from the rejection of executory contracts 

shdl be treated as Class 15 General Unsecured Claims, for purposes of a distribution pursuant to thc 

Plan, unless and until the Parson or Entity asserting such Claim obtains an order of the Bankruptcy 

Court upon notice to the Liquidating 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 Confimlation Hearing (other than those Claims arising from the rejection of 

executory contmcts or least3 which may be filed within thirty (30) days after mailing of the notice (I 

entry of Confirmation Ordeir as set forth above) shall automabcally be disallowed as a late filed 

Claim, without :my 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. 

€3, Effect of Confirms tion of the Plan 

Without limiting amy provision of the Plan, the effect of Confirmation of the Plan shall 

include the foilcwing: 

The Liquidating Tnistee 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 reslmnsibilities described in Section 5.8 of the Plan or the Confirmation 

Order. 

Pursuant to Bankruptcy Code section 524, the discharge (1) 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 my debt dkcharged under Bankruptcy Code section 1141, whether or not discharge 
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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 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 ox other activity of any kind ofnature that 

occurred before the Confirmation Date. 

Except as otherwise provided in the PIan or the Confirmation Order and in addtion 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 andor other rights 

or causes of action in ox against the Debtor, indudmg 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 controlhg law, the 

Plan or the Confirmation Order: (1) commencing ox continuing in any manner any action or other 

proceedmg 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 properly; 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, includmg costs and attorneys' fees and, in appropriate circumstances, 
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may recover punitive damtiges from the willful violator. Such injunction shall not bar an entity fror 

seeking to enforce the terns of the Plan in the Bankruptcy Court. 

The provisions of the Plan, once confirmed, shall be bindmg upon each Ik t i t y  whether or nc 

the Entity is impaired unde:r the Plan, and whether or not such Entity has accepted the Plan. 

On the Effective Date, t h e  property of the Estate, including causes of action, the right to 

object to Claims, and the Avoidance Actions shdl vest in the Liquidating Trust, and the Liquidating 

Trustee shall be authorized to operate and hspose 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, includmg, without limitation, dl Liens, Interests ant 

lis pendens, except as speciifically provided otherwise in the Plan or the Confirmation Order. The 

terms of the Plan shall suptmede the terms of all prior orders entered by the Bankruptcy Court in tht 

Chapter 1 1  Case and the t e . m  of all prior stipdations and other agreements entered into by the 

Debtor with other parties-hinterest, except as specifically recognized in the Plan or the 

Confirmation Order. 

The Cornmittee fonned 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 ta 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 curet 

within 30 days after service: of written notice of such default to the Liquidating Trustee, and the U.S 

Trustee, any affected Crdtor  or any affected party in interest asserting such default may seek 

appropriate relief to enforce its rights under the Plan. 

On the Kffective Date, all property of the estate shall vest in the Liquidating Trust, provided 

that the vesting of such pmperty shall be without prejudrce 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 th 

granting of such motion the: Plan shall terminate and the chapter 7 estate shall consist of all 

remaining propem of the Liquidating Trust not already adrmnistered. Such remaining property shal 
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be administered by the chapter 7 trustee as prescribed in chapter 7 of the Bankruptcy Code. Tbe 

Liquidating Trustee shall have the right to oppose any such motion. 

I. 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 shdl retain jurisdiction as is legally permissible, inchding, without limitation, for the 

following purposes: 

(a) Claims. To determine the allowance, extent, dassification, or priority of 

Claims against the Debtor upon objection prior to the Effective Date after the Effective 

Date;Iniunction, 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 al1 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; 

( c )  Professional Fees. To determine any and dl 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 Prioritv Claims. To determine the allowance, extent and classification 

of any Priority Tax Claims, Other Priority Claims, Administrative Claims or any request for paymen 

of an Administrative Claim; 

(e) Dispute Resolution. To resohe any dispute arising under or related to the 

implementation, execution, consurnmation or interpretation of the Plan andor Confirmation Order 

and the making of distributions hereunder and thereunder; 
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(fl &atow Contracts and Unexpired Leases. To determine any and all 

motions for the rejection, assumption, or assignment of executory contracts or unexpired leases, anr 

to determine the allowance and extent of any Claims resulting from the rejection of executory 

contracts and unexpired lerms; 

(g) Actions. To determine dl applications, motions, adversruy proceectngs, 

contested mattars, estimation proceedings for limited or all purposes, actions, and any other litigater 

matters instituted in the Ch.apter 11 Case by or on behalf of the Debtor or the Liquidating Trustee, 

including, but not Iimited to, Avoidance Actions or any claims between two or more non-debtor 

parties related thereto, and any remands; 

(h) -era1 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 c 

the Bankruptcy Code or other applicable law; 

(i) plan Mohfication. To modify the Plan under section 1 127 of the Bankruptcy 

Code, remedy any defect, cure any omission, or reconcile any inconsistency in the Plan or the 

Confirmation Order so as t.0 carry out its intent and purposes; 

("1 UConsummation.  To issue such orders in aid of consummation of the Plan 

and the Confirmation Order notwithstanding any otherwise applicable non bankruptcy Iaw, with 

respect to any Person or Entity, to the full extent authorized by the Bankruptcy &de; 

(k) m c t  Propertv. To protect the Property of the Debtor arid the Liquidating 

Trust from adwrse Claims or Liens or interference inconsistent With this Plan, includmg io hear 

actions to quiet or othemise clear title to such property based upon the terms and provisions of this 

Plan or to deterimine a purchaser's exchive ownership of claims and causes of actions retained 

under this Plan; 

(1) m i d o n m e n t  of Propem. To hear and determine matters pertaining to 

abandonment of Property of the Estate; - 

(m) mementat ion 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, 

modfied or vacated; and 
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J. Miscellaneous Provisions 

Final DecreelOrder. To enter a Final Order closing the Chapter 1 1 Case. 

Pre-Confirmation Modrfication. On notice to and opporhmity to be heard by the United 

States Trustee, the Plan may be altered, amended or modified by the Debtor before the Confirmatior 

Date as provided in section 1127 of the Bankruptcy Code. 

Post-Confirmation Immaterial Modification. With the approval of the Bankruptcy Court anc 

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 arid 

adversely affect the interest of holders of Claims, correct any de€ect, omission or inconsistency in 

the Pian in such rnamier and to such extent as may be necessary to expd te  consummation of h s  

Plan. 

Post-Confirmation Material Modrfication. On notice to and an opportunity to be heard by 13 

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 1 I27 of the Bankruptcy Code. 

Withdrawal or Revocalion 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 Statutorv 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 Assims. 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 andor assigns of such Person or Entities. 

Cramdown. To the extent any Impaired Class of Claims or lnterests 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(m). 
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Govemiw Law. Except io 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, 

Notices. Any notice required or permitted to be provided under the Plan shall be in writing 

and served by either (a) cen:ified mail, return receipt requested, postage prepaid, @) hand delivexy o 

(c) reputabIe overnight courier service, freight p r e p ~ d ,  to be addressed as foIIows: 

If to the Liauidating Trustee: 
Kerry Krishar 
Cil asshiner 
5020 Campus Drive 
Newport Beach, CA 92660 
Phone: (949) 296-7588 
Fax: (949) 296-7589 

with a copy to: 
John D. Fieri], Esq. 
Pachulski Stmg ZiehI & Jones LLP 
150 California Street, Suite 1 SO0 
San Francisco, CA 941 1 1 
Phone: (415) 263 7000 
Fax: (415) 263 7010 

Section :I 145 Exem1,tion. Fmsuant 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 :I 146 Exem1,tion. Pursuant to Bankruptcy Code section 1146 the issuance, transfer, 

or exchange of u 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 applicalile law. 

Severabib. If any term or provision of the Plan is heId by the Bankruptcy Court prior to or 

at the time of Ccmfmnation io be invalid, void or unenforceable, the Bankruptcy Court shall have th 

power to alter and interpret such term or provision to make it valid or enforceable to the rnaximum 

extent practicable, consisterit with the original purpose of the term or provision held to be invalid, 

void or unenforceable, and :;uch term or provision shall then be applicabIe as so altered or 

interpreted. In he event of any such holding, aheration, or interpretation, the remainder of the term! 

and provisions of the Plan may, at the Debtor's option remain in full force and effect and not be 
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deemed affected. However, the Debtor reserves t h e  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 Ofice of the United States Trustee. The Liquidating T m t e e  shall 

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

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

VUI. CERTAIN RISK FACTORS TO BE CONSIDERED 

HOLDERS OF IMPAIRED CLAMS AND INTERESTS AGAINST AND IN THE 

DEBTOR SHOULD READ AND CONSIDER CAREFULLY THE FACTORS SET FORTH 

BELOW AS WELL AS THE O T E R  WORMATION SET FORTHIN THIS DISCLOSURE 

STATEMENT (AND THE DOCUMENTS DELIVERED TOGETHER HEREWITH AND/OR 

INCORPORATED 3 Y  REFERENCE), PRIOR TO VOTING TO ACCEPT OR REECT THE 

PLAN. THESE RISK FACTORS SHOUL,D NOT, HOWEVE& BE REGARDED AS 

CONSTITUTING THE ONLY RISKS INVOLVED IN CONNECTION WlT€i THE PLAN AND 

ITS IMPLEMENTATION. 

The Disclosure Statement and the material incorporated by reference herein (the 

"Incorporated Materials") include " fonvard-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 

regardmg the Debtor's financial position, and pIans and objectives, including, but not limited to, 

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 t o  Holders of Claims 

The Plan is based 011 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 Clt,ms, Other Priority Claims and Secured Claims will be paid or satisfied in fulI prior 

to the making of Distributions to holders of Allowed Claims In Class 10. 

The amcrunt of Cash available for hstribution to holders of Allowed Claims will depend 

upon a number #of factors. The Debtor is 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. 0 biectiuns to Clasdfication 

Section 1 122 of the Bankruptcy Code provides that a plan may place a claim ox equity 

interest in a pmicular 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 complies 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 tc 

the following, the outcomes of which actions could have an impact on the distributions 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. [n contrast, a 

determination that the PaynientOne Claim transferred to the Debtor is in a senior secured position 

will benefit the recovery of the Class 15 CIaimants, as it will likely prevent other holders of Secured 

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

I. 

Although the Debtor believes that the Pian will satisfy all requirements necessary for 

Risk of Won-Confirmation of the Plan 

confirmation by the Bankruptcy Court, there can be no assurance that the Bankruptcy Court wiIl 

reach the same conclusion. Moreover, there can be no assurance that mohfications of the Plan will 

not be required for confirmation or that such modifications would not necessitate the resolicitation o 

votes. 

2. 

Even if all Classes of Claims and Interests that are entitled to vote accept the Plan, the Plan 

f i sk  of Non-Occurrence of the Effective Date 

may not become effective. The Plan sets forth conditions to the occurrence of the Effective Date 

that could remain unsatisfied. 

IX. ALTERNATIVES TO 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 (ii) an alternative plan of 

reorganization. 

A. Liquidation Under Chapter 7 

If no plan is confirmed, the Debtor’s Chapter 11 Case may be converted to a case under 

chapter 7 of the Bankruptcy Code, pursuant to which a trustee wodd be elected or appointed to 

liquidate the Debtor’s assets for distribution in accordance with the priorities established by chapter ’ 

of the Bankruptcy Code. PIan Proponents assert that the establishment of a Liquidating Trust with 

Kerry Krisher of GlassRatner as the Liquidating Trustee will be for the benefit of credmrs and will 

result in a r e m  greater than a Chapter 7 case. Ms. Krrsher knows both the assets of this Debtor am 

the claims of the credtors. She has worked as the financial advisor for the Committee since the 

beginning of the bankruptcy 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 dstributions can take much longer than distributions under a Plan. The PIan 

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

Chapter 7 because (i) additional administrative expenses wodd be involved in the appointment and 
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activities of atrustee, and (ii) 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 k s h e r  may be 

significantly more expensive than if the matter were liquidated by Court appomted trustee subject to 

the statutory cap OR payment, and that MS. Knsher should be subject to the s m e  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 Plsn, as described herein, enables creditors to redize the highest and best 

value under the circumstances. The Debtor believes that any liquidation of the Debtor’s assets or 

alternative form of chapter 1 1  plan is a much less attractive alternative to credtors than the Plan 

because of the far greater returns and certainty provided by the Plan. Other alternatives could 

involve dmunished recoveries, significant delay, uncertainty, and substantial additional 

administrative costs. 

X. CERTAIN FEDERAL INCOME TAX CONSEOUENCES OF THE PLAN 

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 CIasses 1-1 5. The summary is based 

upon the Debtor’s interpretation of the Internal Revenue Code of 1986, as amended (the “Tax 

Code”), applicalile Treasury Regulations, judicial authority and current administrative rulings and 

pronouncements of the Internal Revenue Service (“RS”), all of which are subject to change, 

possibly with retroactive effect. 

A. 

Due to die CompIexjty of certain aspects of the Plan and hfferences in the nature of the 

Claims and Interests of the various holders thereof, their taxpayer status, residence and methods of 

accounting and prior 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 8n 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’ 

0948540 IWS-SE6.5522.2 
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interpretation of the federal income tax consequences set forth herein is not bindmg OR 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 maj 

be forthcoming that could alter or modify the statements and conclusions set forth herein. 

Adhtionally, changes in the facts or circumstances relating to the consummation or operation of the 

Plan 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, smal 

business investment companies, mutual funds, regdated investment companies, foreign 

corporations, and foreign persons. 

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN MATERTAL 

F E D E W  INCOME TAX CONSEQLENCES IS FOR INFORMATIONAL PURPOSES ONLY 

AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPOl 

TNE INDIVIDUAL CIRCUMSTANCES OF A HOLDER OF A C L A M  OR INTEREST. ANY 

U.S. 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 AVODING U.S. FEDERAL TAX PENALTIES IMPOSED ON SUCH PERSON AND @> 

WAS WRITTEN IN CONNECTION WITH THE MARKJ3TING OR PROMOTION OF THE 

PLAN. EACH HOLDER OF A CLAIM OR INTEREST IS URGED TO CONSULT ITS OWN 

DISCLOSURE STATEMENT TO SECOND AMENDED 
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TAX ADVISOR FUR TH€! FEDERAL,, STATE, LOCAL A N D  OTHER TAX CONSEQUENCES 

APPLICABLE TO IT UMIER THE PLAN. 

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

Under the Tax Codt:, a taxpayer generally must include in gross income the amount of any 

cancellation of hdebtedness income ("COD income") realized during the taxable year. Section 108 

of the Tax Code provides an exception to this general rule; however, if the cancelIation occurs in a 

case under the Ehkruptcy Code, but only if the taxpayer is under the jurisdiction of the Bankruptcy 

Court and the crmcellation 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 so excluded from gross 

income to be applied to reduce certain tax athibutes of the taxpayer. The tax attributes that may be 

subject to reduction include: the taxpayer's net operating losses and net operating loss carryovers 

(collectivdy, "NOLs"), cerlain tax crehlts and most tax creht carryovers, capital losses and capitd 

loss carryovers, tax bases in assets, and foreign tax creht carryovers. Attribute reduction is 

calculated only after the tax for the year of dscharge has been determined. Section 108 of t h e  Tax 

Code further provides that zt taxpayer does not r d i z e  COD income from cancellation of 

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

C. Federal Income Tax Conseauences to Holders of Allowed Claims in Classes 1-15 

The tax monsequenc1:s of the implementation of the Plan to a holder of an Allowed Claim in 

Classes 1-1 5 wili depend, in part, on the origin of such holder's CIaim, whether die holder reports 

income on the accrual or cash basis, whether the holder receives consideration in more than one tax 

year of the holder, 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 dtscussed below in t h e  section entitled 

"Receipt of Interest.'' 

1. Receipt of Cash and ProDertv bv Holders of Allowed Claims in Classes 1-1 5 

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

the dfference, if any, betwelen the "amount realized" by such holder and such holder's adjusted tax 

58 
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basis in the Allowed Claim. In general, the "mount realizedu is equal to 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 GAW 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 aIIocated 

first to the principal amount of such Allowed Claims, with any excess allocated io 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 previoudy 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 recogmze 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 IBI SATISFACTION OF THELR 

ALLOWED CLAIMS AND THE FEDERAL INCOME TAX TREATMENT OF ACCRUED 

BUT UNPAID INTEREST. 

3. 

The character of any gain or loss as capital or ordinary and, in the case of capital gain or Ioss, 

as short-term or long-tern, will. depend on a number of factors, including: (i) the nature and origin oj 

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; (iii) whether 

the Claim is a capital asset in the hands of the holder; (iv) whether &e Claim has been held by the 

holder for more than one year; (v) the extent to which the holder previously darned a loss or a bad 

Character of Gain or Loss 
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debt deduction with respeci to the Claim; and (vi) the extent to which the hoIder acquired the Claim 

at a market discount. 

HOLDERS OF ALLOWED CLAIMS SHOULD CONSULT THEIK OWN TAX 

ADVLSORS CONCERNTYG THE AMOUNT AND CHARACTER OF GAIN OR LOSS, IF 

ANY, TO BE RECOGNECED BY THEM UNDER THE PLAN. 

4. JVithholdmp 

All dlstributlons to holders of Allowed Clams under the Plan are subject to any applicable 

withholding, including employment tax withhoiding. 

D. Federal Income Tax Consequences to Holders of Allowed Interests 

The transactions contemplated by the Plan may cause some holders of Interests in the Debtai 

to recognize income, Including cancellation of indebtedness income, with no corresponding cash 

dstribution. 

HOLDEXS OF ALLOWED INTERESTS SHOULD CONSULT THEIR OWN TAX 

ADVISORS CONCERNING THE TAX TREATMENT RELATED TO THEIR INTERESTS 

UNDER THE PLAN 

E. IrnDortance of Obtainine Professional Tax Assistance 

THE FORIEGOXNG IS INTENDED AS A SUMMARY ONLY, AND IS NOT A 

SUBSTITUTE FOR CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. TJ3E 

FEDERAL, FOREIGN, S’rATE AND LOCAL INCOME AND OTHER TAX 

CONSEQUENCES OF THE PLAN ARE COMPLEX AND, IN SOME CASES, UNCERTAIB 

SUCH CONSEQUENCES MAY ALSO VARY BASED ON THE PARTICULAR 

CIRCUMSTANCES OF EACH HOLDER OF AN ALLOWED CLAIM OH MEMBERSHIP 

INTEREST. ACCORDINGLY, EACH HOLDER OF AN ALLOWED CLAIM OR 

MEMBERSHIP INTEREST IS STRONGLY URGED TO CONSULT WITH HIS, HER OR 

JTS OWN TAX ADVISOR CONCERNING THE FEDERAL, FOREIGN, STATE AND 

LOCAL INCOME AND OTHER TAX CONSEQUENCES UNDER THE PLAN. 

JN ACCORllANClE WITH REQUIREMENTS IMPOSED BY THE INTERNAL 

REVENUE SERVICE IN CIRCULAR 230, UNLESS EXPRESSLY STATED OTHERWISE 

1)ISCLOWRE SrATEMENT TO SECOND AMEI.IDED 
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JN THIS DISCLOSURE STATEMENT (INCLUDING ANY ATTACHMENTS), ANY 

FEDERAL TAX ADVICE CONTAWED IN THIS COMMUNICATION IS NOT INTENDED 

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

AVOIDING 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 PIan is in the best interests of all creditors and urge those entitled to 

vote to accept the Plan. 

Dated: July 22, 2009. OLD T.B.R., INCORPORATED 

BY 
PAUL WEBER 
Chief Restructuring Offlcer 

Dated: July22,2009. 

Dated: July 22, 2009. 

Presented by: 
SEEPPARD, MULLIN, RICHTER & HAMPTON 
LLP. 

3Y 
MICHAEL H. AHRENS 
Attorneys for The Billing Resource, dba 
Integretel 

Presented By: 

PACHULSKI STANG ZEHL & JONES LLP 

John D. Fiero 
Attorneys for The Official Committee of 
Unsecured Creditors 

BY 
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John D. Fiero (CA Bar No. 136557) 
Maxim B. Litvak (CA Bar No. 21 5852) 
PACHtTLSKT STANG ZIEHL & JONES LLP 
150 California Street, 15th Floor 
San Francisco, California 941 1 1-4500 
Telephone: 41 51263-7000 
Facsimile: 4151263-701 0 

Attorneys for The Officid Committee of Unsecured Creditors 

Michael H. f irms (CA Bar No. 44766) 
Steven 3. Sacks (CA Bar No. 988751 
Ori Katz (CA Ba; No. 209561) 
SHEPFARD. MULLIN. RICHTER & RAMPTON LLP 
A Limited Liability Partnership 
Including Professional Corporations 
Four Embarcadero Center, l? Floor 
San Francisco, California 941 11-4106 
Telephone: 415.434.9100 
Facsimile: 415.434.3947 

Attorneys for Debtor and Debtor-in-Possession 
Old T.B.R., Incorporated, M a  The Billing Resource, dba IntegreteI 

UNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DIVISION 

In re 

OLD T.B.R., INCORPORATED, fk la THE 
BILLING RESOURCE, dba XNTEGRETEL, 

Debtor 

Case NO.: 07-52890 ASW 

Chapter 11 

SECOND AMENDED JOINT 
CHAPTER 11 PLAN OF 
REORGANIZATION 

Date: September 1, 2009 
Time: 1O:OO A.M. 
Place: United States Bankruptcy Court 

280 South First Street 
S a n  Jose, CA 

Judge: Hon. Arthur S. Weissbrodt 
Ctrm: 3020 
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INTRODUCTION 

Old T.3.R Incorpoi+ated, formerly known as The Billing Resource, dba [ntegretel, a 

California corporation, the above-captioned debtor and debtor in possession ("Old TBR" or the 

"Debtor") and the Oficial Committee of Unsecured Creditors (the "Committee") of the Debtor, 

hereby jointly propose this Chapter 11 Plan of Reorganization pursuant to section 1 1  21 of the 

Bankruptcy Code. Refererice 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 secbon 1129 of the Bankruptcy 

Code. 

Subject to the restxldons on modifications set forth in section 1127 of he Bankruptcy Code 

and Bankruptcy Rule 301s', the Proponents expressly reserve the right to dter, amend or modify this 

Plan, one or more times, before its substantial consummation. 

ARTICLE I 

DEFINITIONS 

1.1  Scope of Dlefinitions. As used in this Plan, the follomng terms shall have the 

respective meanings specijied below. Whenever the context requires, such terms shall include the 

plural as well as the singular, the masculine gender shall include the feminine arid the feminine 

gender shall include the masculine. 

1.2 

1.3 

"Accrued" shall mean an expense incurred but not yet billed for and/or paid. 

"Administrative Claim" shdl mean a Claim under sections 503@) and 11 14(e)(2) 

of the Bankruptcy Code 01 determined to be an Allowed Administrative Claim hy a Final Order that 

is entitled to prioricy under section 507(a)(l) 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 ihe busmess of the Debtor or preserving the estate incurred after the 

Petition Date, and any and dl fees and expenses of Professionals Filed under section 3 30, 33 1 or 503 

of the Bankruptcy Code. 

1.4 "Administrative Claim Bar Date" shall have the meaning set forth In section 2.3 of 

the Plan. 
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1.5 "Allowed Claim" o r  "Allowed [ 1 Qaim" shall mean: (a) any Claim, proof of 

which idwas Filed with the 3ankruptcy Court on or before the date designated by the Bankruptcy 

Court as the last date(s) for Filing proofs of clkm with respect to such CIaim, 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 CIaims 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 a Final Order, or (iii) 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 hdd by any party that is subject to 

an Avoidance Action shall not be an AIlowed Claim until such time as a Final Order is entered by 

the Bankruptcy Court on the Avoidance Action and any judgment entered against such Creclltor is 

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 dmibuted along with the . 

Disclosure Statement for voting on acceptance or rejection of the Pian. 

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. 
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1.9 "Bankruptcy Court'' shall mean the United States Bankruptcy Court for the 

Northern DistriGt of California, or such other court as may hereafter be granted jurisdiction over the 

Chapter 11 Case. 

2.10 "Bankruptcy Rules" shall mean the Federal Rules of Uankruptcy Procedure, and th 

local rules of t h e  Bankruptcy Court, as in effect on the Petition Date, and as amended effective as of 

the Petition Date. 

1.1 1 "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 Ihy" shall mean any day other than a Saturday, Sundiy or legd holiday 

as such term is defined in Elankruptcy Rule 9006. 

1.13 "Cash" shaII mean cash and cash equivalents, including, but not limited to, wire 

transfers, checks and other r e d l y  marketable direct obligations of the United States of America an( 

certificates of deposit issued by banks that. 

1.14 "Chapter I1 Case" shall mean the above-captioned chapter 11 case pending for the 

Debtor. 

1.15 

1.16 

"CXT" shal I mean CIT Technology Financing Services, hc. 

"Claim" shall mean a claim against the Debtor, whether or not asserted, as defined i 

section 1 OI (5) of the Banh-uptcy Code. 

1.17 "Class" shall mean a category of holders of Claims or Interests, us classified 

pursuant to Arb de  II of the Plan. 

1.18 "Committee" shall mean the Official Committee of Unsecured C r d t o r s  appointed 

by the Ofice of the United States Trudtee, as existing as of the Confirmation Date. 

1.19 "Confirmation" shall mean the entry of the Confirmation Order on the docket of th 

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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1.2 1 

1.22 

"Confirmation Hearing" shall mean the hearing to confirm the Plan. 

'I Confirmation Order" shall mean the order of the Bankruptcy Court confirming th 

Plan pursuant to section 1 129 of the Bankruptq Code. 

1.23 "Creditor" shdl 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 SOZ(g). 502@) or 502(i) of the Bankruptcy Code. 

1.24 "Debtor" shall mean Old T.B.R. Incorporated, formerly known as The Billing 

Resource, dba Integretel, a California corporation. 

7.25 "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 ?he value of the property owned or 

held by the Debtor that collateralizes such Claim. 

1.27 "Discharge Innjunction" shall mean that injunction granted under section 8.8 ofthis 

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 

1 125 of the Bankruptcy Code, all exhibits and annexa thereto and any amendments or modification! 

thereof. 

1.29 "Disputed CIaim" or "Disputed [ 1 CXaim" 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 dlscretion, provided &e Effective Date may only occur on or after 

entry of a Final Order. 

1.3 1 

1.32 

"Entity" shdI have the meaning set forth in section IO1 (1 5 )  of the Bankruptcy Code 

"Estate" shall mean estate of the Debtor. 
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1.33 "'Estate Ca:sh" shall mean cash and cash equivalents, includmg, but not limited to, 

wire transfers, checks and other readtly marketable direct obligations of the United States of 

America and certificates of' deposit issued by banks that are property of the Debbr's bankruptcy 

estate. 

1.34 "'Estate Proceeds Account" shall mean the bank account established by the 

Liquidating Tnistee into wlhich all Estate Cash shall be deposited. 

1.35 '"Fee Claim'' shall mean a claim under section 328,33O(a), 503 or 1103 of the 

Bankruptcy Code for the wmpensation 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 t h r  

members of the Committee:). 

1.36 

1.37 

"Fee Ciaimi Bar Date" shall have the meaning set forth In section 2.4 of the Plan. 

"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. 

1.3 8 "Find Order" shall mean an order entered by the Bankruptcy Court or any other 

court exercising jurisdction over the subject matter and the parties, as to which either of the 

following have occurred: (i) no appeal, certiorari proceedmg or other review reconsideration or 

rehearing has been requestizd 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 j urisdction. 

1.39 "'General lJnsecured Claim" shall mean any unsecured, non-priority Claim, 

including, without limitation, any Deficiency Claim, Indemnification 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. 

1.40 '"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 its equity interest in Inmate CalIing 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 lOl(16) of the Bankmptcy 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 Lacd 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 Iien, mortgage, security interest, pledge, 

charge, encumbrance, or other legally cognizable security device of any kind. 

1.46 "Liquidating Trustee" shall mean Kerry Krrsher 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 Order. 

1.47 "Liquidating Trust Agreement" shdl mean that certain Old T.B.R. Incorporated 

Liquidating Trust Agreement, effective as of the Effective Date, substantidly in the form attached to 

the PIan Supplement, as it may be modrfied from time to time. 

1.48 "Net Avoidance Actions Froceeds" 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 CIairn entided to priority in payment under sectioi 

507(a) of the Bankruptcy &de. 

1.5 1 

1.52 

“PayrnentCbne” shall mean Paymentone Corporation, a De1awar.e corporation. 

“P1 Equity” shall mean 97.7% of the equity interests in PaymeritOne on a non- 

diluted basis. 

1 .S3 “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 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 

1.57 

Bankruptcy Code. 

1.58 

“PCS“ shall mean Public Communications Services, Inc. 

“Person“ sliall have the meming ascribed to such term in section lOl(41) of the 

“Petition Date” shall mean September 16,2007, the date upon which the Debtor 

filed its petition under Chapter 1 1 of the Bankruptcy Code, commencing the Chapter 1 1  Case. 

I .  59 “Plan” shall mean this Joint Chapter 1 1 Plan of Reorganization, all exhibits hereto 

and any amendments or mcidifications hereof, all as supplemented by the Plan Supplement. 

1.60 "Pian Expenses” shall mean dl actual and necessary costs and expenses incurred 

after the Effective Date in connection with the adrmnistration of the Plan, includmg, but not limited 

to, (i) costs, expenses and Iegal 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 Amidance Actions, including, but not limited to, attorneys‘ fees, accounting 

fees, expert witness fees, arid all costs relating to obtaining and distributing such recoveries, incurre 
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by the Liquidating Trustee, and (iii) all fees payable pursuant to section 1930 of TitIe 28 of the 

United States Code. 

1.61 "Plan Supplement" shall mean the supplemental appendix filed with the Bankrupt? 

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 T r s t  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 

Propetty 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 render4 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 (ii) 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, previousIy or now owned by the Debtor, or acquired by the 

Debtor's Estate, as defined in section 54 1 of the Bankruptcy Code. 

1.66 "Pro Rata" means, as of any distribution date, with respect to any Allowed Claim ir 

any Class, the proportion &at such Mowed 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 th 

Effective Date pursuant to Section 5.10 of this Plan for the purpose of hoiding 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" shdl mean the bank account established by the 

Liquidating Tmst 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 CIaim existing on the Petition Date 

as finally Allowed and app.roved by the Bankruptcy Court, to the extent that such claim is not greate 

han the value of the Prope:rty 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 f'Unimpain?d" shall mean any Claim that is not Impaired wilthln the meaning of 

section 1 124 of the Bankruptcy Code. 

All terms not expreissly defined herein shdi have the respective meanings given to such term 

in section 101 of the Bankruptcy Code or as otherwise defined in applicable provisions of the 

Bankruptcy Code. 

UnIess 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 BankIuptcy Rule 3001(c) 

The rules of constntction set forth in section I02 of the Bankruptcy Code shall apply. 

Xn computing any period of time prescribed or allowed by the Plan, the provisions of 

Bankruptcy Rule 9006(a) shall apply. 

ARTICLE 11 

- M:ETEfOD OF CLASSIFICATION OF CLAIMS 

- ANID INTERESTS AM, GENERAL PROVISIONS 

2.1 -@nerd Rules of Classification. Generally, a CIaim is classified in a pahcular Class 

for voting and dstribution 'purposes only to the extent the Claim qualifies within the description of 

that Class, and i s  classified in another Class or Classes to the  extent any reminder of the Claim 

qualifies within the description of such other Class or Classes. Unless otherwise provided, to the 
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extent a Qaim quafifies for inclusion in a more specificalIy defined Class and a more generally- 

defined Class, it shall be included in the more specifically defined Class. 

2.2 Administrative Claims, PrioritV Tax Claims and Fee Claims. Administrative Claims, 

Priority Tax Claims and Fee Claims have not been classified and are excluded from the Classes sei 

forth below in accordance with section 1123(a)(l) of the Bankruptcy Code. 

2.3 3ar Date for Administrative Claims. Unless otherwise ordered by the Bankruptcy 

Court, requests for payment of Administrative Qaims (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 “Adrmnisimtive 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 Adrmnistrative 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 Pian on account thereof. Objections to 

requests for payment of Administrative Claims (except for Fee Claim) 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. 

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 01 

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 Qaim 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 rnusf 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 CIaim other than: (1) an Administrative Claim; (ii) a Fee Claim; 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) - (iv) of the immedately 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 dstributions under the Plan on 

account thereof 

CLASSIFICATION OF CLAIMS AND INTERESTS 

The following is the designation of the Classes of CIaims and Interests wider the Plan: 

2.6 

2.7 

2.8 

2.9 

2.10 

2. I 1 

2.12 

2.13 

2.14 

2.15 

2.16 

Class 1 C1ai.m shall consist of all Oher Priority Claims. 

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

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

Class 4 C1ai.m shall consist of the Secured Claim of Personal Voice. 

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

Class 6 C1ai.m shdI consist of the Secured Claim of CIT. 

Class 7 Clai,ms shall consist of the Secured Claim of fighline. 

Class 8 Claims shall consist of the Secured CIaim of Iron Mountain Information, Inc. 

Class 9 Claims shdl  consist of the Secured Claim of Omni &/a POL, Inc. ("POL"). 

Class 10 Claums shall consist of the Secured Claim of Southwestern Bell. 

Class 1 1 C1a:ims shall consist of the Secured Claim of BellSouth 

Telecommunications, Inc. 

2.17 

2.18 

2.19 

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. 

Group. 

2.20 I:lass 

2.21 Class 

2.22 Class 

2.23 Class 

5 Claims shdl consist of General Unsecured Claims. 

6 Claims shall consist of Preferred Stockholders. 

7 Claims shall consist of Class A Common Stockholders. 

8 Chims shall consist of Class 3 Common Stockholders. 
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ARTICLE IiI  

TREATMENT OF ADMINISTRATIVE CLAIMS, 

FEES CLAIMS, PRIORITY TAX CLAIMS, AND UNIMPAIRED CLASSES 

3.1 Adminisbative 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 (1) the Effective Date and (ii) the date on which such Claim becomes an Allowed 

Clam, 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 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 Prioritv Tax Claims. Except as provided herein, each holder of an AlIowed Pnority 

Tax Claim shall be paid in respect of such Allowed Claim in the discretion of the Liquidating 

Trustee either (a) the full amount hereof, without post-petition interest or penalty, in Cash, as soon 

as practicable after the later of (i) the Effective Date and (ii) the date on whch such Claim becomes 

an Allowed CIaim or upon such other terms BS may be agreed upon by the holder of such Allowed 

Claim, or @) 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 

fmal payment no later than August 15,2012 or upon such other terms as may be agreed upon by &e 

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 sucl 

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 
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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 @) such lesser amount as the holder of such Allowed Other Priority Claim and the Debtor 

prior to the Effective Date and the Liquidating Trustee foliowing the Effective Date might ohenvise 

agree. The holder of a Claim in this Class is not impaired and, therefore, not entitled to vote. 

3.5 Class 2 - S1:cured Claim of PavmentOne. 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) ardor 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 pclsition shall be deemed to have occurred on the day prior io the Effective 

Date. The holder of the PtymentOne claim is not impaired and, therefore, not entitled to vote. As a 

consequence of the foreclosure sale described above, any secured credtor 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 ti 

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 m y ,  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 o f  PCS is a Secured Claim, PCS shall be entitled to its rights as a secured 

claimant. PCS is not impaired an4 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 PIm 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). 

3.7 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 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. Tlus claim i s  the 

subject of a pending summary judgment motion in a pending adversary proceedng challenging its 

allegedly secured status. To the extent that the CIaim of Personal Voice is a Secured Claim, 

Personal Voice shall be entitled to its rights as a secured claimant. Persona1 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, notwithstanchng th~  

immediately prior sentence, Personal Voice shall be entitled to vote such Deficiency Claim as a 

Class 15 Claim. The Pian Proponents are informed and believe that, as B consequence of the 

foreclosure of the secured claim position assigned by Paymenthe 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 TeIephone'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 a 

secured claimant. Network Telephone is not impaired and, therefore, not entitled to vote. To the 

extent that Network TeIephone 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 TeIephone shall be entitled to vote such Deficiency Claim as a Class I5  Claim. The Plan 

Proponents are informed and believe that, as a consequence of the foreclosure of the secured claim 

position assigned by PayrnentOne described above, this claim (which is believed to be junior in 

priority to such claim) will be renderad unsecured under Bankruptcy Code section 506(a). 

SECOND AMENDED J O N  CHAPTER 11 PLAN OF 
REORGANIZATION 

14 



1 

2 

3 

4 

5 

6 

7 

S 

4 

10 

1 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

3.9 Class 6 - Secured Claim of CIT. CIT’s prepetition Secured Claim shall be treated as 

a Secured Claiin in an uniiquidated amount. To the extent not already paid in iull prior to the 

Effective Date, on the Effective Date or as soon thereafter as practicable, the CIT Claim shall remain 

secured by a replacement hen in the same assets or proceeds thereof, if any, in which CIT had an 

interest prepetition. CIT shall be entitied to its rights as a secured claimant. Either the Debtor or the 

Committee is likely to objlzct 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 io such claim) will be rendered unsecured under Bankruptcy C:ode section 506(a). 

Class 7 - Secured Claim of fighline. Highline’s prepetition Secured Claim shall be 3.10 

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 fighline Claim 

shall remain secured by a replacement lien in the same assets or proceeds thereof, if any, in ~ i c h  

fighline had an interest pl-epetition. Either the Debtor or the Committee is likely to object to this 

claim. Highline shall be entitled to its rights as a secured claimant. Hrghline is not impaired and, 

therefore, not entitled to vlote. The Plan Proponents are informed and believe that, as a consequence 

of the foreclosure of the stxured claim position assigned by Paymentone described above, this claim 

( h c h  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, hic. (“Iron Mountain”) alleges a prepetition claim in the amount of $1,983.68 which is 

allegedly secured by 421 1. boxes of persond 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 lion Mountain 

Information is a Secured Claim, Iron Mountain Information shall be entitled to i t s  rights as a secured 

claimant. Iron Mountain Information I s  not impaired and, therefore, not entitled to vote. To &e 

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 immehately prior sentence, 

Iron Mountain Information shall be entitled to vote such Deficiency Claim as a Class 1 5  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 Paymenthe described above, this claim (which is believed to be junior 

in priol-ity to such claim) will be rendered unsecured under Bankruptcy Code section 506(a). 

3.12 CIass 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 dst 

has an unliquidated claim arising from the Tennessee Tax Matter (the “Remaining Claims”). POL’! 

Remaining Claims shall be treated as a contingent Secured Claim. Either the Debtor or the 

Commitlee 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 shalt bt 

entitled to vote such Deficiency CIaim 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, ths claim (whch 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 

cIaim number 92 in the amount of $70,408.21, which is allegedly secured by a right of offset. Eithei 

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. Southwestem Bell is not impaired and, therefore, not entitled to vote. To the extent that 

Southwestern B e l  is not entitled to a Secured Claim any Deficiency Claim of Southwestern Bell 

shall be a CIairn in Class 15 and, notwithstanding the immediatdy prior sentence, Southwestern Bell 

hall be entitled to vote such Defsciency 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 beiieved to be junior in priority to such cIakn> 

will be rendered unsecured under Bankruptcy Code section 506(a). 

3.14 Class 1 1  - Secured Claim of BellSouth Telecommunications. Inc. BellSouth 

TeIecommuncations, Inc. filed proof of claim number 91 in the secured mount  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 txtent that the Claim of 3ellSouth Telecommunications, hc. is a Secured Claim, 

BellSouth TeIecommunica.tions, Inc. shalI 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 Telecommunica.tions, Inc. is not entitled to a Secured Claim, any Deficiency Claim of 

BellSouth Telecommunica.tions, Inc. shall be a Claim in Class 1 5 and, notwithst anding the 

immediately prior sentence, BellSouth Telecommunications, Inc. shall be entitled to vote such 

Deficiency Claim as a Clajs IS Claim. The Plan Proponents are informed and believe that, as a 

consequence of the foreclcisure 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 unsecure 

under Bankruptcy Code section S06(a). 

3.15 Ciass 12 - Secured Claim of Verizon. Verizon filed proof of clam number 85 in the 

secured amount of $I91,724.95. 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 i ts  rights as 

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 helieve that, as a 

consequence ofthe foreclosure of t h e  secured claim position assigned by PaymentOne described 

above, h s  claim (which iz; believed to be j unior in priority to such claim) will be rendered unsecure 

under Bankrup Icy Code section 506(a). 

3.16 Class 13 - Secured Claim of MvtelebiIl. MytelebilI filed proofs of claim numbered 

74, 125, and 174 in the sewred amount of $3 83,227.62, 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 Mytelebiil is a Secured Claim, Mytelebill shall be entitled to its rights as a secured 

claimant. Mytelebill is noit impaired and, therefore, not entitled to vote. To the extent that 

Mytelebill is not entitled to a Secured Claim, any Deficiency Claim of Mytelebill &dl be a Claim ir 

Class 15 and, notwithstanding the immediately prior sentence, Mytelebiil 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 unsecure 

under Bankruptcy Code section 506(a). 

3.17 CIass 14 - Secured Claim of B e d s  Communications Group. 3ealls Communication 

Group (“Bedlls”) filed proof of claim number 193 in the secured mount of $21 3,448.48, for which 

the alleged collateral is unidentified. Either the Debtor or the Committee is likeIy to object to this 

claim. To the extent that the CIairn of Bealls is a Secured Claim, B e d s  shdl be entitled to its rights 

as a secured claimant. Bealh is not impaired and, therefore, not entitled to vote. To the extent that 

B e d s  is not entitled to a Secured Claim, any Deficiency Claim of Bealls shdl be a Claim in Class 

15 and, notwithstanding the immediately prior sentence, Beds 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 d i m  (which is beheved to be j unior in priority to such claim) will. be rendered unsecurer 

under Bankruptcy Code section 506(a). 

ARTICLE IV 

TREATMENT OF IMPAIRED CLASSES 

4.1 Class 15 - General Unsecured Claims. Class 1 5 Claimants shdl 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 canceIed, null and void and of no 

force and effect. Class 11 Interests are deemed to reject the Pian 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. CIass 12 Interests are deemed to reject the Plan 

and therefore rue not entitled to vote. 

4.4 Class 18 - Class 13 Common Stockholders. On the Effective Date, the Class 3 

Common Stockholders shall receive nothmg, 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 entit led to vote. 

4.5 Reservation of hp;hts. Nothing contained herein shall be deemed to limit the right oj 

any party-in-interest to respond to any objection to its Claims or Interests Filed in this Chapter 1 1  

Case. 

ARTICLE V 

- MEANS FOR IMPLEMENTATION OF THE PLAN 

5.1 Corporate Action. On the Effective Date and automatically and without further 

action, (i) all of the assets of the Debtor shall be conveyed to the Liquidating Trustee to be held in 

trust pursuant IO the terms of the Liquidating Trust Agreement; (ii) each existing member of the 

board of directors of the Dlebtor will be deemed to have resigned; (iii) Old T.13.R hall 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 t e r n  and conhtions of the Plan. 

Rejection of Remaining Contracts. On the Effective Date, any remaining executory 5.2 

contracts and unexpired leases the Debtor has shall be rejected. 

5.3 The Liquid:ltinn Trustee. The Liquidating Trustee's responsibilities, duties and 

obligations are to holders of Class 2 through 15 Claims, and any Administrative Claims, Priority Ta: 

Claims, and Class 1 Prioniy Claims which have not been finally resohed on t h e  Effective Date. Th 

Liquidating Trustee shall have an independent right and standing to request relief from tfie 

Bankruptcy Court which the Liquidating Trustee believes to be in accordance with the best interests 

of Class 2 throiigh 15 Claims and any Adrmnistrative Claims, Priority Tax Claims, and Class 1 

Priority Claims which have not been finally resolved on the Effective Date. The initial Liquidating 

Trustee shall br: Kerry &:;her of GlassRaher 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 1 lO9(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 aI1 Administrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have 

not been finaiiy resolved on the Effective Date and Class 2 through 15 Claims in accordance with 

the Plan, the Liquidating Trustee Agreement, and the Confirmation Order; @) 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 h c h  the Liquidating Trustee in her busines 

discretion believes to be in accordance with the best interests of Class 15 Claims and any 

Administrative Claims, Priority Tax Claims, and Class 1 Pnorify CIaims which have not been final1 

resolved on the Effective Date and which actions or inactions are consistent with the Plan; and (e) 

perform dl 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, CIass 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 PIan. 

5.4 Sources of Funds for Payment of Allowed Claims. Net of all administrative costs an 

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 md Allowed Class 1 Claims. Allowed Administrative CIaims, 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 Pwmat  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 Hell, BellSouth Telecommunications, Inc., Verkmn, Mytelebill, ardor B e d s  

Communications Group hsls an Allowed Secured Claim, the Liquidating Trustee shall pay such 

Claim in accordance with such Entity's rights as a secured claimant. 

5.7 iDistributiorq. The Liquidating Trustee shall be responsible for making or drecting 

distributions wider 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 hstributions under this Plan to Class 15 Claims and any Administrative 

Claims, Priority Tax Clainls, and Class 1 Priority Claims which have not been finally resolved on th 

Effective Date. 

5.8 Liquidating Trustee's Responsibilitv Under Plan. The Liquidating Trustee shall 

administer the .Plan, and her duties and powers shall include the following: 

(a) To make or drect dstributions to holders of Allowed Claims payable on the 

Effective Date and Allowed Secured Claims in Classes 2-14; 

@) To prosecute litigate, compromise, or settle objections to Claims andor 

Interests (hsputed or otbeiwise) and Avoidance Actions; 

(c) 

(d) 

To otherwise implement and administer the Plan; 

To file with the Bankruptcy Court the reports and other documents and pay 

any and all fees required by the Flm or otherwise required to close the Chapter 1 1 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, h ority Tax Claims, and Class 1 harity Claims which have not been finall: 

resolved on the: Effective Date and which actions inactions are consistent with the Plan; 

( f )  To make decisions regarding the retention or engagemenf of Professionals an1 

to pay, without court ordeI,, all reasonable fees and expenses incurred after the Effective Date; 
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(8) To make or direct hstributions to holders of Allowed Claims other than host 

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. 

5.9 Notice of Material Actions by the LiquidatinETrustee. h the event of (a) 

compromises of pending litigation, @) 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 andlor her 

professionals to be reported on a quarterly basis, the Liquidating Trustee shall file with the 

Bankruptcy Court and serve upon the Ofice of the United States Trustee and any other party filing I 

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 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 g w e  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, 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 

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 111 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 

3ankruptcy Court, free of any resirictions ofthe 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. 

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 tc Allowed C:lass 15 Claims from the Estate Proceeds Account on a quarterly basis, or 

less frequendy 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 C m .  The Liquidating Trustee shall not rllstribute 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 fuI1. With respeci to such Disputed 

Claims, if, whm, 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, 

BS applicable, to the CIaim.ant in a manner consistent with distributions to similarly situated Allowed 

Claims. The balance of S L I C ~  Cash, if any, remaining in the Reserved Estate Proceeds Account after 

all Admmistrative Claims, Priority Tax Claims, and Class 1 Priority Claims which have not finally 
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resoIved 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 

hsallowance of Class 15 Claims or otherwise, the Liquidating Trustee shall make a subsequent 

distribution to claimants in Class 15 of such claimants’ Pro Rata &are of the Estate Proceeds 

Account. No payments or dntributions shall be made With respect to a CIaim that is a Disputed 

Claim pending the resolution of the dispute by Final Order. No payments or distributions shdl be 

made with respect to post-Petition Date interest accruing on m y  Claim. No payments or 

distributions shall be made with respect to Allowed CIaims in an amount in excess of such Allowed 

ClaimS. 

6.3 Claims Obiection Deadline. Objections to Claims shall be filed and served upon eacl 

affected Creditor no later than ninety (90) days after the Effective Date, provided however, that this 

deadline may be extended by the Sankruptcy 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 shdl 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 ofthe Bankruptcy Court upon notice to the Liquidating 

Trustee that permits the Iate filing of the Claim, and the holder of such disallowed Claim shdl 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 d e r  the 

Confirmation Date pursuant to an order of the Bankruptcy Court, the Liquidating Trustee, shdl 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 01 

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 settIe any Disputed Claim where the result of the 

settlement or ccrmpromise 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 $lOO,UOO shall be subject 

to notice as described in Sr:ction 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 t h t  

holder of an Allowed Claim ox Interest entitled thereto, such unclaimed property shall be forfeited b: 
such holder, whereupon all right, title and interest in and to the unclaimed property shall be held by 

the Liquidating Trustee, to be dstributed 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 distribute( 

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 

Liquidating Tntst. 

6.6 Kelease of I&. Except as otherwise provided in the Plan or in m y  contract, 

instsument 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 relmsed, and all the right, title and Interest of any holder of such mortgages, 

deeds of t rust ,  Liens or othx security Interests shali revert to the Liquidating Trust and its successor 

and assigns. 

6.7 &&ts of Actions. On the Effective Date, the Liquidating Trust shall be vested With 

the right to pursue the Avo:idance Actions and any other action that the Debtor may assert against a 

h r d  party as ofthe Effective Date, with the exception of all claims released pursuant to the Plan a n t  

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 Princid and Interest. To the extent that 

any Allowed Claim entitled to a dxtribution under the Plan consists of indebtedness and other 

amounts (such as accrued but unpaid interest thereon), such distribution shall be allocated first to iht 

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 Withholdma Taxes. Any federal, state, or local withholding taxes or other amounts 

required to be withheld under applicable law shali be deducted from distributions hereunder. All 

Persons holding CIaims 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 notwithstandmg, nt 

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. 

6.1 1 Payments 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), notwithstandmg any conwary 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 d e  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 retained by the 

Liquidating Trust. 

ARTICLE VI1 

UNEXPIRED LEASES AND EXECUTORY CONTRACTS 

7.1 Treatment of All Agreements. Any and all pre-petition leases or executory contracts 

included on Debtor's ScheduIe 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 sutrject to the occurrence of the Effective Date. Any and all pre-petition 

leases and executory contriicts 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 Ilamages. 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 h r t y  

(30) days after the mailing of notice of entry of the Confirmation Order. AI1 proofs of CIaim With 

respect to Clairns arising from the rejection of executory contracts shall be heated 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 a1 lows the Claims in another Class under the Plan. Unless otherwise 

permitted by Final Order, rmy 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 withm thirty (30) days after mailing of the notice of entry of Confirmatior 

Order as set forth above) sliall automatically be disallowed as a late filed Claim, without any action 

by the Liquidating Trustee, and the holder of such Clam shall be forever barred from asserting such 

Claim against the Debtor, the Estate, or the Liquidating Trustee or property of the Liquidating 

Trustee. 

ARTICLE WIX 

- 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 Hart and otherwise dscharge the responsibilities described in Section 5.8 of 

the Plan or the Confirmaticrn Order. 

8.2 Pursuant to Bankruptcy Code section 524, the discharge (i) voids any judgment at an! 

time obtained to the extent that such j udgment is the determination of the personal liability of the 

Debtor with respect to any debt discharged under Bankruptcy Code section 1 141, 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 a t  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 Gomrnencement 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 Dateactivities, 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 name that 

occurred before the Confirmation Date. 

8.3 Except as otherwise provided in the Plan or the Confirmation Order and in adhtion tc 

the injunction provided under Bankruptcy Code sections 524(a) and 1 Z 41, on and after the 

Confirmation Date, dJ1 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 andor 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 OI are inconsistent with the provisions of 

controlling law, the Plan or the Confirmation Order: (1 1 mmmencing 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 my 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 kinc 

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 rewver actui 

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 t h t  

Plan. 

8.5 On the Effective Date, the property of the Estate, includmg causes of action, the right 

to object to Claims, and thr: Avoidance Actions shall vest in the Liquidating Trust, and the 

Liquidating Tnistee shall be authorized 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 8.6 

the Plan shall be free and clear from any and all Claims, includmg, 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 intc 

by the Debtor with other p;des-in-interest, except as specifically recognized in the Plan or the 

Confirmation Order. 

8.7 'The Committee formed in this Chapter 1 1 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, indudmg but not limited to any regular amortized payments of principal and interest, or an) 

payments due upon maturity, shall be considered a default under the Plan. If any default is not curet 

within 30 days after servia: of written notice of such default to the Liquidating Trustee, and the U.S. 

Trustee, any afEected Creditor or any affected party in interest asserting such default may seek 

appropriate relief to enforce its rights under the Plan 

8.9 On the Effelctive 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 btIe 1 1 of the United State: 

Code by the United States 'Trustee or any other party in interest on appropriate grounds, and upon t b  

granting of such motion tha 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 sha 

be adnunistered 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 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: 

9. I Claims. To determine the ailowance, extent, classification, or priority of Claims 

against the Debtor upon objection prior to the Effective Date after the Effective Date; 

9.2 hi unction, 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 constme 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 1 I 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 Priori@ 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 Remlution. To resolve any dspute arising under or relaled to the 

implementation, execution, consummation or intmpretatian of the Plan andor Confirmation Order 

and the making, of hstributions hereunder and thereunder; 

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

rejection, assumption, or assignment of executory contracts or unexpired leases, and to determine th 

allowance and 1:xtent of any Claims resulting from the rejection of executory contracts and 

unexpired leases; 

9.7 ,4ctions. To determine all applications, motions, adversq 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, includmg 

but not limited to, Avoidance Actions or any claims between hyo or more non-debtor parties related 

thereto, and any remands; 

9.8 General M a m .  To determine such other matters, and for such other purposes, as 

may be provided in the Coilfirmation Order or as may be authorized under provisions of the 

Bankruptcy Code or other applicable law; 

9.9 plan Modification. To modify the PIan 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 t13 c a r q  out its intent and purposes; 

9.10 hid Consunmation. To issue such orders in aid of consummation of the Plan and tht 

Confirmation Order notwithstanding any otherwise applicable non bankruptcy law, with respect to 

any Person or E:ntity, to the: full extent authorized by the Bankruptcy Code; 

9.1 I Protect Property. To protect the Property of the Debtor and the Liquidating Trust 

from adverse Claims or Lieas or interference inconsistent with this Plan, including to hear actions to 

quiet or oihemise clear title to such property based upon the terms and provisions of this Plan or to 

determine a purchaser's exdusive ownership of claim and causes of actions retained under this 

Plan; 

9.12 Abandonment of ProDerty. To hear and determine matters pertaining to abandonmen 

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. I4 Final DecreelOrder. To enter a Final Order closing the Chapter 

ARTICLE X 

MISCELLANEOUS PROVISIONS 

1 Case. 

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

United States Trustee, the Plan may be altered, mended or modfied 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 

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 Ran may be altered or amended after the Confirmation Date 

by the Liquidating trustee in a manner whch, in the opinion of the Bankruptcy Court, materially and 

adversely affects holders of Claims, provided that such alteration or mohfication is made after a 

hearing and otherwise meets the requirements of section 1 127 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 Statutow Fees. All fees payable pursuant to section 1930 of Title 28 of 

he 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 Assims. 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, !iuccessors andor assigns of such Person or Entities. 

10.7 !hmdown. 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@) of the Bankruptcy Code with respect to such Class(es). 

10.8 -%verniner I=. 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. Ar~y 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 Knsh er 
GlassRatnei- 
18500 Von Karman, Suite 390 
I M n e ,  CA 92612 
Phone: (943) 429-4252 
Fax: (949) 743-0333 

with a copy to: 
John D. Fieiro, Esq. 
Pachulski $tang Ziehla  Jones LLP 
150 Califoniia Street, Suite 1500 
San Francisr;o, CA 941 I1 
Phone: (41!i) 263 7000 
Fax: ($IS) :263 7010 

10.10 &turdav. Sundav or Legal Holidav. If any payment or act under Ihe Plan is required 

to be made or pdonned 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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10.1 1 Section 1 145 Exemption. Pursuant to Bankruptcy Code section 1 145, 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 io be a 

stamp tax or other simiIar 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 tc 

be invalid, void OT unenforceable, and such term or provision shall then be applicable as so altered o 

interpreted. In the event of any such holding, alteration, or interpretation, the remainder of the t e r n  

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 

judicid determination and shd1 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 Head@. 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 Ouarterlv Reports to the Office of the United States Trustee. The Liquidating Trustec 

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

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

CONFIRMATION REOUEST 

The Proponents herlzby request confirmation of the Plan pursuant to sections 11 29(a) and (b) 

of the Bankruptcy Code. 

Dated: July 22, 2009 PACIWLSKT: STANG ZlEKL & JONES LLP 

By /s/ John L). Fiero 
John D. Fiero 

Attorneys for The Official C:ammittee of 
Unsecured Creditors 

Dated: July 22, 2009 

05'485401~-SF:6MI 3.5 

SHEFPARD, MULLIN, RICHIER & HAMPTON 
LLP 

By /s/Michael H. Ahrens - 

Michael 13. Ahrens 

Attorneys for Debtor and Debtor-in- 
Possession 

Old T.B.K, Incorporated, fkla The BilIing 
Resource, dba Integretel 
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EXHIBIT B 

Payments to Creditors 

Within 90 Days of Petition Date 
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EXHIBIT C 

Payments to Insiders 

Within 11 Year of Petition Date 



UNITED STATES BANKRUPTCY COVRT 
NORTl-EkN DISTRICT OP CALlFORNlA 

In rc: THE BILLING RESOURCE d h  INEGRETEL. aCaIXoomkcorpOrar!on 
( k c  No D7-52890 

I I Name A J d m s  1 Citj 1 State I Zlp 1 DatesofPaymeots 1 Amount PPM 

Brcndan PhiIbin SE83 Ruc Fenmi SanJose CA 95 I38 911912006 $ 8,81440 

1 wz7n006 8.8 14.40 

111212006 2,500 00 

11122120M 8,ai4.40 
12/1/2M6 2,m.w 
I2/8#006 8,8 14.40 

I2RZ11CQ06 250 M) 
I2/22/2U06 8.8 14.40 

1I5ROI17 z m  w 
2/5/2007 23m w 
3/l ROW ?>io a0 

ChefOperating Officer 1WZllM6 2.5QO.W 
1 w 13RO06 8.S 14.40 

1112/2006 2.5 0 0.0 0 

1 tIPRM6 0,814.40 

4/6/2007 2,500 P3 
5/4 /2 007 2,5CU Do 
6/1/2007 2.500 GO 

7120/2007 3,500 MI 
8114/20(13 2.500 00 
8/I Y2003 2,500.M 
snnnw 2 , m  [x) 

s 88,136.40 Breudm Pbllbln Total 

John K,  Mcm 
VF g: Chief Information Ollicer 

26760 Adam5 Rmd 

Johu K. MemTcdal 

Ken Deweon 
Presidml 

9.U Rue Fcmri SmJose C h  9s I38 9/29/2006 
IOtX2006 

1 (MI 32006 
IOt27ROM 

t 1 /ID006 
1 l(9f2006 

1 1 n2/aoa6 
12/1ROD6 
IW8/2W6 
IUlSIIW 
1m2i2m 

1/5/2007 

6.TXU.W 
2 5 0 0. CHI 
4,lM ?2 
7.1fA.72 
3,500.W 
2,500.W 
7.16471 
7,164.72 
2.5 0 0.00 
7,164.71 
7Jtr1.72 
2,5W.(KI 
2,5M 00 
z.5m w 
2.503 00 
2 . m  00 
2,500 00 
2,500.IX1 
2 3 0 0.0 0 
2,500 CO 

?9,26#.4l 

S 10>68.95 
2,500.00 

tq368.95 
10J68.95 
2,500.00 

10,368 g5 
10368.95 
2,500.00 

10.368 95 
25.00 

10368.95 
10.98 I 00 

I 
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UMTED STATES BAWRUFTCY COURT 
NORTHERN DlSTUCT OF CALIFORNIA 

In r r  THE BILLING RESOURCE dba MTEGRETEL- t California E w p o d o n  
Case No 07-52890 

Kcn h w s o n  
President 

Ken DamonTotrl 

Michael C&ey 
Shmholder 

Royal Rank otCaaadrr Total 

Thcmm Credit (ICs) 
Subsidiary 

1/5l?OO7 10.~81.00 
1/19noo7 31,769.91 
111 9nm7 10,98ssl.00 
IJ2QMl7 11.865AB 
u5fY007 2,500.00 

2/16r2003 11.413 08 

3/21?003 11,473.DA 
31161Mn7 11.423 US 
30013007 I 1.473 DS 

31lI200T 2,sw 00 

4/6/2007 2.530 00 
411312007 1 1,423.08 
4 R 7 12 0 0 7 1 I .423 08 

5146007 1.5m.m 
511 112007 I r.423 08 
5RSRM7 11,423 03 

M11200T 2JOC.00 
61812007 1 1,423.Ua 

6C?2(1007 11,423.08 
7/6/2007 11,423 08 

I 1,423.08 7/20/2DD? 

nnnoo7 11,423 08 
.@I! SF1007 2,5 4 )(1. IKI 
8'1 712007 1 I ,4:13 OR 
$17 1fiOll7 1 1,423 08 
9nR007 2,sM 00 

904D00T 11,413 OS 
$ 3L1.955.72 

7RORDO7 2,500 on 

32 

126.7)O 73 
1 15,ZW 98 
1 fit ,2f8,52 
78,543 53 

149,951.33 
112,J372.49 
IC8.213.06 
149,205 44 

SOFA Exhiblt 3c 



UNITED STATES RANKRWCY COURT 
NORTHEW WtSTRICi OF CALIFORMA 

In re: THE BILLING RESQURCE. dba IMEGRETEL, aCaIiforniacorpoation 
Case No 07-SZPW 

I I Wame A d d m  1 Clty 1 State Zip I h t c s  oCPaymmtr 1 Amount Paid 
Thermo Credi! (1U5) 1250 Poydrsr Slwl. S ~ d t  500 New Orleans LA 10113 1 l I ~ l 2 U ~  I31240 05 
Subsidiary 1 I! I5nOoh 

I llZZr2OOb 
I 1 nBROD6 
1U6/2[10h 

I V13R006 
1 v2012006 
12/27/2006 

lfltl007 
111 M U 0 7  
ll1712007 
lR412M7 
101RW7 
217f2007 

2114RW7 
2RlOb37 
2U,ZRRO07 

3 n m 0 7  
3H4l2007 
1RLn007 
3C?S12007 

11412DDY 
4/1 I no07 
411 ELlMI7 
4iZSR007 
5Rn007 
5/9/2007 

5 1 1 m 7  
S/;?fl2001 
5 (3 0 C! 0 0 7 

616Q007 
6 /  1 3/2W 7 
60Ol2CW 
612712007 
71412007 

7/11/2007 
711 mC41 
7/25/2007 

81Bt'2W7 
811 512007 
8i2212007 
812912007 
WC!D07 

ai1 ROOT 

Thcrmo Crcdlt (ICS)Tohl 

PaymentOne Cnrpsralion S883 Rue Femn 
Subsidiry 

Sanbse CA 95138 

- 9f 112007 

S 

15B.OM 21 
162.S4S 7 1 
172,677.01 
162.993.66 
137,120 26 
155.648 79 

178.645 54 
156,218.17 
180.175 50 
175,237.66 
21 1 . 5 2 3 3  
178,636 89 
134.441.90 
198,043.57 
168J33 40 
2 17,084 46 
168.1062R 
193.Wg.26 
179.237 59 
158,378.63 
163,734.48 

182,753 05 
141,064.72 
119.748.1g 
223.109.84 
I AS,840 68 

162,717,JO 
lS3.715.29 
142.211 10 

183,174 23 
153,868 71 
ZW,2BO 92 
188,703 3 1 
164206.43 
141,839.63 
198.166 85 
188,57671 
211.48938 

I4R.193.96 

I 79,ma.i 5 

184.025 47 

209,552 a5 

~n2,s52,52 

166.992 46 

n,~az,n5.45 

S M 9 2 2.3 4 
491,8AZ 70 
93.427. I 4  

16 I J  16 09 
753,751.46 
382,436 88 
41 6.597.53 

I .329,299.98 
102,271 85 

44S.076 14 
797,013 68 

S%apR947 

SOFA Exhibit 3c 



UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICr OF CALIFORNIA 

In re: TIE BILLWG RESOURCE, dba~NTECRFIIL, a California corpmmn 
C m  No. 07-52890 

Subsidiary 

PaymcntOne Corporation Total 

Inmalt CellinE Solutions, LLC 
Subsidiary 

5883 Rue F m r i  

1.335.047 c5 
Sh9,lhl 13 
m.ms 49 
ItO4,fRP 65 

1 .ow.ooo.oo 
408.1 1 I .63 
flM.028 29 
179.SB5 96 
524.433 15 
272,947 26 
409.810 27 
730.697 62 
Il5,OMOO 

1.102.527 97 
hS0,Bn.l I 
513,024 36 
77,797.53 
39,417 69 

1,446,978 10 
63,008 9s 

681,328 62 
342,939 32 
338.040 56 
39.476 OS 

1,034.15491 
dS035Wa 08 
533,300 16 
375,357 12 

I ,4M,436 J3 
379.07’5 37 
507,054 5 5  
388,2q5.4 I 
4?2,46S 70 
$76,8d? 16 

306,7V5 37 
6Z9. Io9 80 
163,863 C4 
158.000 co 
134.244 6s 
269.31)l UI 
25 1.006 34 
612.574.15 
459J I 4  30 
303,331 2s 
527,584 57 
559.389 67 
llS2Hl 10 

1 Z58.575.51 

382.128 4 1  

SariJose CA 9513s 10116106 S ZIO,OD@OO [ l ]  
10116106 132,000W [ I ]  
1Q116106 64,aOO.OO [ I 1  
llM6M6 IZS,OOOW, 111 

I211 sm t50,OOOW [ T I  
11/16/06 200,000w 111 
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WNITED STATES BANKRUPTCY COURT 
NORTHEM DISTRICT OF CALIFORNIA 

In IE: THE BILLtNG KESOURCE. dba PITEGRETEL. eCalifomia corporation 
Case No 07-5tBQb 

Nsmp: Add*$ I City 1 S t a t e l  Zip 1 DaresofI’ayments I Amount h i d  

Subsidiary 

Inmate Calling Solutians, LtC Tots1 

0111 BM7 IOO.000 00 
0 1/191M 150,000 60 

OUIwO7 6oo.OOO[xl  
0311 5x17 506,000 00 
OM1 5/07 2 1O.OOO.CQ 
03115m7 194,000.W 
04116Kn I00.000.00 
0411 E107 I50.000.00 
05rn7m7 375,000.00 
06/08D7 22 1 ,OM.OO 
07/06/07 133.m 00 
(Trll91117 75,000 00 
om7107 50.030 00 
08110107 1 5 0 , ~ 0 0  
OWl6h37 280.IxKIW 
08116fl7 100,m.no 
09/14/07 2J1,~UO 

s 4,988,rn.W 

nzmz1m 230.000 00 

[ I ]  The Billing Resource has reecived %3,40 I .OM f-om ICs in the pmcd Imm 911 7x16 through 911 6/01 in the form of lmn repayments 
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John D. Fiero (CA Bar No. I365571 
Maxim B. Litvak (CA Bar No. 21 5852)  
PACHULSKI STANG ZIEHL & JONES LLP 
150 California Street, 15th €loor 
San Francisco, California 941 11-4500 
Telephone: 41 512.63-7000 
Facsimile: 41 5/263-7010 

Attorneys for The Official Committee of Unsecured Creditors 

Michael H. Ahrens (CA Bar No. 44766) 
Steven B. Sacks (CA Sar No. 98875) 
Ori Katz (CA Bar No. 209561) 
SHEPPARD, MIJLLIN, RICHTER & HAMPTON LLP 
A Limited Liability Partnership 
Including Professional Corporfions 
Four Embarcadem Center, '1 7 Floor 
San Francisco, California 941 1 1 -4 106 
Telephone: 41 5.434.9100 
Facsimile: 41 5.434.3947 

Attorneys for Debtor and Debtor-in-Possession 
Old T.B.R., Incorporated, EWa The Billing Resource, dba Integretel 

IJNITED STATES BANKRUPTCY COURT 

NORTHERN DISTRICT OF CALIFORNIA 

SAN JOSE DIVISION 

In re 

OLD T.B.R., INCORPORATED, W a  THE 
BILLING RESCIURCE, dbma PNTEGRETEL, 

Debtor 

Case No.: 07-52890 ASW 

Chapter 11 
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CHAPTER 11 PLAN OF 
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Date: 
Time: 
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Judge: 
Ctrm: 
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3020 - I. 
L ,  

.. 
3 - 
A. 

J 
k 

.- -, - 
c. 
c. 

SECOND AMENDED JOINT CHAPTER I 1  PLAN OF 
REORGANlZATlON 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11  

I2 

I3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Table of Contents 

Pag 

Article 1 - DEFINITIONS ..................................................................................................................... 
1.1 
1.2 
1.3 
1.4 
1.5 
1.6 
1.7 
1.8 
1.9 
1.10 
1.1 1 
1.12 
1.13 
1.14 
1.15 
1.16 
1.17 
1.18 
1.19 
1.20 
1.21 
1.22 
1.23 
1.24 
1.25 
1.26 
1.27 
1.28 
1.29 
1.30 
1.31 
I .32 
1.33 
1.34 
1.35 
1.36 
1.37 
1.38 
1.39 
1.40 
1.41 
1.42 
1.43 
1.44 
1.45 
1.46 
1.47 
1.48 
1.49 
1.50 

Scope of Definitions .............................................................................................................. : 
"Accrued" .............................................................................................................................. : 
"Administrative Claim" ......................................................................................................... : 
"Administrative Claim Bar Date" .......................................................................................... : 
"Avoidance Actions" ............................................................................................................. ; 
"Ballot" .................................................................................................................................. ; 

"Bankruptcy Court" ............................................................................................................... I 
"Bankruptcy Rules" ............................................................................................................... I 
"Bar Date" ............................................................................................................................. 1 
Business Day" ...................................................................................................................... 1 

"Allowed Claim" or "Allowed [ ] Claim" ....................................................................... ; 

"Bankruptcy Code" ................................................................................................................ 2 

I1 ' 

"Cash" .................................................................................................................................... 2 
"Chapter 1 1 Case" ................................................................................................................. 
T I T "  ..................................................................................................................................... 2 
"Claim" .................................................................................................................................. 
"Class" ................................................................................................................................... 
"Committee" .......................................................................................................................... 1 
"Confirmation" ...................................................................................................................... 
"Confirmation Date" .............................................................................................................. 
"Confirmation Hearing" ........................................................................................................ L 

"Confinnation Order". ........................................................................................................... 
"Creditor" L 

"Debtor" ................................................................................................................................. L 
"Debtor-in-Possession" L 

"Deficiency Claim" ............................................................................................................... L 

"Disclosure Statement"_.______. ................................................................................................. L 

"Effective Date" L 

L 

.............................................................................................................................. 

......................................................................................................... 

"Discharge Injunction" .......................................................................................................... L 

"Disputed Claim" or "Disputed ( ] Claim" ............................................................................ L 

.................................................................................................................... 
"Entity". ................................................................................................................................. L 
"Estate". L 
"Estate Cash" ......................................................................................................................... 2 
"Estate Proceeds Account". ................................................................................................... ! 
"Fee Claim" ........................................................................................................................... ! 
"Fee Claim Bar Date" ............................................................................................................ 2 
"File", "Filed", or "Filing" ..................................................................................................... ! 
"Final Order" ......................................................................................................................... 
"General Unsecured Claim" .................................................................................................. 2 
"Impaired" ............................................................................................................................. ? 
"ICs Royalty" ........................................................................................................................ I 
"Interest" ................................................................................................................................ t 
"IS 900" ................................................................................................................................. t 
"LEC Receipts" ..................................................................................................................... t 
Lien .................................................................................................................................... t 

"Liquidating Trustee" ............................................................................................................ t 
"Liquidating Trust Agreement" ............................................................................................. f 
"Net Avoidance Actions Proceeds'' ....................................................................................... < 
"Network Telephone" ............................................................................................................ t 
"Other Priority Claim" ........................................................................................................... 

................................................................................................................................. 

U l  + II 

SECOND AMENDED JOINT CHAPTER 1 1  PLAN OF 
REORGAN tZATlON 

09485-00f\DOCS-SF.664 13.5 1 



1 

2 

3 

4 

5 

6 

7 

8 

9 

I O  

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2: 

2t 

2; 

21 

Page 

llPaymmtOne" ....................................................................................................................... 7 
"PI Equity" ............................................................................................................................ 7 

7 "PI Debt". .............................................................................................................................. 

"PI Post-Petition Payments" ................................................................................................. 7 

"Person" ................................................................................................................................. 7 
"Petition Date" . ................................................................................... ................................... 7 
"Plan". 7 
"Plan Expenses" ............................................................... ........ ............................................. 7 

"Priority Tax Claim" 8 
"Proceeds" 8 
"Professionals" 8 
"Property" 8 
"Pro Rata" .............................................................................................................................. 8 
"Reserved Claims Pool" ........................................................................................................ 8 

"Schedules" ........................................................................................................................... 9 
"Secured Claim" .................................................................................................................... 9 
"Tax Refunds" 9 
"Unimpaired" 9 

"P 1 Prc:-Petition Transfers" ................................................................................................... 7 

"PCS" ..................................................................................................................................... 7 

.................................................................................................................................... 

"Plan Supplement" ................................................................................................................ 8 
............................................................................................................. 

............................................................................................................................. 
...................................................................................................................... 

.............................................................................................................................. 

"Reserved Claim?; Pool Account" .......................................................................................... 9 

....................................................................................................................... 
......................................................................................................................... 

1.51 
1.52 
1.53 
1.54 
1.55 
1.56 
I . 57 
1.58 
1.59 
1.60 
1.61 
1.62 
1.63 
1-64 
1.65 
1.66 
1.67 
1-68 
1.69 
1.70 
1.71 
1.72 

Table of Contents 

PROVISIONS ....................................................................................................................................... 9 

2.1 
2.2 Administrative Claims, Priority Tax Claims and Fee Claims 1 
2.3 Bar Date for Administrative Claims 1 
2.4 
2.5 

General Rules of Classification ............................................................................................. 9 ! ............................................. 

Article II - METHOD OF CLASSIFICATION OF CLAIMS AND INTERESTS AND GENERAL 

.................................................................................... 
Bar Date for Fee Claims ...................................................................................................... 1 
Bar Date for All Other Claims ............................................................................................ 1 

CLASSIFICATION OF CLAIMS AND INTERESTS ...................................................................... 11 
2.6 
2.7 
2.8 
2.9 
2.10 
2.1 1 
2.12 
2.13 
2.14 
2.15 
2.16 

2.17 
2.18 
2.19 
2.20 
2.21 
2.22- 
2.23 

Class I Claims shall consist of all Other Priority Claims ................................................... 11 
Class :2 Claims shall consist ofthe Secured Claim of Paymentone ................................... 11  
Ciass 13 Claims shall consist ofthe Secured Claim of PCS ................................................. 11 

Class 6 Claims shall consist of the Secured Claim of CIT .................................................. 1 1  

Class . 3 Claims shall consist of the Secured Claim of Iron Mountain Information, Inc ...... 11  

Class 4 Ciaims shall consist of the Secured Claim of Personal Voice ................................ 1 1  
Class :5 Claims shall consist of the Secured Claim of Network Telephone ........................ 11  

Class '7 Claims shall consist of the Secured Claim of Highline .......................................... 11 

Class '3 Claims shall consist of the Secured Claim of Omni d/b/a POL, Inc . ("POL'I) ....... 1 1  
Class I O  Claims .shall consist of the Secured Claim of Southwestern Bell ......................... 11 
Class 1 I Claims shall consist . .  of the Secured Claim of 

Class 12 Claims shall consist of the Secured Claim of Verizon ......................................... 11 

Class 14 Claims shall consist of the Secured Claim of Bealls Communications . Group ... 1 1 

Class 16 Claims shall consist of Preferred Stockholders .................................................... 1 1  
Class 17 Claims shall consist of Class A Common Stockholders ....................................... 11 
Class 18 Claims shall consist of Class 3 Common Stockholders ....................................... 1 1  

BellSouth Telecommunications, Inc .................................................................................. 1 1  

Class 13 Claims shall consist of the Secured Claim of Mytelebill ..................................... 11 

Class 15 Claims shall consist of General Unsecured Claims .............................................. 11  

SECOND AMENDED JOINT CHAPTER 1 1  PLAN OF 
REORCj ANlZATlON 

OP485-00 1 \DOCS-SF.b64 1 3. 5 
.. 
11 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

I 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Table of Contents 

Pagt 

Article 111 . TREATMENT OF ADMINISTRATIVE CLAIMS. FEES CLAIMS. PRIORITY TAX 
CLAIMS. AND UNIMPAIRED CLASSES ....................................................................................... 1 2  

3.1 
3.2 
3.3 
3.4 
3.5 
3.6 
3.7 
3.8 
3.9 
3.10 
3.1 1 
3.12 
3.13 
3.14 
3.15 
3.16 
3.17 

. .  Administrative Claims ......................................................................................................... 12 
Priority Tax Claims ............................................................................................................. 12 
Fee Claims ........................................................................................................................... 12 
Class 1 - Other Priority Claims ........................................................................................... 12 
Class 2 - Secured Claim of Paymentone ............................................................................ 13 
Class 3 - Secured CIaim of PCS ......................................................................................... 13 
Class 4 - Secured Claim of Personal Voice ........................................................................ 13 
Class 5 . Secured Claim ofNetwork Telephone ................................................................ 14 
Class 6 . Secured Claim of CIT .......................................................................................... 1 5  
Class 7 . Secured Claim of Highline .................................................................................. 1 5  
Class 8 . Secured Claim of Iron Mountain Information, Inc .............................................. 1 5  
Class 9 - Secured Claim of POL ......................................................................................... l e  
Class 10 - Secured Claim of Southwestern Bell ................................................................. 1 E  
Class 1 1  - Secured Claim of BellSouth Telecommunications, Inc ..................................... I t  
Class 12 - Secured Claim of Verizon ................................................................................. 1 7  
Class 13 - Secured Claim of Mytelebill .............................................................................. 17  
Class 14 - Secured Claim of Bealls Communications Group ............................................. 18 

Article IV . TREATMENT OF IMPAIRED CLASSES .................................................................... 18 
4.1 
4.2 
4.3 
4.4 
4.5 

Class 15 . General Unsecured Claims ................................................................................ 1E 
Class 16 - Preferred Stockholders ...................................................................................... 15 
Class 1 7 - Class A Common Stockholders ......................................................................... 1E 
Class 18 - Class B Common Stockholders ......................................................................... 15  
Reservation of Rights .......................................................................................................... 15  

Article V - MEANS FOR IMPLEMENTATION OF THE PLAN .................................................... I S  
5.1 
5.2 
5.3 
5.4 
5.5 

5.6 
5.7 
5.8 
5.9 
5.10 

Corporate Action ................................................................................................................. 15 
Rejection of Remaining Contracts ...................................................................................... 15 
The Liquidating Trustee ...................................................................................................... 15 

. .  . .  

Sources of Funds for Payment of Allowed Claims ............................................................. 21 
Payment of Allowed Administrative Claims, Allowed Fee Claims, Allowed Priority Tax 
Claims and Allowed Class 1 Claims ................................................................................... 21 
Payment of Any Allowed Secured Claims .......................................................................... 21 
Distributions ........................................................................................................................ 21 
Liquidating Trustee's Responsibility Under Plan ................................................................ 21 
Notice of Material Actions by the Liquidating Trustee ...................................................... 22 
Vesting ................................................................................................................................ 2; 

. . .  

Article VI - DISTRIBUTIONS UNDER THE PLAN ........................................................................ 2; 
6 . I  
6.2 
6.3 
6.4 
6.5 
6.6 
6.7 
6 . 8  
6.9 
6.10 

Distributions for Claims Allowed as of the Effective Date ................................................. 2: 
Disputed Claims. ................................................................................................................. 22 
Claims Objection Deadline ................................................................................................. 21 
Settlement of Disputed Claims ............................................................................................ 21 
Unclaimed Property ............................................................................................................. 2f 

Rights of Actions ................................................................................................................. 2f 
Allocation of Plan Distributions Between Principal and Interest ....................................... 2t 
Withholding Taxes. ............................................................................................................. 2t 
Fractional Cents ................................................................................................................... 2t 

Release of Liens .................................................................................................................. 2f 

09485-00l\DOCS-SF 6641 3.5 

SECOND AMENDED JOINT CHAPTER 11 PLAN OF 
... KEORGANIZATION 
111 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23  

24 

25 

26 

27 

28 

Table of Contents 

..................................................................................... 
...................................... 

7 . I  Treatment of All . 4greements .............................................................................................. 26 d 6.1 1 Payments of Less than Ten Dollars 2 
Article VI1 - UNEXPIRED LEASES AND EXECUTORY CONTRACTS 26 

7.2 Claims for Damages ............................................................................................................ 27! 
Article VI11 - EFFECT OF CONFIRMATION OF THE PLAN ........................................................ 27 

Article 
9.1 
9.2 
9.3 
9.4 
9.5 
9.6 
9.7 
9.8 
9.9 
9.10 
9.1 1 
9.12 
9.13 
9.14 

X . RETENTION OF JURJSDJCTION ................................................................................ 30 
Clrtims: .................................................................................................................................. 30 
Injunction, etc ...................................................................................................................... 30 
Professional Fees ................................................................................................................. 30 

Dispute Resolution .............................................................................................................. 31 
Executory Contracts and Unexpired Leases ........................................................................ 31 
Actions ................................................................................................................................ 31 
General Matters ................................................................................................................... 31 
Plan Modification ................................................................................................................ 31 
Aid Consummation ............................................................................................................. 31 

Abandonment of Property ................................................................................................... 31 
Implementation of Confirmation Order .............................................................................. 32 
Final 1)ecreelOrder .............................................................................................................. 32 

Certain Priority Claims ........................................................................................................ 30 

Protect Property .................................................................................................................... 31 

Article X I MISCELLANEOUS PROVISIONS ................................................................................ 32 

10.1 
10.2 
10.3 
10.4 
10.5 
10.6 
10.7 
10.8 
10.9 
10.10 
10.1 1 
10.12 
10.13 
10.14 
10.1s 

Pre-Confirmation Modification ........................................................................................... 32 
Post-C!onfinnation Immaterial Modification ....................................................................... 32 
Post-C:on firmat ion Material Modification ........................................................................... 32 
Withdrawal or Revocation of the Plan ................................................................................ 32 
Payment of Statutory Fees ................................................................................................... 3; 
Successors and Assigns ....................................................................................................... 32 
Cramdown ........................................................................................................................... 31 
Governing Law .................................................................................................................... 3: 
Notice.s ................................................................................................................................. 3: 
Saturday, Sunday or Legal Holiday .................................................................................... 3: 
Section 1 145 Exemption. .................................................................................................... 31 
Section I 146 Exemption ..................................................................................................... 31 
Severability .......................................................................................................................... 31 
Headings .............................................................................................................................. 31 
Quarterly Reports to the Office of the United States Trustee ............................................. 31 

Article XI . CONFIRMATION REQUEST ....................................................................................... 3! 

09485-001 \DOCS-SF.66413.5 iv 

SECOND AMENDED JOIN1 CHAPTER I t  PLAN OF 
REORGANIZATION 

..... 



1 

2 

3 

4 

5 

6 

7 

8 

9 

I O  

11 

12 

I3 

I4 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

INTRODUCTION 

Old T.B.R Tncorporated, formerry 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 1 1 Plan of Reorganization pursuant to section 1 12 1 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 1 I29 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 I 

DEFINITIONS 

I .  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 

1.3 

"Accrued" shall mean an expense incurred but not yet billed for andlor paid. 

"Administrative Claim" shall mean a Claim under sections 503(b) and 1 114(e)(2) 

of the Bankruptcy Code or determined to be an Allowed Administrative CIaim by a Final Order that 

is cntitlcd 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 estate incurred after the 

Petition Date, and any and all fees and expenses of Professionals Filed under section 330, 33 1 or 502 

of the Bankruptcy Code. 

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

the Plan. 
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1.5 ",4llowed Claim" or "Allowed 1 1 Claim" shall mean: (a) any Claim, proof of 

which islwas Filed with the Bankruptcy Court on or before the date designated by the Bmhptcy  

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 applkable period of limitation ( i f  any) for objection to Claims fixed by the Bankruptcy 

Court, or as to which any o'bjection 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 a Final Order, or (iii) 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 '"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 stair: laws such as the California Fraudulent Conveyance Act. 

I .7 '%allot" 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, 1 1 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 1 1  Case. 

1.10 "Bankruptcy Rules" shall mean the Federal Rules of Bankruptcy Procedure, and tht 

local rules of the Bankruptcy Court, as in effect on the Petition Date, and as amended effective as of 

the Petition Date. 

1.1 1 "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. 

I .  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, inchding, 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 1 I case pending for the 

Debtor. 

1, I5 

1.16 

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

"Claim" shall mean a claim against the Debtor, whether or not asserted, as defined ir  

section lOI(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. I 8 "Committee" shall mean the Official Committee of Unsecured Creditors appointed 

by the Ofice of the United States Trustee, as existing as of the Confirmation Date. 

1.19 

Bankruptcy Court. 

1.20 

"Confirmation" shall mean the entry of the Confirmation Order on the docket of the 

"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 

I .22 

"Confirmatiion Bearing" shall mean the hearing to confirm the Plan. 

"Confirmation Order" shall mean the order of the Bankruptcy Court confirming the 

Plan pursuant to section 1 1 ;!9 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 my kind specified. in section 502(g), 502(h) or 502(i) of the Bankruptcy Code. 

1.24 "Debtort' shall mean Old T.B.R. Incorporated, formerly known as The Billing 

Resource, dba In tegretel, a California corporation. 

1.25 "Debtor-in..Possession" shall mean the Debtor in the capacity, and with the status 

and rights, confe:rred by sections 1 107 and 1 108 of the Bankruptcy Code. 

I .26 "Deficiency Claim" shall mean, with respect to a Claim that is a Secured Claim, the 

amount by which the Aliowed amount of such Claim exceeds the value of the property owned or 

held by the Deblor that coll.ateralizes such Claim. 

1.27 "Discharge Injunction" shall mean that injunction granted under section 8.8 of this 

Plan which is effective on !he Effective Date of the Plan. 

I 2 8  "DiscIosurt: Statement" shall mean the disclosure statement respecting the Plan, as 

approved by the Bankruptcy Court as containing adequate information in accordance with section 

I125 of the Bankruptcy Code, all exhibits and annexes thereto and any amendments or modification 

thereof. 

1.29 "Disputed Claim" or "Disputed [ 1 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. 

1.3 I 

I .32 

"Entity" shall have the meaning set forth in section 101 (1 5 )  of the Bankruptcy Code 

"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 ciaim under section 328,330(@, 503 or 1 103 of the 

Bankruptcy Code for the compensation of a Professional for services rendered or reimbursement of 

expenses incurred in the Chapter 1 1 Case on or prior to the Effective Date (including expenses of tht 

members of the Committee). 

1.36 

1.37 

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

"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, 

including, without limitation, any Deficiency Claim, Indemnification 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. 

1.40 

Bankruptcy Code. 

"Impaired" shall have the meaning ascribed to such term in section 1 124 of the 
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1.41 "ICs Royally" shall mean that certain set of royalty payments due on account of the 

Debtor's sale of ils 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 sectiori I O  1 (1 6) 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 1 1 

Case arising from the Debtor's agreements with Local Exchange Carriers, including but not limited 

to LEC hoIdbacks arising from transactions entered into during the Chapter 11 Case. 

1.45 'I Lien" shall mean a valid and enforceable lien, mortgage, security interest, pledge, 

charge, encumbrance, or other legally cognizable security device of any kind. 

1.46 "Liquidating Trustee" shall mean Keny Krisher of GlassRatner Advisory & Capita 

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 "Liquidatirig 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 tc 

the Plan Supplement, as i t  may be modified from time to time. 

1.48 "Net Avoidance Actions Proceeds" shall mean any and all proceeds received by tht 

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. 

09485-001\UOCS-SF:664 13.5 

SECOND AMENDED JOINT CHAPTER 1 1  PLAN OF 
REORGANIZATION 

6 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

I 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1 .SO "Other Priority Claim" shall mean any Claim against the Debtor other than an 

Administrative Claim, Fee Claim or Priority Tax CIaim entitled to priority in payment under section 

507(a) of the Bankruptcy Code. 

1.5 1 

1.52 

"PayrnentOne" shall mean Paymentone Corporation, it Delaware corporation. 

"Pl Equity" shall mean 97.7% of the equity interests in Paymentone on a non- 

diluted basis. 

1.53 "PI Debt" shall mean those certain loans and extensions of credit to the Debtor, 

incurred prior to the Chapter I 1  Case, for an alleged aggregate principal amount of approximately 

$1 2,800,000. 

1.54 "PI Pre-Petition Transfers" shall 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 1 1  Case. 

1.55 "P1 Post-Petition Payments" shall mean approximately $4.1 million in cash 

payments to PI on account of debt incurred by the Debtor prior to the filing of the Chapter 1 I Case 

as adequate protection under certain cash collateral stipulations and cash collateral orders, with a 

reservation of rights. 

1.56 

1.57 

Bankruptcy Code. 

"PCS" shall mean Public Communications Services, Inc. 

"Person" shall have the meaning ascribed to such term in section Ol(41) ofthe 

I S S  "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. 

I .59 "Plan" shall mean this Joint Chapter 1 1 Plan of Reorganization, all exhibits hereto 

arid any amendments or modifications hereof, a11 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, (ii) 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, incurret 
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by the Liquidating Trustee, and (iii) ali fees payable pursuant to section 

United States Code. 

930 of Title 28 of the 

1.61 "Plan Supplement" shall mean the supplemental appendix filed with the Bankruptc! 

Court at least ten ( I  0) days prior to the Confirmation Hearing that may contain, among other things, 

the genera1 form of the following documents: the Liquidating Trust Agreement. 

1.62 "Priority T:ax 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 "Professionials" shall mean those Persons (i) employed pursuant to an order of the 

Bankruptcy Court in accordance with sections 327 and 1 103 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 ( i i )  for which 

compensation and reimbunernent 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, o r  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 ir 

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. 

I .67 "Reserved Claims Pool" shall mean an amount which shall be funded on or after th 

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 th.e 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. 

i -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 greate 

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 1 124 of the Bankruptcy Code. 

All terms not expressly defined herein shall have the respective meanings given to such term 

in section IO1 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 

hterest includes that Entity's successors, assigns and affiliates pursuant to Bankruptcy Rule 300 I (c) 

The rules of construction set forth in section I02 of the Bankruptcy Code shall apply. 

In computing any period of time prescribed or aIIowed by the Plan, the provisions of 

Bankruptcy Rule 9006(a) shall apply. 

ARTICLE I1 

METHOD OF CLASSIFICATION OF CLAIMS 

AND INTERESTS AND GENERAL PROVISIONS 

2. I General Rules of Classification. Generally, a Claim is classified in a particular Class 

for voting and distribution purposes only to the extent the CIaim 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 
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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, Priori@ Tax Claims and Fee Claims. Administrative Claims, 

Priority Tax Claims and Fer: Claims have not been classified and are excluded from the Classes set 

forth below in accordance with section 1 123(a)( I )  of the Bankruptcy Code. 

2.3 Bar Date for Administrative Claims. Unless otherwise ordered by the B a n h p t c y  

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 Effectivc 

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 servcd 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 , 

2.4 Ilar Date for Fee Claims. Unfess otherwise ordered by the Bankruptcy Court, 

requests for payment of Feie Claims incurred through the Effective Date, must be Filed and served o 

the Liquidating Trustee, arid 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 faiIs 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 tht: 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 remairis the last date for Filini 

any Claim other than: (i) .an Administrative Claim; (ii) a Fee Claim; (iii) 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 )  - (iv) of the immediateIy 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. 

CLASSIFlCATION 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 

2.9 

2.10 

2.1 1 

2.12 

2.13 

2.14 

2.15 

2. I6 

Class 1 CIaims shall consist of all Other Priority Claims. 

CIass 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 CIairns 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 1 1 Claims shall consist of the Secured Claim of BellSouth 

Telecommunications, Inc. 

2.17 

2.1 8 

2.19 

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 BealIs Communications. 

Group. 

2.20 

2.2 1 

2.22 

2.23 

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 111 

- 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 (a) the full amount thereof in Cash, as soon as practicable 

after the later of ( i )  the Effec:tive Date and (ii) the date on which such Claim becomes an AlIowed 

Claim, or upon such other terms as may be agrced 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 Liquidating Trustee following the Ef'fective 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 Bioritv Tax Claims. Except as provided herein, each holder of an Allowed Priority 

Tax Claim shall be paid in rlqect 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 (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 i:nstailments 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 C k m ,  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 Effectivr 

Date might otherwise agree, 

3.3 &e 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 SUC 

Fee Claim becorries an Allowed Claim. The allowance of Fee Claims shall be subject to approval bj  

the Bankruptcy Court. 

3.4 sass 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 1 1  PLAN OF 
REORGANIZATION 

0948500 1 \DOCS_SF:664 ! 3.5 12 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

I 1  

12 

13 

14 

I5 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

practicable after the later of ( i> the Effective Date and (i i )  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 folIowing 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 Paymenthe .  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 Paymenthe  claim is not impaired and, therefore, not entitled to vote. As a 

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 506Ca). 

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 ful l  prior tc 

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 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 bclieved to be junior in priority 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 contingen; 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, iln 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 

CIaim any Deficiency Claim of Personal Voice shall be a Claim in Class 15 and, notwithstanding th 

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 ftdl 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 samc 

assets or proceeds thereof, i 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 Deficicncy 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 arid believe that, as a consequence of the foreclosure of the secured claim 

position assigned by Paymentone described above, this claim (which i s  believed to be junior in 

priority to such claim) will be rendered unsecured under Bankruptcy Code section 506(a). 

14 
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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 f i l l  prior to the 

Effective Date, on the Effective Date or as soon thereafter as practicable, the CIT Claim shall remair 

secured by a replacement lien in the same assets or proceeds thereof, if any, in which CIT had an 

interest prepetition. CIT shall be entitIed 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). 

Class 7 - Secured Claim of Hiddine. Highline’s prepetition Secured Claim shall be 3.10 

treated as a Secured Claim in an unIiquidated 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. HighIine 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 clairr 

(which is believed to be junior in priority to such claim) will be rendered unsecured under 

Bankruptcy Code section 506(a). 

3.1 I Class 8 - Secured Claim of Iron Mountain Information, Znc. Iron Mountain 

Information, Inc. (%on Mountain”) alleges a prepetition claim in the amount of $1,983.68 which is 

allegedly secured by 4,2 1 1 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 securet 

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 I 5  and, notwithstanding the immediately prior sentence, 

Iron Mountain Information shall be entitled to vote such Deficiency Claim as a Class 15 Claim. Thc 
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Plan Proponents are informcd and believe that, as a consequence of the foreclosure of the secured 

claim position assigned by E’aymentOne described above, this claim (which is believed to be junior 

in priority to such claim) wiIl be rendered unsecured under Bankruptcy Code section 506Ia). 

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 ai-ising 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 bt 

entitled to vote such Deficirmcy Claim as a Class 15 Claim. The Plan Proponents are informed and 

believe that, as a consequen,ce 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 BelI. Southwestem Be11 filed proof of 

claim number 92 in the amount of $70,408.21, which is allegedly secured by a right of offset. Eithe: 

the Debtor or the Committee is likely to object to this claim. To the extent that the Claim of 

Southwestem Bell is a Secured Claim, Southwestern Bell shall be entitled to i ts  rights as a secured 

claimant. Southwestern Bell i s  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 I!; and, notwithstanding the immediately prior sentence, Southwestern Bel 

shall be entitled to vote such Deficiency Claim as a Class 15 Claim. The Plan Proponents are 

informed and believe that, ;?IS a consequence of the foreclosure of the secured claim position assignec 

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 c:lass 1 1 - Secured Claim of BellSouth Telecommunications. b. BellSouth 

Tefecommuncations, Inc. filed proof of claim number 91 in the secured amount of $232,948.14 
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based upon an alieged 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, 

BelISouth 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 unsecuri 

under Bankruptcy Code section 506(a). 

3.15 Class 12 - Secured Claim of Verizon. Verizon filed proof of claim number 85 in tht 

secured amount of $1 91,724.95. Either the Debtor or the Committee is likely to object to this clairr 

To the extent that the CIaim of Verizon is a Secured Claim, Verizon shall be entitIed to its rights as 

secured claimant. Verizon is not impaired and, therefore, not entitled to vote. To the extent that 

Verjzon 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 foredosure 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 unsecurl 

under Bankruptcy Code section 506(a). 

3.16 Class 13 - Secured Claim of Mvtelebjll. Myteiebill filed proofs of claim numbered 

74, 125, and I74 in the secured amount of $383,227.62, for which the alIeged collateral is 

unidentified. Either the Debtor or the Committee is likely to object to this claim. To the extent tha 

the Claim of Mytelebill is a Secured Claim, MytelebilI shal1 be entitled to its rights as a secured 

claimant. Mytelebill is not impaired and, therefore, not entitled to vote. To the extent that 

MytelebilI is not entitled to a Secured Claim, any Deficiency Claim of Mytelebill shall be a Claim i 

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 E 

consequence of the foreclosure of the secured claim position assigned by PaynientOne described 

above, this claim (which is believed to be junior in priority to such claim) will be rendered unsecuret 

under Bankruptcy Code section 506(a). 

3.17 Class 14 - Secured Claim of Bealls Communications Group. Bealls Communication! 

Group (“Bealls”) filed proof‘ of claim number 193 in the secured amount of $2 1 3,448.48, for which 

the alleged collateral is unidentified. Either the Debtor or the Committee is likely to object to this 

claim. To the extent that tht: Claim of BeaIls is a Secured Claim, B e a h  shall be entitled to its rights 

as a secured claimant. Beallls is not impaired and, therefore, not entitled to vote. To the extent that 

B e d s  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 cIaim (which is believed to be junior in priority to such claim) will be rendered unsecure, 

under Bankruptcy Code section 506(a). 

ARTICLE IV 

TREATMENT OF IMPAIRED CLASSES 

4.1 Class 1 5 - 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 to vote. 

4.2 class 16 - Preferred Stockholders. On the Effective Date, the Preferred Stockholder: 

shall receive nothing, and all Preferred Stock shall be deemed canceled, null and void and of no 

force and effect. Class 1 1 Interests are deemed to reject the Plan and therefore arc 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 I2 Interests are deemed to reject the Plan 

and therefore are not entitled to vote. 

4.4 Class 18 - Class B Common Stockholders. On the Effective Date, the Class B 

Common Stockholders shall receive nothing, and a11 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 Rinhts. Nothing contained herein shall be deemed to limit the right 0: 

any party-in-interest to respond to any objection to its Claims or Interests Filed in this Chapter 1 I 

Case. 

ARTICLE V 

MEANS FOR IMPLEMENTATION OF THE PLAN 

5.1 Corporate Action. On the Effective Date and automatically and without further 

action, (i) 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 Remaininn Contracts. On the Effective Date, any remaining executory 

contracts and unexpired leases the Debtor has shall be rejected. 

5.3 The Liauidating. Trustee. The Liquidating Trustee’s responsibilities, duties and 

obligations are to holders of Class 2 through 15 Claims, and any Administrative Claims, Priority Ta. 

Claims, and Class 1 Priority Claims which have not been finally resolved on the Effective Date. Th 

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 through I5 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 Liquidatin) 

Trustees shall be appointed in accordance with the terms of the Liquidating Trustee Agreement. Fo 
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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 1 109(b) of the Bankruptcy Code and a 

representative of the Estate under Bankruptcy Code section 1 123@)(3) and 1 129(a)(5). The duties, 

obligations, and responsibiiil ies of the Liquidating Trustee shall be to: (a) liquidate, resolve, pay, 

and satisfy all Adrninistrativl? Claims, Priority Tax Claims, and Class 1 Priority Claims which have 

not been finally resolved on the Effective Date and Class 2 through 1 5  Claims in accordance with 

the Plan, the Liquidating Trustee Agreement, and the Confirmation Order; (b) oversee the 

preservation, holding, manaj:ement and maximization of the Estate Proceeds Account for use in 

paying and satisfjhg 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 bushes: 

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 finall: 

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 Eiquidaiing 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 Allowcd Claims. Net of all administrative costs an' 

expenses of the Chapter 1 1 Case and all fees and costs of the Liquidating Trustee and her 

representatives arid 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, AlIowed Priority 

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

Allowed Priority Tax Claim:: and Allowed CIass 1 Claims shall be paid from Cash on hand on the 

Effective Date. 

20 

SECOND AMENDED JOINT CHAPTER I I PLAN OF 
REORGANIZATION 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

5.6 Payment of Any Allowed Secured Claims. To the extent that the Court determines 

that any of CIT, Highline, PCS, Personal Voice, Network Teiephone, Iron Mountain, POL, 

Southwestern Bell, BellSouth Telecommunications, Inc., Verizon, Mytelebill, andor  B e d s  

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 thl 

Effective Date. 

5.8 Liquidating Trustee's Resaonsibilitv Under Plan. The Liquidating 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 andlor 

Interests (disputed or otherwise) and Avoidance Actions; 

(c> 

(d) 

To otherwise implement and administer the Plan; 

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; 

(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 finall) 

resolved on the Effective Date and which actions inactions are consistent with the Plan; 

(0 To make decisions regarding the retention or engagement of Professionals ant 

to pay, without court order, all reasonable fees and expenses incurred after the Effective Date; 
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(E) 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 3ankruptcy Case for 

certain participating customm) against any and all amounts otherwise due to be distributed to the 

holder of an Allowed Claim under the Plan; 

(i 1 To take all other actions not inconsistent with the provisions of the Plan 

deemed necessary or desiralde in connection with administering the Plan. 

5.9 Notice of Material Actions bv the Liauidating Trustee. In the event of (a) 

compromises of pending Iitigation, (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 Truslee exceeds, $ IO0,OOO (d) payment of fees to the Liquidating Trustee andlor 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 i 

request for special notice afer 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 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, Ihe Liquidating Trustee will give at least 7 days’ riotice of the hearing 

date obtained from the Bankmptcy Court. 

5.10 Vesting,. Except as otherwise provided for in the Plan or the Chfmnation Order, on 

the Effective Date, the Property of the Debtor’s Estate will be transferred to and shall vest in the 

Liquidating TrusK, 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 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 responsibiiities provided in the Plan or the Confirmation Order. Vesting of 

the right to object to Claim and Interests and the Avoidance Actions shalI 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. 

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 practicabIe. The Liquidating Trustee shall make 

distributions to Allowed CIass 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 CIaims 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 io the Reserved Estate Proceeds Account after 

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

SECOND AMENDED JOINT CHAPTER I I PLAN OF 
REORGANlZAT ION 

0948s-001 \DOCS-SF.66413.5 23 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

1 1  

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 FinaI Order. No payments or distributions shall be 

made with respec,t 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 Obiection Deadline. Objections to Claims shall be filed and served upon eacl. 

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, unIess an order of the Bankruptcy Court 

specifically prowdes 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 disaHowed 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 pursuani 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 &ttlement O F  Disputed Claims. Objections to Claims may be litigated to judgment 01 

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 settIe any Disputed CIaim where the result of the 

settlement or compromise is an Allowed Claim in an amount not in excess of $1 00,000 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 dcscribed 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 thc 

holder of an Allowed Claim or Interest entitled thereto, such unclaimed property shall be forfeited b: 

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 

i n  accordance with the Plan except CIass 9 Claims, then such unclaimed property shall be distribute( 

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 

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 successor 

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 am 

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 exclzeds the principal amount of the Claim, to such otlier 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 Ce&. Any other provision of this Plan to the contrary notwithstanding, nl 

payment of fractions of cents will be made. Whenever any payment of a fraction of a cent would 

otherwise be called for, the iictual payment shall reflect a rounding down of such fraction to the 

nearest whole cent. 

6.1 1 Payments 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 ($1 0.00) (whether in the 

aggregate or on any payment date provided in this Plan), notwithstanding any contrary provision of 

this PIan, 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 rctaincd by the 

Liquidating Trust.. 

ARTICLE VI1 

UNEXPIMD LEASES AND EXECUTORY CONTRACTS 

7.1 Treatment of All Agreements. Any and all pre-petition leases or executory contracts 

included on Debtor’s Schedule CY, 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 Cc~urt 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 DamaEes. All proofs of claim with respect to Claims arising from the 

rejection of executory contracts or leases made pursuant to this Plan shall, unIess another order of 

the Bankruptcy Court provides for an earlier date, be filed with the 3ankruptcy 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 I 5  

General Unsecured Ciaims, 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 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 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 distributions expressly 

provided for under the PIan 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 an: 

time obtained to the extent that such judgment i s  the determination of the personal liability of the 

Debtor with respect to any debt discharged under Bankruptcy Code section 1 14 I ,  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, eimployment 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 i3r continuation of any action, including regulatory action, empIoyment 

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 Trus.t, 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 Confimiation Date. 

8.3 Except as otherwise provided in the Plan or the Confirmation Order and in addition ti 

the injunction provided under Bankruptcy Code sections 524(a) and I 14 1, on and after the 

Confirmation Date, all Entilies who had held, currently hold or may hold a debt, Claim, Interest 

andor  other rights or cause:; of action in or against the Debtor, including without limitation 

regulatory actions, are permanently enjoined andor temporarily (as set forth in the Plan) from takin, 

any of the following actions on account of any such debt, Claim, Interest, andor  other right or causr 

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 ;my manner any judgment, award, decree or order against the Debtor, the 

Liquidating Trustee as the mccessor 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; arid (4) asserting any setoff, right of subrogation or recoupment of any kin 

against any obligation due 1he Debtor, the Liquidating Trustee, their successors, or their respective 

property. Any person or entity injured by any willful violation of such injunction may recover actui 

damages, including costs and attorneys' fees and, in appropriate circumstances, may recover punitiv 
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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 thc 

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. 

As of the Confirmation Date, the property and assets of the Debtor dealt with under 8.6 

the Plan shall be free and clear from any and a11 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 intc 

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 1 I Case shall be dissolved on the Effective 

Date. 

8.8 FaiIure 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 an} 

payments due upon maturity, shall be considered a default under the Plan. If any default is not curec 

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 its rights under the Plan. 

8.9 On the Effective Date, all property of the estate shall vest io 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 1 I of the United States 

Code by the United States Trustee or any other party in interest on appropriate grounds, and upon thi 

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 shal 

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 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: 

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 o r  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 1 1  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 Prioritv 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 Ctaim; 

09485-00 I\DOCS-SF 664 13.5 30 

SECOND AMENDED JCllNT CHAPTER I 1  PLAN OF 
KEORGANIZATION 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

I 1  

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

9.5 Dispute Resolution. To resolve any dispute arising under or related to the 

implementation, execution, consummation or interpretation of the Plan andor  Confirmation Order 

and the making of distributions hereunder and thereunder; 

9.6 Executory Contracts and UnexDired Leases, To determine any and all motions for thi 

rejection, assumption, or assignment of executory contracts or unexpired leases, and to determine thi 

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 Iitjgated 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; 

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 

Bankruptcy Code or other applicable law; 

9.9 Plan Modification. To modify the Plan under section 1 127 of the Bankruptcy Code, 

remedy any defect, cure any omission, or reconcile any inconsistency in the Plan or the 

Confirmation Order so as to c a n y  out i ts  intent and purposes; 

9.10 Aid Consummation. To issue such orders in aid of consummation of the Plan and thr 

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; 

9.1 1 Protect Property. To protect the Property of the Debtor and the Liquidating Trust 

from adverse Claims or Liens or interference inconsistent with this Plan, inchding to hear actions tc 

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 abandonmer 

of Property of the Estate; 
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9. I3 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 DecreelOrder. To enter a Final Order closing the Chapter 1 1 Case. 

ARTICLE X 

MISCELLANEOUS PROVISIONS 

10.1 Pre-Confinmtion 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 1 127 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 amd Interests, the Liquidating Trustee may, insofar as it does not 

materially and adversely afkct the intcrcst of holders of Claims, corrcct any defect, omission or 

inconsistency in the Plan in such manner and to such extent as may be necessary to expedite 

consummation of this PIan. 

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 Plari prior to tEie 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 Assinns. 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 andor  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 1 129(b) of the Bankruptcy Code with respect to such CIass(es). 

10.8 Governinv 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 926 12 

Fax: (949) 743-0333 
Phone: (949) 429-4252 

with a copy to: 
John D. Fiero, Esq. 
Pachulski Stang Ziehl & Jones LLP 
150 California Street, Suite 1500 
San Francisco, CA 941 1 1  
Phone: (41 5 )  263 7000 
Fax: (415)2637010 

I O .  10 Saturday. Sunday or Lepra1 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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10.1 1 Section 1145 Exemption. Pursuant to Bankruptcy Code section 1 145, 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 to be a 

stamp tax or other similar tax by applicable law. 

IO. 13 Severability. If any term or provision of the Plan is heId by the Bankruptcy Court 

prior to or at the time of Confirmation to be invalid, void or unenforceable, the Bankruptcy Court 

shall have the powcr 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 tc 

be invalid, void or unenforceable, and such term or provision shall then be applicable as so altered o 

interpreted. In the event of any such holding, alteration, or interpretation, the remainder of the term: 

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 i f  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. 

10.1 4 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 Pian. 

10. I5 Quarterly Reports to the Office of the United States Trustee. The Liquidating Truste 

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. 

111 

111 

/ I1  
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ARTICLE XI 

CONFIRMATION REOUEST 

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

of the Bankruptcy Code. 

Dated: July 22, 2009 PACHULSKI STANG ZIEHL & JONES LLP 

By /s/ John D. Fiero 
John D. Fiero 

Attorneys for The Official Committee of 
Unsecured Creditors 

Dated: July 22,2009 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. LiWak (CA Bar No. 215852) 

150 California Street, 15th E b r  
!3m Francisco, California 9.11 11-4500 
Telephone: 41 5/263-7000 
FacsimiIe: 4 151263-70 10 d & U  
Email: jfiierO@p&zjlaw.com M h u r  S. Walombrodt 

Attorneys for The Official C ~ d t t ~  of U-m 

PACHULSKI STANG ztE3n & JONES LLP IS 50 ORDERED* 
Signed July 22,2009 

US. Bankruptcy Judge 

Michael H. Ahrens (CA Bar No. 44766) 
Steven B. Sacks (CA Bar No. 98875) 
Ori Katz (CA Bar NO. 20951i1) 
SEEPPARD, MLTLLM, IuC!HTER & =TON LLP 
A Limited Liability partnehip 
Inchdin Professional Corporpions 

San Francisco, Cdifornia 94 1 1 1-41 06 
Telepbona: 4 I 5.434.9 100 
F ~ ~ ~ m i l t :  41 5.434.3947 
mahrens@mrh.com 

Four Em f3 amdero Center, 17 Floor 

Attorneys for Debtor and Debtor-in-Possession 
Old T.B.R,, Incorporated, W a  7 l a  Billing Resource, dba Integretuf 

WIYLTET) STATES BANKRUPTCY COURT 

[n re 

OLD T.B.R, lNCORPORATED, m a  THE 
BILLING RESOURCE, dba NIEGRETEL, 

Debtor 

Case NO.: 07-52890 ASW 

chapter 11 

ORDER APPROWG FORM OF 
DTSCLOSURE STATEMENT AND S m G  
DATES FOR CONFIRMATION BEARING 
ON JOIBT CHAPTER 11 PLAN OF 
REORGAMZMmON 
Date: July 17,2009 
Time: 2:OO PM. 
Place: United States Banknpt~y Court 

280 South First Street 4 

San Jose, CA c 
Judge: Hon. Arthur S. Weissbrodt 0 Ctrm: 3020 L. 

t- 

L 

THIS MATTER c m e  before the Court at the aboverefertnd time and place upon 
I 

onsideration of the Proposed Disclosure Statement to Sewnd Amended Joint Chapter 1 1 Plan of 
c 

I 
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ReorgZtnization [Rodbe] filed with the Court on July 17,2009 at Docket Number 999 (the "Seconr 

Amended Disclosure Statement'). Appeamc~t were made 85 reflected m the record. Based upon 

the Court's review of the Second Amenad Disclosure Sta-t, the mgumenW of counsel at the 

hearing, the Court's considemtion of the agreed-upon a d d i t i d  text to be added to the Second 

Amended Disclosure Statement and the Second Amended Joint cbapkr 1 1 Plan of R e o r g d t h n  

Fedline) as necessary (the 'Wan?, a d  good =use appearing hmk, 

IT IS HEREBY ORDERED: 

I. The form of the Second Amended Disclosure Statement, as amended on the mod 

during the hearing and to take into account the agreed npw changes suggested by the Office of the 

United States Trustee (the "Disclosure Statema''), d the Plan, arc approved. 

2. The P h  PFDpOaents &dl cause the Disclosure Statement, Plan, a ballot, and the 

Official Committee of W m d  Creditors' recommedafion Eetter (if say) to be smed  by mail as 

required by the Banlrruptcy Code k d  F e d d  Rules of Bauhptcy Procedure no later that July 22, 

2009. 

3. In order to be valid and counted, ballots shall be returned to the P h  Proponcab for 

tabulatition so that hey are received by JIO latcr than 5:OO p.m- on August 12,2009, and delivered ( b ~  

mail, fax or email) as follows: 

John D. Fim, Esq. 
Pacaulski Stmg Ziehl& SonesW 
150 California S m  15th Floor 
San Francisco, California 941 I 1-4500 

Facsimile: 4151263-7010 
Em& jfiero@pszjlaw.com 

T C ~ ~ ~ O I W  415/263-7000 

4. The Plan Proponents shall cam a ballot tabutation to be fEled with the Court and 

w e d  upon those parties questing special notice herein no later than A u W  14,2009, 

5. Any objections to mdhation of the Plan shall be filed with the Baalcncpocy Court 

and served upon the Plan Proponents' counsel (at the -sa provided in the upper left hand 

comer of the h t  page of his Order) so that they are received no later than 5:OO p.m. on August 17, 

2009. 
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6. Any reply in support of confilmation of the Plan sball be filed aad served upon the 

obj echg parties (if any) by no later than August 24,2009 

7. The hearing 011 the comat ion  of the Plan shall begm on September 1,2009 at 

1O:OO a.m. in this Court, 

* * *  
END OF ORDER 

, 

,. . .!.; 

. . > .  
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COURT SER VICE LIST 

Job D. Fiwa, Esq. 
Maxim B. LiW&, Esq. 
Attorneys for The QfiiciaI Committee of Unsecured Creditors 
PACHUtSKl STANG VEHL & JONES 
150 California St., 15* Floor 
San Fraaciseo, CA 941 1 

Michael H. A b ,  Esq. 
Steven 8. Sacks, Esq. 
Ori Katz, Esq. 
Attorneys for Debtor and Debtor-in-Possession 
Old T.B.R, Incorporated, fWa The BiUing Resouroe, dba ht-d 
SHEPPARD, MULLJN, RICHTER & HAMPTON, U P  
Four Embarcadero Center, lp Floor 
SanFranch,CA 94111 

John S, Wesolowski 
m c e  of the United States Trustee 
Office of the United States Trustee 
280 South First St., #268' 
San Jose, CA 951 13 4 1 "  

Kathryn Dimer, Esq. 
Counsel to POL, IIIG 
Diana, whitman & cardosi,, LLP 
75 East Santa Clara Street, Suite 290 
San Jose, CA 951 13 
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