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In re: 

IN THE UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

NORFOLK DIVISION 

PICUS, rNc. 
PICUS COMMUNICATIONS, LLC 
SYBERCOM, TNC. 
iPLUS INTERNET SERVICES, INC. 
INTERNET ENTERPRISE CENTER, rNC. 

Debtors in Possession. 

Case No. 00-72059-SCS 

Chapter 11  
(Jointly Administered) 

NOTICE OF HEARING ON CONFIRMATION, COMBINED 
WITH NOTICE OF TIMES FOR FILING ACCEPTANCES OR 

REJECTIONS OF PLAN AND OBJECTIONS TO CONFIRMATION 
,._ , - P, ,- -. 

- ,323: r r l  - 9b~btsrja), F ~ ~ ~ ~ o T s ,  equity security holders, creditors commiffeejsj, onited'" States Trustee, 
trustee, if any, and other parties in interest. 

NOTICE IS HEREBY GIVEN THAT: 

1. On July 25, 2003, the Court approved the Disclosure Statement, which had been filed with the 
Court on April 3,2003. A Corrected Disclosure Statement and Corrected Plan of Liquidation were filed August 
7,2003 to make non-substantive, technical corrections to the documents filed. 

2. There are transmitted herewith (a) a copy of the Corrected Disclosure Statement and Corrected 
Plan of Liquidation (the "Plan"); (b) order and opinion, if any, of the Court approving the Disclosure Statement 
and (c) appropriate forms for the acceptance or rejection of said Plan. 

By the said Order of the Court, September 4, 2003, is fixed as the last day for filing written 
acceptances or rejection of the Plan. 

Any objection to confirmation of the Plan shall be filed with the Clerk of the U.S. Bankruptcy 
Court, Post Ofice Box 1938, Norfolk, Virginia 23501, no later than five (5) business days prior to the hearing 
on confinnation and any objection to confirmation shall be served pursuant to Federal Rule of Bankruptcy 
Procedwe 3020(b)( 1) and Local Bankruptcy Rule 30 l&l(E). 

The hearing on confirmation of the PIan and such objections as may be made thereto will be 
held on September 11,2003 at 11:OO a.m., in Judge St. John's Courtroom, U.S. Bankruptcy Court, 600 Granby 
St., Norfolk, Virginia. 

3. 

4. 

5 .  

Date: August 8,2003 

.I.".\ 
3 ' 2  c 

Frank J. Santoro, VSB #20259 
4 ~ s  Karen M. Crowley, VSB #35881 
;ET; )Marcus, Santoro & Kozak, P.C. 
>TH _.-- 1435 Crossways Boulevard, Suite 300 

esapeake, VA 23320 Y8h Telephone (757) 222-2224 
Facsimile (757) 333-3390 
Counsel for the Debtors 

>FGf .-- 

PICUS, mc. 
PICUS COMI"ICATIONS, LLC 
SYBERCOM, INC. 
iPLUS INTERNET SERVICES, INC. 
INTERNET ENTERPRJSE CENTER, TNC. 

By:/s/ Karen M. Crowlev 
Karen M. Crowley 



CERTIFICATE OF SERVICE 

I hereby certify that on August 8, 2003, I mailed a copy of the foregoing notice to the debtors, creditors, 
equity security holders, creditors committee(s), United States Trustee and to the creditors and parties in interest 
listed on the Service List filed with the Court. 

l s l  Karen M. CrowJey 
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IN THE UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

NORFOLK DIVISION 

Ln re: 

PICUS, mc. 
PICUS COMMUNICATIONS, LLC 
SYBERCOM, INC. 
iPLUS INTERNET SERVICES, INC. 
INTERNET ENTERFMSE CENTER, INC. 

Debtors . 

Case No. 00-72059-SCS 
(Jointly Administered) 
Chapter 11 

CORRlECTED DISCLOSURE STATEMENT 

August 7,2003 

Frank J. Santoro (VSB No. 20259) 
Karen M. Crowley (VSB No. 35881) 

MARCUS, SANTORO & KOZAK, P.C. 
355 Crawford Parkway, Suite 700 

Portsmouth, VA 23704 
Telephone: 757-393-2555 
Facsimile: 757-399-6870 

Counsel for the Debtors 



. 

A. INTRODUCTION’ 

Picus, debtor in possession in this Chapter 11 Bankruptcy case, submits this Disclosure 
Statement pursuant to Section 1125 of the Bankruptcy Code with respect to the Plan of Liquidation 
filed with the Bankruptcy Court on April 2,2003. A copy of the Plan is attached as Exhibit 1 - 

Picus provides this Disclosure Statement to enable any creditor whose claim is Impaired 
under the Plan, and therefore entitled to vote on the Plan, to anive at a reasonably informed decision 
in exercising the right to vote to accept or reject the Plan. This Disclosure Statement should be read 
in its entirety prior to voting on the Plan. The information contained herein is based on records 
maintained by Picus, and no representation or warranty is made as to its complete accuracy. 

For the Plan to be confirmed, creditors in each class of Impaired claims who hold at least 
two-thirds in amount and more than one-half in number of claims within the class must vote in 
favor of the Plan, If a creditor does not vote, i-e. does not return a filly completed ballot within the 
specified time to the cqrrect addressee? neither the srediter EST t k  3~3iiiunt of its claim are counted 
to determine acceptance or rejection of the Plan- If you are entitled to vote and do not, the ballots 
will be tallied as though you do not exist. If no creditors in a class vote, the class will be deemed to 
accept the Plan. The Court can confirm the Plan even if the requisite acceptances are not obtained, 
so long as the Plan complies with the Bankruptcy Code and accords fair and equitable treatment to 
any non-accepting class. 

Creditors entitled to vote are furnished a ballot on which to record their respective 
acceptances or rejections of the Plan. Those completed ballots must be retumed to counsel for the 
Debtor, who will tally the votes and report the results to the Court at the hearing on Confirmation of 
the Plan. 

B. SUMMARY OFPLAN 

Over the course of the past two years, PlCUS has Liquidated most of its Property into 
cash. Upon Confirmation, the Debtor will retain all Property in accordance with Bankruptcy 
Code 5 1123(a)(5)(A) other than Property sold during the administration of this Case in 
accordance with Bankruptcy Code $363 or otherwise abandoned under the terms of this Plan. 
The Debtor will continue to collect and Liquidate any remaining unliquidated Property as cost 
effectively as possible. The Plan provides for the distribution of the proceeds realized from the 
Liquidation in accordance with the priorities established in the Code. 

Upon Confirmation, the Debtors shall be deemed consolidated for the following purposes 
under the Plan: (i) no distributions shall be made under the Plan on account of the Intercompany 
Claims and (ii) each and every claim filed or to be filed against any of the Debtors shall be 
deemed filed against the deemed consolidated Debtors and shall be deemed one claim against 
and obligation of the deemed consolidated Debtors. To the extent that a creditor has filed more 

’ All capitalized terms are defined in the Plan of Liquidation, which constitutes an exhibit to this Disclosure 
Statement. 
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than one proof of claim in this Case against more than one Debtor for the same claim and in the 
same or similar amount, the creditor shall be entitled to only one satisfaction of such claim in the 
amount of the last filed of such proofs of claim. All prior filed proofs of claim shall not receive 
any distribution under the Plan without further order of this Court. 

C. INFORMATION REGARDING DISCLOSURE STATEMENT. 

NO REPRESENTATIONS CONCERNING PICUS' OPERATIONS, TED!, VALUE 
OF ITS PROPERTY OR THE PLAN AFW AUTHORIZED UNLESS THEY ARE IN THIS 
STATEMENT. THIS DISCLOSURE STATEMENT IS T€E ONLY AUTHORIZXD 
STATEMENT WITH WSPECT TO THE PLAN. NO OTHER FWPRESENTATION 
CONCERNING THE DEBTOR, ITS OPERATIONS OR T m  VALUE OF ITS 

REPRESENTATIONS OR INDUCEMENTS CONTAINED IN THIS STATEMENT. YOU 
SHOULD REPORT' ANY A I T D l T f f I ~ ~ ~ ~ - - ~ ~ P ~ ~ S E ~ ~ ~ ~ ~ ~ ~ ~ §  AI5 ZK3 !Ti%i"S TO 
THE COURT, COUNSEL FOR THE DEBTOR OR THE COMMITTEE, OR THX UNITED 
STATES TRUSTEE. 

PROPERTY HAS BEEN AUTHORIZED. YOU SHOULD RELY ONLY ON T I B  

_1 i *  --++<-  

THIC COURT'S APPROVAL OF THIS DISCLOSURE STATEmNT DOES NOT 
CONSTITUTE A RECOMMENDATION BY THE COURT AS TO THE MERITS OF THE 
PLAN, BUT MERELY CONFIRMS THAT THE DISCLOSURE STATlEMENT IS 
ADEQUATE TO PROVIDE THE INFORMATION NECESSARY FOR YOU TO MAKE 
AN INFORMED JUDGmNT WHET€ER TO VOTE TO ACCEPT OR FWJECT THE 
PLAN. 

THIS DISCLOSURE STATEMENT PROVIDES INFORMATION ABOUT THE 
PLAN. ALTHOUGH THE DEBTOR BELIEVES THAT THE INFORMATION 
CONTAINED IN THIS DISCLOSURE STATEWNT IS ACCURATE, TEE PROVISIONS 
OF Tm PLAN CONTROL IF TKERIE IS ANY INCONSISTENCY B E m E N  THE 
PLAN AND THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT. 

Picus does not warrant that the financial data in this Disclosure Statement is error-fiee, but it 
has been careful to see that all financial information is fairly and accurately presented. To the best 
of its knowledge and beIief, Picus believes the financial information in the Disclosure Statement is 
accurate. 

If the Court does not c o n f m  the Plan, Picus may amend the Plan or file a different plan- If 
the Court does not confirm the Plan and the exclusive period within which the Picus can obtain 
acceptances of it expires, a creditor may file a plan of reorganization. Additionally, on motion of a 
party in interest, and after notice and a hearing, the Court may convert the Case to a Chapter 7 
proceeding. The Debtor has the absolute right to convert this Case to Chapter 7 pursuant to 
Banlauptcy Code 5 1 1 12(a). 

3 



D. GENERAL INFORMATION ABOUT THE DEBTOR 

1. The Business of the Debtors: Ecufin, Inc., iTribe, Inc. and Synergy Consultants, 
hc. joined forces in 1998 to develop a business plan for the establishment of an Internet service 
provider (“ISP”) along with the provision of related telecommunications and Internet services. 
Pursuant to business development agreements between these parties, Picus, LLC2 was formed as 
a vehicle for implementation of the business plan. Following its formation, Picus acquired other 
ISPs through asset or stock purchases. In 1999, Picus acquired the assets of Omega Solutions, 
Inc. t/a Megahits and Livenet, Inc. and the stocks of IEC, Sybercom and iPlus. (Collectively, 
these entities will be referred to, herein, as the “ISP Entities”). The ISP Entities were engaged, 
primarily, in providing dial-up Internet service to customers in Virginia, Maryland, Connecticut 
and Florida. They also provided customers with related Internet services, including web hosting, 
web site maintenance, web television access and computer equipment sales and service. 

Picus Communications (“Communications”) was fonned in November of 1998 and 
- -.rC-Tb; ,:--&smm 2 Ccmpstitiw3hcal C&~igr.-Ckriei (“CLEC”) pursuant to the acquisitionaPiQknx 

Teleccom, which operated subject to the provisions of federal law as well as of Title 56 of the 
Virginia Code and corresponding statutes and regulations in the various states in which it was 
licensed to provide telecommunications services. Communications offered retail services to the 
public and was, as well, a reseller of service provided by the ILEC and long distance service 
provided by other carriers. 

l--l-l. - p - ,  9-e-*: 

Ultimately, it was the goal of the Debtor to combine the resources of the ISP Entities and 
the Telephone Business to develop, install and implement a facilities-based DSL service, 
providing bundled local, long distance and DSL Internet service to end users located within a 
maximum distance from central telephone offices, within which Communications placed its own 
equipment, pursuant to co-location agreements with Verizon, the incumbent local exchange 
carrier (“ILEC”). The Debtors had developed a very sophisticated system for providing what is 
known as voice-over DSL. DSL is a technology for bringing high-bandwidth 
telecommunications connections to homes and small businesses over standard copper telephone 
wires. Voice-over DSL enables customers to use their telephones at the same time that they use 
their Internet service, using the same connections and wires. 

2. The Financing of the Business, In late January 2000, GECC entered into a 
Loan and Security Agreement (the “GECC Agreement”) with Picus Communications, pursuant 
to which GECC agreed to make financing available to Communications, up to a maximum 
amount of $50 million, for the purchase of certain products (including both hardware and 
software) from Nokia High Speed Access Products, Inc. (““Nkia”). Picus was a co-borrower on 
the GECC Agreement. On the Filing Date, approximately $6,000,000.00 was owed to GECC 
under the GECC Agreement. 

In late February 2000, NTFC, an entity affiliated with GECC (and defined in the 
Definitions coIIectively with GECC) entered into a Loan and Security Agreement (the “NTFC 
Agreement”) with Communications, pursuant to which NTFC agreed to make available to 
~~~ 

Picus was originally organized and constituted as Picus, LLC, a Virginia limited liability company, and was 
converted and merged into Picus, Inc. several months before the bankruptcy filing. 
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Communications financing, up to a maximum amount of $7.5 million, for the purchase of certah 
products (including both hardware and software) fiom Nortel. Picus was a co-borrower on this 
obligation as well. On the Filing Date, approximately $6,300,000.00 was owed to NTFC under 
the NTFC Agreement. 

A significant source of funding for the Debtor was the sale of stock in Picus, Inc. Stock 
was sold to individuals and entities, who received private placement disclosures and invested in 
the Debtor on the basis of those materials and oral presentations made to them by members of 
management. Many of these investors were members of the local community. In all, there were 
more than 120 owners of stock in Picus, Inc., but this number includes members of management 
and persons who received stock incident to the acquisition of their companies by Picus. Total 
cash receipts for stock sold to investors came to in excess of $12,690,000.00. 

As part of the GECC financing, the owners of certain membership interests in Picus 
entered into an agreement entitled, “Capital Contribution Agreement.” The members of Picus 
who. j oinecl.. i~ t-hs- Ca~ita2LLGmtribnfisn Agr cezwfi$ -(+QCA”) were Synergy Consultants, hc., 
Megahits, L.L.C., Ecufin, Inc., iTribe, Inc., and East Marketing Corporation (“EMC”). The 
CCA required its members to contribute additional capita1 to Picus, upon certain events. On 
October 27,2000, pursuant to a resolution of its board of directors, Picus made demand upon the 
entities which entered into the CCA. NO additional funds were received fiom tbe members, 
despite the demand. 

I . I *  

E. CAUSES OF BANKRUPTCY FILING. 

The primary reason for the filing of these cases was that the business model of the Debtor 
required large amounts of capital for the purchase and installation of equipment, but at the very 
time that the attempt was being made to go to the capital markets, those capital markets 
collapsed. Initial development of the Debtor’s networks was funded through private investments 
and loans, together with revenues derived fkom operations. The completion of the networks 
required additional infbsions of capital, but the Debtor could not raise the amounts necessary 
through private placements and, as a technology and communications company, it found the 
investment climate, following March of 2000, to be increasingly unfavorable. To add to the 
Debtor’s problems, it found itself competing with some of its own members for the sale of 
membership interests to potential investors, (See the below section dealing with the appointment 
and report of the Examiner, for additional information on this point.) Ultimately, it became 
apparent to the Debtor’s management that, despite its best efforts and the sophistication of the 
technology which had been developed for the implementation of the business model, 
continuation of the business could not be sustained. Existing capital was being consumed at a 
faster rate than it could be raised. Accordingly, the decision was made to begin the liquidation of 
the Debtor. Bankruptcy was chosen as the vehicle with which to accomplish the liquidation in 
an orderly fashion. 
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F. CORPORATE STRUCTURE AND MANAGEMENT OF THE DEBTOR. 

The key pre- and post-petition officers and directors of the Debtor are as follows: 

1. Picus, Inc.: 

Biian Kazemi: Chairman of the Board of Directors and Chief Executive 
Officer (as of October, 2000). (Prior to October, 2000, Mr. Kazemi was Vice 
Chairman, President and Chief Financial Officer.) Mr. Kazemi also owned 
700,000 shares of stock in Picus. Mr. Kazemi remained involved in the 
management of the Debtor throughout the administration of the case. 

John Williams: President and Director (became president in October, 2000). 
Mr. Williams terminated his employment by the Debtor during the 
administration of the case and is no longer involved in its management or 

.+pa & -  Tq. '?? >'?,-.-- -,.r.*Aw::T.-".:- :!:.I -: --E - .  -- S-" L----z-,-- _-._ j - - -  .e. ,affairs. 
1. .'i - 

Richard Ayres: Chief Financial Officer (as of October, 2000). Mr. Ayes 
remained involved in the management of the Debtor throughout the 
administration of the case. 

Directors of Picus, Inc.: Michael Adolphi, Thomas G. Flake, Mohammad 
Koochekzadeh, Kamran Koochekzadeh, and Paul Wong. 

2, Picus Communications: Wholly-owned by Picus, hc., this entity was managed 
by Bijan Kazemi, John Williams and Richard Ayres at the time of the filing of its petition and 
throughout most of the administration of the case. Mr. Williams resigned during the pendency of 
the case, but Mr. Kazemi and Mr. Ayres continue to manage its affairs. 

3. iPlus, Sybercom and 3EC: Wholly-owned by Picus, Inc., the sole officer and 
director of these entities was Bijan Kazemi, who remains in that position. 

4, Consolidation of Entities for Distribution Purposes: The Plan provides for the 
substantive consolidation of the Debtors, for purposes of distribution. The reason for deeming 
the several entities as one, for the purposes indicated, is that the costs and expenses associated 
with having to treat them as separate, including, in particular, accounting for the treatment of 
intercompany claims, is anticipated to be greater than the possible benefits to particular creditors 
from doing so. It is believed that deeming the debtor entities as consolidated for these purposes 
will result in a greater distribution to creditors than could otherwise be achieved. 

Prior to the Bankruptcy filing and during the case, Picus, Inc. provided all corporate 
overhead services to the other Debtors. Listed as part of the unsecured obligation of Picus 
Communications, LLC was an obligation owing to Picus, h c .  in the amount of $2,165,000.00, 
which represents Communications' allocation of the corporate overhead costs- This same 
allocation was not undertaken pre-petition for iPlus, IEC or Sybercom, but would need to be 
undertaken in order for an accurate distribution to be made. In addition, the Debtor has 
attempted to separately allocate the proceeds from the sale of assets to the applicable entity but 
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has not undertaken, at this time, to allocate the costs incurred by the bankruptcy estate to the 
respective entity. 

During the time in which these entities were operating, they engaged in numerous 
transactions among themselves, including with respect to employees, equipment and overhead 
expense items. After the filing of bankruptcy, it became even more difficult to keep the affairs 
of the entities separated. It would be time-consuming, and expensive, for the Debtor to aIIocate 
among the several entities the professional fees, the corporate overhead and the other post- 
petition expenses incurred during and as part of the case- The Debtor believes that creditors will 
receive a greater distribution, ultimately, if the several entities are treated a s  consolidated than 
would be the case if they were treated separately and additional expenses were incurred in order 
to properly determine the intercompany accounts both pre-petition and post-petition. 

1. Liauidation of Substantially All the Assets During the Case: Prior to the Filing 
Date, the Debtor bad determined that its best interests lay in the liquidation of all its assets as a 
going concern. The necessity of the bankruptcy filing interrupted the implementation of this 
decision, but it was continued after the filing. Substantially a11 of the assets of the Debtor have 
been liquidated at this time, although certain items are being liquidated on an ongoing basis. 
Due to industry-related problems, it may not be possible to sell all of the Debtor’s tangible 
property. Notice of each and every sale and notice of the hearing on each sale has been provided 
to all creditors and parties in interest. Copies of the relevant sale motions and orders are 
avaiIable from counsel for the Debtor upon request. 

2. Cash Proceeds from Liquidaiion: The Debtor has now substantially liquidated all 
of its assets and is holding the proceeds from the liquidation in various accounts. 

a. 

b. 

C. 

d. 

Approximately $5 15,l 
by coucsel for the Debtor. 

Another $90,000.00 (approximately) is held by the Debtor in an interest- 
bearing account, of which $20,000.00 is in escrow in connection with the sale 
of the co-location assets of Picus Communications (see beIow). 

Approximately $17,000 is held by the Debtor in its Debtor in Possession 
checking account. 

In addition to the foregoing sums, there is approximately $49,300.00 held by 
counsel for the Debtor, in escrow, representing deposits against fees and costs 
which may be awarded by the Court as compensation and/or reimbursement 
of expenses, after review and approval of counsel’s application for same. 

is being held in interest-bearing escrow accounts 

7 



3, Remaining; Assets: 

a. Co-location proceeds: Many of the assets used by Picus Communications 
which could not be sold at the auction of the major fixed assets, including the equipment at co- 
location sites, have since been sold through private negotiations. The most significant of these 
sales was to MDU and was approved by the Court by its order entered December 5,  2002. As 
approved by the Court, M D W  is authorized to purchase the equipment used in the co-location 
sites, which were, largely, central of€ices of Verizon Communications, the incumbent local 
exchange carrier. There were 96 such sites and MDU will purchase the equipment at those sites, 
for a maximum of $2,000.00 per site, for a total possible gross sale price of $192,000.00. The 
completion of the sale may take up to one year, under the terms of the agreement witb MDU 
approved by the court- Also, some of the sale proceeds may be subject to personal property tax 
lien claims of the City of Alexandria and the County of Arlington, Virginia. As noted in the 
preceding paragraph, the Debtor is holding $20,000.00, in escrow, in connection with this 
transaction. 

- I.. - &-E- ’ 

b. Accounts Receivable. The Debtor had considerable accounts receivable 
due fiom its customers. The loss of personnel by the Debtor made it impossible for in-house 
collection of these receivables to be accomplished and, accordingly, the firm of Pender & 
Coward, P.C., was employed as special collection counsel for the Debtor. The Debtor referred a 
total of 3,471 accounts for collection, with a total dollar value of $1,432,412.00, for an average 
claim balance of $412.00. Of these accounts, 712 have been collected in full thus far, and total 
collections are in the amount of $232,994-00. Pender & Coward has closed and retumed its files 
on 2,139 claims, with a total dollar amount of $723,216.00, as uncollectible. It is continuing to 
attempt collection on the remaining 347 accounts, which amount to $258,613.00. Pender & 
Coward has been paid $72,234.00 in connection with the collection of these accounts. 

c. Davel Settlement: Prior to its bankruptcy filing, Picus, Inc., entered into 
an agreement with Davel, pursuant to which Picus Communications, provided 
telecomunications services to Davel, in connection with Davel’s business of coin-operated 
payphones in Maryland, Virginia and the District of Columbia. In full settlement of the 
outstanding claims between the parties, it was agreed that: 

i. Davel would pay $79,500 in cash by December 15, 2002. These 
payments have been received by the Debtor from Davel, 

I. 

11. On or before May 15,2003, Davel will pay $150,000.00. 
... 
111. Davel will pay 40% of any dial around compensation which it 

receives for certain enumerated periods. The receipt of all or any portion of the 2000 dial-around 
compensation must be reported to Picus Communications immediately. Certain other provisions 
apply to this component of the settlement, as well. 

iv. Failure to pay these amounts will result in a judgment against Davel 
for the sum of $7 17,000.00, with interest thereon at the federal judgment rate from October 21, 
2002, less any amounts actually paid by Davel. 



H. LIABILITIES 

1. Secured Claims 

Secured claims were filed in this case on behalf of six creditors. Ail of these secured 
claims have been compromised and paid, as follows: 

a. Nortel: Nortel filed its secured claim asserting a purchase money security 
interest of $1,367,703.58 in certain equipment used in connection with the Telephone Business. 
This equipment was sold, with the approval of the Court. Based upon an agreement reached with 
Nortel, the Debtor paid the sum of $423,013.59 to Nortel in full satisfaction of its secured claim, 
as authorized by the Court in an order entered May 16,2002. 

b. GECC: GECC asserted ’ ‘secured ’ claims,  in'^. ihe-aggregate ~ I K I U ~  of 
$12,176,773.88, which were compromised and settled, jointly, in connection with adversary 
proceedings initiated by the Debtor, as approved by an order entered by the Court on May 16, 
2002. Combined payments were made to GECC, from the proceeds of the sale of assets, in the 
total amount of $666,879.90, in full satisfaction of the secured claims of GECC, which also 
withdrew its unsecured claims against the Debtor. 

c. Ecufin: Ecufm asserted a secured claim against the Debtor in the amount 
of $404,971.56, which claim was compromised and settled for the sum of $150,000.00, as 
authorized by the Court by order entered on May 16,2002. Ecufin has withdrawn its unsecured 
claim against the Debtor and the Debtor has released Ecufin fiom any and all liability, including 
under the Capital Contribution Agreement (“CCA”). 

d. Dell: Dell Financial Services, Inc., asserted a secured claim for 
$2 1,240.23. Dell consented to the sale of its collateral, incident to the sale of the other assets of 
the Debtor. By order entered May 16,2002, the Court authorized payment to Dell in the amount 
of $7,054.17 in satisfaction of its secured claim. The balance of Dell’s claim will be treated as 
unsecured. 

e. BB&T: BB&T asserted a secured claim against the Debtor in the amount 
of $87,578.00. The collateral consisted of vehicles used by the Debtor, all of which were sold at 
auction with the applicable proceeds remitted to BB&T. The balance of its claim will be treated 
as unsecured. 
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2. Priority Claims 

ComDensation Period 
November 7, 2000, through 

Numerous creditors filed proofs of claim in the bankruptcy case reflecting an 
entitlement to Priority status. A preliminary review of those claims indicate that very few are 
entitled to treatment as a Priority claim pursuant to Bankruptcy Code 5 507, Attached as Exhibit 
2 is a chart detailing all of those entities, which asserted Priority claims against the Estate. The 
Debtor intends to object to certain of them as designated on the exhibit. 

Fees Awarded Expenses Awarded 
$127,393.75 $10,963 -59 

3. Unsecured Non-Prioritv Claims 

February 28,2001 
March 1, 2001, through 
June 22,2001 
June 23, 2001, through 
October 29,2001 
October 30, 2001, through 

Creditors have filed unsecured claims against the Estate of approximately 
$42,000,000. Exhibit 3 provides an analysis of the unsecured proofs of claims filed against the 
Estate. The Debtor has indicated on Exhibit 3 the unsecured claims to which it may object based 

any and ail c!airm, in additi6n"rci'tiiose indicated GXI Exhibits 1 through 3, but believes, based 
upon the information currently available to it, that the objectionable claims will be as indicated 
on those exhibits. 

on the information currently available to the Debtor. The Debtor reserves the right to object to ....A. 

~ ~ 

$61,155.25 $1 0,468.5 8 

$36,709-00 $5,093.64 

$13,323.00 $4,465.35 

4. Administrative Expenses 

To the best of its belief, the Debtor has satisfied all post-petition expenses, 
including professional fees incurred during the case. The Debtor will incur minimal 
administrative expenses, other than professional fees, following the date of this Statement as it 
has no employees and no ongoing operation. The books and records of the Debtor are available 
for review in numerous storage units. The Plan proposes that the books and records of the 
Debtor will no longer be available after entry of the final decree. 

I* RETENTION AND COMPENSATION OF PROFESSIONALS. 

1. Employment of MS&K 

MS&K was employed as counsel for the Debtor by entry of an order on December 13, 
2000. The Court has approved the payment of fees to MS&K, during the case, as follows: 
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March 6,2002 
March 7, 2002, through 
June 2 1,2002 
June 22, 2002, through 
November 12,2002 

MS&K will continue to file applications for compensation, for review and approval by 
the Court, through the completion of the Case. 

$20,674.00 $5,23 1.19 

$22,35 3 -00 $6,884.58 

2. Employment of Accountants. 

a. KPMG, L.L.P. On January 19, 2001, the Debtor sought to employ 
KPMG, L.L.P., for the purpose of preparing federal and state income tax retums for the tax year 
January 1, 2000, through September 25, 2000, for each of the Debtors, excluding Picus 
Communications, as well as to provide the Debtor with such additional assistance as may have 
been requested in c o ~ ~ i c c h i i  G-kh other-L~~o~Cts .  Atttter -r'esoi.i"Lion of the objection filed on 
behalf of certain creditors, an order was entered, on February 20, 2001, approving the 
employment of KPMG for such purposes. On March 22,2001, the Debtor caused to be filed an 
amended application for the employment of KPMG, L.L.P., to expand the scope of the 
engagement to cover the filing of all tax returns required on behalf of the Debtor. An order 
approving the amended application was entered on April 13,2001. No fee application has been 
filed with respect to amounts owed to KPMG, although KPMG has been holding a $22,000 
retainer provided by the Debtor. The Debtor anticipates filing a fee application for payment of 
these fees. 

b. Daniel W. Harmave. On January 16, 2002, the Debtor filed an application 
seeking to employ Daniel W. Hargrave, CPA, as accountant for the estate, for the purpose of 
preparing and filing tax returns for the years ending December 31, 2001, and December 31, 
2002. This engagement replaced the engagement of KPMG, and was approved by the Court by 
order entered February 1, 2002. The fees for Daniel Hargrave were anticipated to be $4,500.00 
for the 2001 retums, and $3,000.00 for the 2002 retums. The Debtor anticipates f i h g  a fee 
application for payment to Mr. Hargrave in connection with these services. 

c. Peisner Johnson & Company, LLP. On September 14,2001, the Debtor fiJed 
an application seeking approval for the employment of Peisner Johnson & Company, L.L.P., 
accountants, with respect to certain telecommunications tax matters. Although this employment 
was approved, by order entered on October 1 , 2001 , the work was never undertaken and no fees 
are owing or will be paid to this entity. 

J. OFFICIAL COMMITTEES. 

1 General Information. Section 1 102 of the Bankruptcy Code authorizes the 
appointment of one or more committees of unsecured creditors to represent h e  interests of 
similarly situated unsecured creditors throughout the Case. In this Case, one such committee 
was formed. The members of the Committee appointed by the Amended Appointment of 



Unsecured Creditors’ Committee made by the Ofice of the United States Trustee on December 
20,2000 are: 

Compensation Period 
November 9, 2000, through 
February 28,2001 
March i, 2001, through 
Februaw 28,2002 

Jay G. GoIdsberry*, for Innosphere, Inc. 
5209 York Road 
Baltimore, MD 21212 

Carl Paldino, for Encompass 
625 1 Ammendale Road 
Beltsville, MD 20705 

Fees Awarded Expenses Awarded 
$5 0,922.5 0 $5 16.73 

$34,4 16.00 $1,210.50 

.. .. I I- _j -  ..*- .. .- - 

John Fox, for First Union Bank 
7 South 8th Street 
Richmond, VA 23219 

Deborah A. Jaggard, for 
Cox Communications 
4585 Village Avenue 
Norfolk, VA 23502 

Brett \ V G U h  @-2,5or..Kokia, Inc. 
6565 North MacArthux Drive 
Irving, TX 75039 

Michael Plautz 
738 Skipwith Road 
Virginia Beach, VA 23464 

Steven Plautz 
738 Skipwith Road 
Virginia Beach, VA 23464 

Chris Kaisand, for DSET Cc~rpoi&m - ------- 
1160 U.S. Highway 22 
Bridgewater, NJ 08807 

*Chairman **Ex officio and non-voting 

2. Counsel for Committee: The Committee retained counsel to assist it in the 
performance of its duties in the case- With the approval of the Court, Troutman Sanders, L.L.P. 
(formerly known as Mays & Valentine, L.L.P.), was employed as counsel for the Committee. 
Jonathan L. Hauser is the attorney primarily involved in the case for that fm. The fees and 
expenses of Troutman Sanders in this case which have been paid fiom the estate, after review 
and approval by the Court, are as follows: 

Troutman Sanders will seek additional compensation and reimbursement of expenses 
prior to the conclusion of this case. 

K. POST-PETITION CASE EVENTS 

1. Cash Collateral. 

a. General Information Regarding Cash Collateral. The Debtor is prohibited 
fiom using cash collateral during its Chapter 11 case unless each entity with an interest therein 
consents to its use or the Court, after notice and a hearing, authorizes such use. Cash collateral is 
defined in 5363 as “cash, negotiable instruments, documents of title, securities, deposit ~ C C O U Z ~ ~ S ,  
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or other cash equivalents whenever acquired in which the estate and an entity other than the 
estate have an interest and includes the proceeds, products, offspring, rents, or profits of property 
. . subject to a security interest as provided in section 552(b) of this title, whether existing 
before or after the commencement of a case under” the Bankruptcy Code. 

b. Use of Cash Collateral in this Case. GECC asserted secured claims against the 
assets of the Debtor. The Debtor disputed the validity, priority and extent of the liens asserted by 
GECC, However, in order to facilitate the ongoing liquidation of the assets in question, an 
agreement was reached by the Debtor, GECC and the Unsecured Creditors’ Committee, whereby 
the Debtor was permitted to use cash collateral (i.e., the proceeds of liquidation of assets which 
may have been subject to liens held by GECC) for certain purposes, pending resolution of  the 
disputes raised by the Debtor. A consent order approving the agreement of these parties was 
entered by the Court on January 29,2001. The issues were, ultimately, resolved, by a settlement 
reached by the Debtor with GECC and others, globally resolving the validity, priority and extent 
of the liens asserted against the assets of the estate (see Paragraph 4a, below, for a discussion of _ -  - 

I .*=TL&Z2 - A  

s .  .. I _  this re5csluticrm). r -7r“* -.e- ~ 

2. Bar Date For Filing Proofs Of Claim. 

a. Fi l in~  of Claims. Under Rule 3003(b)( l), the schedules of liabilities filed 
pursuant to $521 (1) constitutes prima facie evidence of the validity and amount of the claims of 
creditors, unless they are scheduled as disputed, contingent or unliquidated. Any creditor or 
equity security holder whose claim or interest is not scheduled or is scheduled as disputed, 
contingent or unliquidated must file a proof of claim. Any creditor who fails to do so shall not 
be treated as a creditor with respect to such cIaim for purposes of voting and distribution, 
pursuant to Rule 3003(c). The Debtor will base its distributions to creditors on its schedules and 
such proofs of claim as were timely filed and Allowed. 

b. Fixing of Deadline for Filing Claims. In this case, the non-governmental 
claims bar date was fixed as March 13,2001. The bar date for governmental claims was May 7, 
2001. 

c,  Administrative Claims Bar Date. In addition to the bar date for filing 
claims for pre-petition liabilities owed by the Debtor, the Court set a deadline for the filing of 
administrative claims entitled to priority under §503(a) of the Code. All applications for 
allowance of claims incurred after the Petition Date and before August 1, 2001, which claims 
were alleged to be entitled to priority under Q507(a)(l) of the Code, other than those for 
professional services, were required to be filed with the Court by not later than September 21, 
2001 Notice of the Administrative Claims Bar Date was duly given and served, as required, 
before August 28, 2001. The Order provides that any claim, not filed as August 28, 2001, was 
waived. 

3. Executory Contracts And Unexpired Leases. 

a. On the Filing Date: As of the Filing Date, the Debtor had numerous executory 
contracts and unexpired leases. Many of these were contracts to provide service to customers. 
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Some were equipment leases, some were leases for real property and others were of various 
types. 

b. Treatment of Executory Contracts under  the Plan: To the extent that there are 
any unexpired leases and/or executory contracts between the Debtor and creditors or other 
parties in interest, entered into prior to the Filing Date, which have not been otherwise assumed 
or assigned, either pursuant to the Plan, or pursuant to an order of the Court, they shall be 
deemed rejected, pursuant to §365(a) of the Bankruptcy Code, upon the earlier of (a) 
Confmation; or (b) the date of a separate order entered by the Court approving the rejection of 
such contract andor lease. Any creditor claiming damages fiom rejection of a lease or an 
executory contract, who has not previously filed a proof of claim, shall have until the earlier of 
(a) the date established in a separate order entered by the Court; or (b) the Effective Date, in 
which to file such a proof of claim. The Debtor will have 15 days after the filing of the claim to 
object to its allowance. Any Allowed Claim filed pursuant to this paragraph shall be deemed a 
Class 4 claim. 

” * _ - 1  

_ -  - -  - . ~  -. . _ _  1- - - . _ I  - - .  . 

4. Adversary ProceedinEs. 

a. GECC. Adversary proceedings were commenced against GECC. In the 
second of the two proceedings, there was a third defendant, Nokia (as previously defined). The 
gravamen of the adversary proceedings was that GECC had failed to obtain a security interest in 
the assets of Picus, Inc., and that its lien against the assets of Picus Communications was 
defective, in that it was subject to Nokia’s purchase money security interest, which was 
avoidable in the bankruptcy case. After extensive discussion and negotiations among the parties, 
a settlement was reached with GECC, which was duly presented to and approved by the Court. 
The tems of the settlement called for the Debtor to pay to GECC two-thirds of the net proceeds 
of the sale of the DSL assets, once the net figure had been determined, and half of the net 
proceeds of the Examiner Causes of Action (defined as those causes of action identified and 
evaluated by the Examiner appointed in the case), including half of any reduction in claims 
against the estate, if included in the settlement or resolution of any of the Examiner Causes of 
Action. The allowed fees and costs of professionals employed by the Debtor to pursue the 
Examiner Causes of Action were to be netted against any recovery before determining how much 
should be paid to GECC. GECC would hold an unsecured claim for its deficiency balance, 
calculated fiom filed proofs of claim. Pursuant to a separate motion filed by the Debtor, and an 
order entered by the Court on that motion, GECC has been paid $476,979.71 firom the proceeds 
of the sale of the DSL Assets and $185,000.00 fiom recoveries under the Examiner Causes of 
Action. 

b. Dave]: The Debtor objected to the proof of claim filed on behalf of these 
entities, and combined such objection with a claim for affirmative relief, which caused the matter 
to be treated as an adversary proceeding. The adversary proceeding was, ultimately, settled, and 
the terms and conditions of this settlement are described above. 
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5. Appointment And Report Of Examiner. 

a. Need for and ldentitv of Examiner: During the administration of these 
cases, it became apparent that there was a need for an investigation and analysis of certain 
matters involving insiders of the Debtors. Accordingly, upon the motion of the Debtor, the Court 
authorized the appointment of an examiner, by its order of March 23, 2001, (the “Order of 
Appointment”). Pursuant thereto, the Office of the United States Trustee appointed Ross C. 
Reeves, an experienced and knowledgeable bankruptcy attorney, as Examiner. The Examiner 
submitted his report on June 26,200 1. 

b. Scope of and Report from Examiner: The Order of Appointment 
directed the Examiner to focus on three specific areas of inquiry: (a) the enforceability of the 
CCA (see paragraph 2.1.2, above); (b) potential causes of action in favor of the estate against the 
Debtor’s directors, managers and oficers, and the possibility of claims coverage under directors’ 

cmscs rf aetiGfi*iir favor of tha= ezate against certain stockholders arising fiom the’ alleged sales 
of their investments in Picus to third parties. 

and officers’ liability insurance policies (L‘D&O Policies”); and (c) the existence of any claims or - . r. 

, ,  

With respect to the first matter, the Examiner concluded that appropriate 
representatives of the estate should take action to enforce the CCA. On the second matter, the 
Examiner concluded that any potential causes of action against the management of the Debtor 
would not be covered under the D&O Policies. He also concluded, on the basis of a limited 
study of the issues, that there were no substantial claims for director misconduct or malfeasance. 
Finally, the Examiner concluded that the Debtor had possible causes of action against Synergy 
Consultants, hc., and iTribe, Inc., andor their controlling shareholders, directors and officers, 
arising from their sale of securities in Picus, hc., in competition with Picus’ o m  efforts to raise 
capital. However, the Examiner noted that the uncertainty of the legal issues and the benefits to 
be derived from pursuing such claims argued against incurring the costs associated with the 
effort. 

6. Obiections To Claims. 

a. Timing of Filing Claim Obiections: Subject to any extensions granted 
pursuant to m e r  order of the Court, the Debtor shall file and serve any objections to requests 
for payment of Administrative Expenses, including professional fees, timely filed with the Court 
to which the Debtors dispute liability in whole or in part, on or before the First Distribution Date. 
The Debtor may obtain any such extension order without a hearing or notice upon presentation 
of a proposed order to the Court. The Debtor shall litigate any objections to Final Order or 
compromise and settle them in accordance with the Debtor’s business judgment. 

b. Allowance of Administrative Claims: Any timely filed request for 
payment of Administrative Expenses, other than professional fees, to which the Debtor has not 
objected or for which the Debtor has not obtained an extension for objecting, shall be deemed 
Allowed without further order of the Court. 
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L. LIQUIDATION ANALYSIS 

Liquidation Analysis: Section 1 129(a)(7)(A)(ii) of the Bankruptcy Code requires that 
holders of claims that are impaired under the Plan who do not vote for the Plan must receive 
property under the Plan worth, as of the effective date, at least as much as the amount they would 
receive were the Debtor liquidated in a Chapter 7 bankruptcy. Because the method of liquidation 
selected by the Debtor in this Chapter 11 Plan is similar to the method to be used by a Chapter 7 
Trustee, the Debtor believes that the distribution under its plan is comparable, if not identical, to 
what creditors would receive were the Debtor’s Estate liquidated under Chapter 7. 

Alternatives to Plan: Before filing its petition, the Debtor evaluated numerous 
alternatives to this Plan, including the forced sale of the Debtor’s assets through foreclosure by 
the Secured creditors and the liquidation of the Debtor under Chapter 7 of the Bankruptcy Code. 
After studying the alternatives, !he. Debt~x- behvzs tHzlt E k P l z ~  and the liquidation 
accomplished during the case will achieve the greatest recovery to creditors. 

Amendments to the Plan. If the Court does not confirm the Plan, the Debtor may 
amend the Plan or file a different Plan. If the Court does not confirm the Plan, a Debtor or any 
party in interest could propose a different plan or plans. Further, if no plan can be confmed, the 
Chapter 11 case may be converted to Chapter 7 where a trustee would oversee the Liquidation of 
assets and distribution of proceeds. 

Effect of Non-Acceptance of Plan. If the Court does not confirm the Plan, the distribution 
each Unsecured creditor receives will likely be diminished. 

M. TAX CONSEQUENCES OF THE PLAN 

ALL CREDITORS AND PARTES IN INTEREST ARE URGED TO CONSULT WITH 
YOUR OWN TAX ADVISORS TO ASCERTAIN THE PLAX’S CONSEQUENCES UNDER 
APPLICABLE FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS. 

N. CONF’IRIMATION PROCEDURES 

1. Confirmation Hearing. The Bankruptcy Code requires the Court, after notice, to 
hold a hearing to determine whether a plan of reorganization should be confirmed. A hearing on 
Confinnation of the Plan will be scheduled and notice will be circulated in accordance with the 
Bankruptcy Code and Rules. The hearing may be adjourned from time to time by the Court without 
M e r  notice except for an announcement made at the hearing. 

2. Objections to Confirmation. All objections to confirmation of the Plan will be 
heard at the Confinnation Hearing. Any objection to confirmation of the Plan must be made in 
writing, Filed with the Court and served upon the following parties within five business days before 
the hearing on Confinnation: 
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Frank J. Santoro, Esquire (counsel for the Debtor) 
Marcus, Santoro & Kozak, P.C. 
Post Office Box 69 
Portsmouth, VA 23705 

Debera F. Conlon, Esq. 
Office of the United States Trustee 
Federal Building, Room 625 
200 Granby Street 
Norfolk, VA 23510-1814 

Objections to confirmation of the Plan are govemed by Bankruptcy Rule 9014. 

3. Requirements for Confirmation of the Plan. 

(a). Statutory Requirements. At the confirmation hearing, the Court must 
detennine whether the Plan meets the requirements fox confinnation set forth in Section 
1129(a) of the Bankruptcy Code. 

(b) Acceptance of the Plan. The Bankruptcy Code defmes acceptance of a plan 
by a class of claims as acceptance by holders of at least two thirds in dollar amount and a majority 
in number of claims in that class which actually cast ballots for acceptance or rejection of the plan. 
Only the classes of claims which are Impaired under a plan are entitled to accept or reject the plan. 
Acceptance by a class of equity interest holders is defmed as acceptance by holders of interests with 
at least two-thirds in dollar amount, counting only those holders of interests who cast ballots. 

(c) Non-Acceptance and "Cram Down". Even if a class of Impaired claims 01 

interests does not accept the Plan, the Debtor has a right to request that the Plan be confirmed 
pursuant to Section 1129(b) of the Bankruptcy Code, the "Cram Down" provision. As long as one 
Impaired class votes in favor of the Plan, the Court may confirm the Plan if the Court determines 
that the Plan "does not discriminate unfairly" and is "fair and equitable" with respect to each 
rejecting class. A plan "does not discriminate unfairly" within the meaning of the Bankrvptcy Code 
if no class receives more than it is legaIly entitled to receive for its claims and interests. "Fair and 
equitable" has different meanings with respect to the treatment of Secured and Unsecured claims as 
well as the treatment of Equity. In general, $ 1129(b) estabIishes that the treatment of classes of 
claims and interests is fair and equitable as long as all junior classes are treated in accordance with 
the "absolute priority'' rule which requires that each dissenting class be paid in h13 before a junior 
class receive anything under the Plan. 
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0. VOTING PROCEDURES AND REQUIREMENTS 

1. Confirmation through Voting. As stated above, the Court will confinn the Plan 
only if the requirements of Code Section 1129 are satisfied. One of the requirements is that either: 

(a) each class of Impaired claims has voted to accept the Plan; or 

(b) if at least one class of Impaired claims has voted to accept the Plan, the Plan does not 
discriminate unfairly and is fair and equitable to the non-accepting cIasses. 

2. Ballots. Creditors entitled to vote wilI receive Ballots on which to record their 
acceptances or rejections of the Plan. You must complete your Ballot and retum it to counsel for 
the Debtor who will tally the votes and report the results to the Court at the hearing on confinnation 
of the Plan, Please complete the Ballot sent to you with this Disclosure Statement, sign the original, 
and return it to counsel for the Debtor. 

, ~J I.. ' iWT-7 .  LC. --: L- -2 
I I .-.- 'y-. ~ 

r '.-3nL-' L- . . _ _  ___-- 
3. Effect of Failurek Voie. 'If a creditor or holder of an interest does not retum a 

filly completed Ballot within the specified time to the Debtor's attorneys, neither the creditor nor 
the amount of its cIaim or the amount of the interest holder is counted to determine acceptance or 
rejection of the Plan. If you are entitled to vote and do not, the Ballots will be tallied as though you 
do not exist. If no creditors in a class vote, the class will be deemed to accept the Plan 

P. CONCLUSION 

Picus believes that the Plan is in the best interest of all creditors and urges holders of 
Impaired claims to vote to accept the Plan and to retum their ballots with all due speed. 

Respectfully submitted, 

April 3,2003 PICUS, mc., 
PICUS COMMUNICATIONS, LLC, 
l " E T  ENTERPRISE CENTER, INC., 
SYBERCOM, TNC., and 
iPLUS INTERNET SERVICES, TNC. 

By:/s/ Biian Kazemi 
As Officer and Director 

and 
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By:/s/Karen M. Crowley 

Frank J. Santoro, Esq., VSB # 20259 
Karen M. Crowley, Esq., VSB # 35881 
Marcus, Santoro, & Kozak, P.C. 
P. 0. Box 69 
Portsmouth, VA 23705-0069 

Counsel for the Debtors 
(757) 393-2555 

Certificate of Service 

I hereby certify that on April 3,2003, a true copy of the foregoing Disclosure Statement was 
served via fmt class mail, postage prepaid, to those listed on the attached Semice List. ___ * 

,_, . .?.=. " _. - ,.(. . .  

/s/ Karen M. Crowlev 
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EXHIBIT 1 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTFUCT OF VIRGINIA 

NORFOLK DIVISION 

IN RE: 

PICUS, mc.; 
PICUS COMMUNICATIONS, LLC; 
SYBERCOM, INC.; 
iPLUS INTERNET SERVICES, INC.; and 
INTERNET ENTERPRISE CENTER, INC, 

CASE No. 00-72059-SCS 
(JOINTLY ADMINI STEED) 
CHAPTER 11 

DEBTORS. 

CORRECTED JOINT PLAN OF LIQUIDATION 

AUGUST 7,2003 

Frank J. Santoro, VSB #20259 
Karen M. Crowley, VSB #35881 

MARCUS, SANTORO & KOZAK, P.C. 
355 Cradord Parkway, Suite 700 

Portsmouth, VA 23705 
Telephone: (757) 393-2555 
Facsimile: (757) 399-6870 

Counsel for the Debtors 



PLAN OF REORGANIZATION 

Picus proposes this Plan under Chapter 1 I of the United States Bankruptcy Code. 
All capital terms used herein have the meaning assigned to them in the Glossary of 
Defined Terms for the Plan documents attached as Exhibit A to this Plan. 

A. SUMMARY OF PLAN AND MEANS OF EXECUTION 

Over the course of the past two years, Picus has Liquidated most of its Property 
into cash. Upon Confirmation, the Debtor will retain all Property in accordance with 
Bankruptcy Code 5 1123(a)(5)(A) other than Property sold during the administration of 
this Case in accordance with Bankniptcy Code 0 363 or otherwise abandoned under the 
terms of this Plan, The Debtor will continue to collect and Liquidate m y  remaining 
unliquidated Property as cost effectively as possible. This Plaa provides for the 
distribution of the proceeds reaked $om the Liquidazion. 

Upon Confirmation, the Debtors shall be deemed consolidated for the following 
purposes under the Plan: (i) no distributions shall be made under the Plan on account of 
the Intercompany Claims and (ii) each and every claim filed or to be filed against any of 
the Debtors shall be deemed filed against the deemed consolidated Debtors and shall be 
deemed one claim against and obligation of the deemed consolidated Debtors. To the 
extent that a creditor has filed more than one proof of claim in this Case against more 
than one Debtor for the same claim and in the same or similar amount, the creditor shall 
be entitled to only one satisfaction of such claim in the amount of the last filed of such 
proofs of claim. All prior filed proofs of claim shall not receive any distribution under 
the Plan without m e r  order of this Court. 

The Debtor anticipates that, by Confirmation, the only Property not fblly 
Liquidated will be the proceeds from the Davel Settlement, the MDU Sale and 
outstanding accounts receivable. The Debtor will continue to collect this Property in the 
ordinary course, in accordance with its business judgment. Any Property not Liquidated 
by Confirmation, including the proceeds from the Davel Settlement, the MDU Sale and 
accounts receivable, may be Liquidated by private, negotiated sale, public auction or such 
combination thereof as the Debtor believes to be in the best interests of the Estate, taking 
into consideration the value of the assets, the probability of collection, the costs of sale, 
the time necessary to market or sell the asset and similar factors. After Confirmation, the 
Debtor will consult with and obtain the approval of counset for the Committee and the 
Office of the United States Trustee before consummating any sale or abandoning any 
Property. The Debtor may abandon any Property that it determines is burdensome or is 
of inconsequential value and benefit to the Estate by delivering a notice of abandonment 
to counsel for the Committee and the Office of the United States Trustee. In the event 
that these parties are unable to agree upon the sale or abandonment of any of the 
Property, the Court will retain jurisdiction to resolve the issue of the reasonableness and 
propriety of any sale or abandonment. 
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Any sale or transfer of the Property shall be made in accordance with the 
provisions of $5 11411~) and 1123(a)(5)@) ogthe Bankruptcy Code, fiee and clear of all 
liens, security interests and other interests, choate or inchoate, resulting fiom all claims 
and interests of all creditors, equity security holders and parties in interest, with any such 
liens to attach to the proceeds of the saIe in the same order of priority and extent as held 
in the assets sold. 

The Debtor will perform all remaining unperformed obligations and duties 
imposed upon it, directly or indirectly, by the Court or in accordance with its fiduciary 
duty to the Estate. The Debtor shall file, or cause to be filed, all necessary and required 
tax returns and shall take all necessary steps to close the Case. 

Not later than the Effective Date- 

Subject to any extensions granted pursuant to further order of the Court, the 
Dsbtci shall file and serve any objections to claims filed’ItJiih the Court to Which 
the Debtors dispute liability in whole or in part- The Debtor shall litigate any 
objections to Final Order or compromise and settle them in accordance with the 
Debtor’s business judgment. The Debtor may obtain any such extension order 
without a hearing or notice upon presentation of a proposed order to the Court. 

Any party in interest shall file requests for payment of administrative expenses, 
including professional fees, not otherwise the subject of prior bar dates or pending 
Applications or Requests for Payment of Administrative Expenses. Unless 
otherwise ordered by the Court, the Confirmation Order shall operate to set an 
Administrative Claims Bar Date for the filing of any such requests as not later 
than 30 days after Confirmation- Unless extended by order of the Court, the 
Debtors, the Committee, and any other party in interest wiIl have 15 days after the 
Administrative Claims Bar Date to review and object to such requests for 
payment, provided that such 15 day period of review may be extended by the 
Court upon the request of the Debtors. 

CounseI for the Debtor shall escrow from cash held by or for the Debtor 
$50,000.00, for professional fees rendered post confirmation (“Professional 
Escrow”). 

0 Debtor will consolidate all remaining cash into the Cash Account.. 

On the First Distribution Date, the Debtor shall- 

Subject to any extensions granted pursuant to further order of the Court, file and 
serve any objections to requests for payment of Administrative Expenses, 
including professional fees, timely filed with the Court to which the Debtors 
dispute liability in whole or in part. The Debtor shall be litigate any objection to 
Final Order or compromise and settle them in accordance with the Debtor’s 
business judgment. The Debtor may obtain any such extension order without a 
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hearing or notice upon presentation of a proposed order to the Court. Any timely 
filed request for payment of Administrative Expenses, other than professional 
fees, to which the Debtor has not objected or for which the Debtor has not 
obtained an extension for objecting, shall be deemed Allowed without further 
order of the Court. 

Pay Allowed Administrative Expenses in full from Cash Account. 

Reserve from the Cash Account an amount sufficient to pay in full upon 
resolution any Administrative Expense for which an application or request for 
payment is pending. 

Pay Allowed Priority Claims in full from Cash Account, 

Distribute pro rata to holders of all other A!lowed Claims, other than unclassified . >&__ - - 

claims, Kesohed elaims or IntercoGpany Claims, 85 % of the remaining balance 
of the Cash Account, less any funds reserved for Administrative Expenses as 
fiuther described below. 

Administrative Expenses not paid on the First Distribution Date shall be paid in 
full from reserved funds within 10 days after any order allowing such expenses becomes 
Final. 

Holders of any classified claims Allowed after the First Distribution Date shall be 
paid, within 10 days after the date the order allowing the claim becomes final, a 
distribution from the Cash Account in the same proportion as that paid to other holders of 
Allowed Claims in that class on the First Distribution Date. For example, if holders of 
Class 4 claims receive a distribution on the First Distribution Date in the amount of 3% of 
their claims, then any claim in Class 4 subsequently Allowed will receive a distribution 
of 3% of the Allowed amount of the claim. No distribution shall be made with respect to 
all or any portion of any claim ta which a filed objection remains pending until the entire 
resolution of the objection. 

On the Second Distribution Date, any funds remaining in the Professional Escrow 
shall be transferred in the Cash Account. The Debtor then shall distribute the outstanding 
balance of the Cash Account, less funds reserved for Administrative Expenses, pro rata to 
holders of Allowed Class 4 claims up to the full amount of the claims, without interest. 

Distributions to holders of Allowed Claims shall be made at the address of the 
holder of such claim as filed with the Court or otherwise indicated on records of the 
Debt om. 

Any cash, assets or any other Property distributed under the Plan that remains 
unclaimed (including by an entity’s failure to negotiate a check issued to such entity) or 
otherwise not deliverable to the entity entitled thereto before 60 calendar days after the 
first distribution shall be redistributed to all other creditors as part of the second 
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distribution. In such event, such entity's claim shall no longer be deemed to be Allowed 
and such entity shall be deemed to have waived its rights to such payments or distri- 
butions under the Plan pursuant to section 1143 of the Bankruptcy Code and shall have 
no further claim in respect of such distribution and shall not participate in any further 
distributions under the Plan with respect to such claim. 

B. EXEXUTORY CONTRACTS 

To the extent that there are any unexpired leases and/or executory contracts 
between the Debtor and creditors or other parties in interest, entered into prior to the 
Filing Date, which have not been otherwise assumed or assigned, either pursuant to the 
Plan, or pursuant to an order of the Court, they shall be deemed rejected, pursuant to 
§365(a) of the Bankruptcy Code, upon the earlier of (a) Confirmation; or (b) the date of a 
separate order entered by the Court approving the rejection of such contract andor lease. 
Any creditor claiming damages fiom rejection of a lease or an executory contract,.who 
has not previously filed a proof of chi=, shall have ~~cd3l the earlier ihe date 
established in a separate order entered by the Court; or (b) the Effective Date, in which 
to file such a proof of claim. The Debtor will have 15 days after the filing of the claim to 
object to its allowance. Any Allowed Claim filed pursuant to this paragraph shall be 
deemed a Class 4 claim. 

/-: I -2,s - 

C. UNCLASSIFIED CLAIMS AND THEIR TREATMENT 

In accordance with Bankruptcy Code 5 1 123(a)( l), the foIlowing Administrative 
Expenses and Priority Claims are not classified. The treatment specified for unclassified 
claims and interests follows: 

1. Administrative Expenses of a Kind Specified in Bankruptcy Code 46 
503fi) and 507ra)rl). Unless otherwise ordered by the Court, the Confirmation Order 
shall operate to set an Administrative Claims Bar Date as not latex than 30 days after 
Confirmation for the filing of any requests for payment of Administrative Expense 
pursuant to 11 U.S.C. 5 507(a)(l), including professionals employed by the Estate 
pursuant to 1 1  U.S.C. 4 327 or 1103, which arose after August 1,2001, and on or before 
Confirmation. Any creditor or party in interest with such a claim for payment must file 
with the C O ~  a motion or application to request payment on or before the 
Administrative Claims Bar Date- If such motion or application is not timely fiIed in 
accordance with this Plan or in accordance with an order otherwise setting a bar 
date for filing administrative claims, the party will be prohibited from asserting 
such claim against the Estate. Unless extended by order of the Court, the Debtors, the 
Committee, and any other party in interest will have 15 days after the Administrative 
Claims Bar Date to review and object to such requests for payrnent, provided that such 15 
day period of review may be extended by the Court upon the request of the Debtors. Any 
timely filed request for payment of Administrative Expenses, other than professional 
fees, to which the Debtor has not objected or for which the Debtor has not obtained an 
extension for objecting, shall be deemed Allowed without fiurther order of the Court. 
Except as otherwise agreed in writing, the holders of Allowed Administrative Claims, 
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pursuant to Bankruptcy Code $ 507(a)(l), will receive payment in fi l l  on the First 
Distribution Date. 

a. Escrow for Professional Fees: Counsel for the Debtor shall escrow 
the amount of $50,000.00 to be applied toward professional fees rendered post- 
confirmation (the “Professional Escrow”). Any unused professional fees on the 
Second Distribution Date shall be included as part of the second distribution in 
accordance with this Plan, subject to a small reservation to pay the final 
professional fees, costs and U.S. Trustee quarterly fees. 

b. US. Trustee Fees: Among such claims as will be paid pursuant to 
this paragraph shall be those amounts, if any, which may be due to the O E c e  of 
the United States Trustee, which will continue to be paid until the Case is closed. 

c. Exceptions to paragraph (C)( 1) above include: 

1. 

r &-”, . - --5c 

On or before the Administrative Claims Bar Date, each 
professional, employed pursuant Bankruptcy Code 327, shall file an 
application seeking approval of professional fees through Confirmation. 
The professional shall receive payment for unpaid fees and expenses when 
an Order by the Court approving such professional’s compensation is 
entered. Following Confirmation, such professional shall be monthly paid 
its necessary and reasonable fees by sending a monthly billing statement, 
similar to those filed with the Court as part of the fee application process, 
to counsel for the Debtor, counsel for Committee and the U.S. Trustee. If 
there is no written objection to the statement within 10 days after 
transmittal of the billing statement, which objection may be by facsimile, 
e-mail or first class mail, counsel for the Debtor shall promptly pay such 
bill from the Professional Escrow. 

.. 
11. The holder of any Administrative Expense or Claim to 

which a party in interest filed a written objection under Bankruptcy Rule 
3007, unless previously resolved and paid prior to Confirmation, will 
receive payment on the later of (i) the First Distribution Date or (ii) 10 
days after the date an order allowing such an Administrative Claim is 
final. Sufficient reserves shall be held by the Debtor to pay the 
Administrative Claim in full should the claim not be resolved prior to the 
First Distribution Date. 

2. Claims of a Kind Specified in Bankruptcy Code 4 507(a)(2) - (9). Exhibit 
2 to the Disclosure Statement lists all Priority claims, either filed or scheduled, against 
the Estate, including claims filed as secured by taxing authorities. Allowed claims of 
taxing authorities for which proofs of claim were filed as secured will be paid in full 
under the plan as priority claims rather than as secured claims because the various 
properties on which the taxing authorities have claimed liens are no longer part of the 
Debtor’s estate. The Debtor intends to file any objections to priority claims on or before 
20 days prior to the Confirmation Hearing. Except as otherwise agreed in writing, the 
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holders of Allowed Priority Claims, pursuant to Bankruptcy Code 8 507(a), will receive 
on the First Distribution Date, payment in full, except any unpaid penalty incurred or 
assessed Pre-Petition with respect to an Allowed Priority tax claim, which is not in 
compensation for a governmental unit's actual pecuniary loss, shall be excluded fiom 
treatment under this paragraph and shall be treated as an Allowed Unsecured Claim. 

D. CLASSIFIED CLAIMS AND THEIR TREATMENTS 

Subject to any extensions granted pursuant to fi.uther order of the Court, the 
Debtor shall file and serve all objections, if any, to the allowance of claims filed with the 
Court within 30 days after Confirmation. The objections shall be litigated to Final Order 
or compromised and settled in accordance with the Debtor's business judgment. The 
Debtor may obtain any such extension order without a hearing or notice upon 
presentation of a proposed order to the Court. 

In accordance with Barkzzptcj; Csdt: $6 1i22 and 1123(a)(l), certain claims 
asserted against the Debtor are placed in classes. The precise amount of the claim in each 
class may vary from that stated in this Plan in the event that the Debtor objects to the 
amount of the claim or its classification (ie. as secured or priority, etc.). The claims are 
classified and treated as follows: 

Class 1 -Compromised Claims 

Class 1 consists of Allowed claims based on proofs of claim that have been filed 
in this Case that subsequently were compromised and paid or waived, as listed on 
attached Exhibit B, other than claims that were allowed as unsecured claims in an agreed 
amount which shall be classified and treated as Class 4 claims. 

Class 1 claims are not Impaired. Each bolder of an Allowed claim is conclusively 
presumed to have accepted the Plan and is not entitled to vote to accept or reject the Plan 
under Bankruptcy Code €j 1 126. 

Class 1 claims shall be satisfied in accordance with the terms of their agreements 
with the Debtor and shall not receive any finther distribution under the Plan. 

Class 2 - Consoljdated Claims 

Class 2 consists of Allowed claims that have been asserted by the same creditor 
against more than one Debtor in this Case, for the same claim and in the same or similar 
amount, including any claims based on theories of joint and several liability or claims for 
any deficiency. 

Class 2 claims are Impaired. Each holder of an Allowed Class 2 claim shall be 
entitled to vote to accept or reject the Plan under Bankruptcy Code $1 126. 
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Each and every Class 2 Allowed claim filed against more than one Debtor shall be 
consolidated and treated as one claim against and obligation of the deemed consolidated 
Debtors in the amount of the last filed of such claims. Molders of Class 2 claims shall be 
entitled to only one satisfaction of such claim under the Plan, regardless of the number of 
claims that have been scheduled in this Case or for which more than one proof of claim 
has been filed. 

Each consolidated Class 2 claim shall be paid under the Plan as if it were a claim 
under Class 4. 

Class 3 - Intercompany Claims 

Class 3 consists of any claim by any Debtor against any other Debtor. The 
Debtors have agreed not to receive any distribution under the Plan. 

.a-.,+-- - Class 3 claims are not Impaired. E%ch holder of ar-A'lro-;T'ed?laim is conchsitely 
presumed to have accepted the Plan and is not entitled to vote to accept or reject the Plan 
under Bankruptcy Code 9 1 126. 

Class 4 - All Other Allowed Claims 

Class 4 consists of all Allowed Claims, not otherwise classified under the Plan. 

Class 4 claims are Impaired. Each holder of an Allowed Class 4 claim shall be 
entitled to vote to accept or reject the Plan under Bankruptcy Code $1 126. 

On the First Distribution Date, Allowed Class 4 claims will be paid a pro rata 
distribution from 85% of the remaining balance of the Cash Account, after the full 
payment or reservation for Priority Claims, costs of Liquidation, Administrative 
Expenses, and disputed claims. Class 4 claims that are Allowed after the First 
Distribution Date will be paid the pro rata share of the funds distributed on the First 
Distribution Date within 10 days after entry of a Final Order resoIving any objection to 
the claim. 

On the Second Distribution Date, Allowed Class 4 claims, including Allowed 
Class 2 Consolidated Claims, will receive a pro rata share of any funds remaining in the 
Cash Account up to the full amount of their claims, without interest. 

Class 5 - Equitv Interests 

This Class consists of all the equity interests of any entity in any of the Debtors. 

The Class 5 interests are Impaired. Each holder of an Allowed Class 5 interest 
shall be deemed to have rejected the Plan under Bankruptcy Code $1 126. 
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Unless tax considerations justify different treatment, the equity interests in all the 
Debtors will be canceled within a reasonable time following final Liquidation and 
Distribution of all Property of the Estate. 

E. STRUCTURE OF POST-CONFIRMATION DEBTOR. 

Officers and Directors. The only officers and directors of the Debtor after 
Confirmation shall be Bijan Kazemi and Richard B. Ayes, who shall serve only to the 
extent necessary to carry out the Plan and complete the Liquidation and every other act 
necessary to wind up the business and affairs of the Debtor. 

Shareholders. Unless tax considerations justify different treatment, all equity 
interest in the Debtors will be canceled within a reasonable time following final 
Liquidation and Distribution of all Property of the Estate. If the equity interests are not 
canceled, the Debtor will amend its operative documents to contain a provision 
prohibitiig the issii~~L.~-~~-_?o,svotir-ig equity securities. 

- . T  _ l a  ir *','* . , *--. 

Destruction of Corporate Records and Documents: The Debtors have maintained 
their books and records in storage facilities. After the entry of the final decree, the 
Debtor will be permitted, unIess otherwise prohibited by law or necessary to resolve 
outstanding issues in this Case, to dispose of all of the books and records of the Debtor. 

F. EFFECTS OF CONFIRMATION. 

C o n h a t i o n  of the Plan, except to the extent expressly stated to the contrary in 
the Plan, shall generally have the effect described in B h p t c y  Code 8 I 141. As this is 
a Liquidating plan, Picus will not receive a discharge, pursuant to Bankruptcy Code 
tj 1 14 1 (d)(3). All creditors, parties in interest and interest holders will, nevertheless, be 
bound by the Plan, as confirmed, and will not have claims against Picus other than as 
specifically stated in the Plan. The sole remedy and right of collection of the holders of 
claims shall be pursuant to the provisions of this Plan. 

G. U.S. TRUSTEE'S FEES 

Pursuant to Bankruptcy Code 5 1 129( 12), quarterly fees due the U.S. Trustee will 
be paid on the Effective Date and continue to be paid until the Case is closed. 

H. JURISDICTION OF THE COURT 

The Court shall retain jurisdiction of this Chapter 11 Case pursuant to and for the 
purposes of Bankruptcy Code 5 1127(b) and for the following purposes: 
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(a) Classification of the claim of any creditor and the re-examination of claims 
which have been allowed for purposes of voting, and the determination of objections as 
may be filed to such claims. The failure by the Debtor to object to, or to examine any 
claim for the purposes of voting, shall not be deemed to be a waiver of the Debtor's right 
to object to, or re-examine the claim in whole or in part. 

(b) Collection of money owed to the Debtor on claims arising during the 
administration of the Estate, disputes concerning Property of the Estate, including 
damages due the Debtor and supervision and approval of the sale of Property of the 
Estate. 

(c) Determining Allowed Administrative Expenses of administration and 
compensation of parties entitled thereto, including professionals employed with the 
authorization of the Court and those professionals employed by creditors who are entitled 
by applicable law to be compensated by the Estate. 

-". , -_ _-.-+-- - , * -  L,... L- 7- 

(d) Hearing and determining any and all causes of action which arise under and 
pursuant to any provision in the Bankruptcy Code. 

(e) Modification of the Plan, correcting any defect, curing any omission, or 
reconciling any inconsistency in the Plan or the Confirmation Order as may be necessary 
to carry out the purposes and intent of the Plan to the extent authorized by the Bankruptcy 
Code and Bankruptcy Rules. 

(f) Determining any and all applications, adversary proceedings, and contested or 
litigated matters arising in or related to the Debtor's reorganization proceeding, including 
enforcement, interpretation or clarification of the Confirmation Order or any other orders 
entered during the Case. 

(g) Determining matters concerning state, local and federal taxes pursuant to 
Bankruptcy Code $8 106,505, 1141 and 1146, 

(h) Determining the validity, priority, enforceability and extent of all liens, 
encumbrances, mortgages, security agreements, deeds of trust, assignments and other 
charges and levies which are, or become liens or encumbrances on assets or Estate 
Property prior to Confirmation. 

(i) Resolving controversies and disputes regarding the interpretation of the Plan or 
Orders previously entered by the Court. 

(j) Implementing the provisions of the Plan and entry of any orders in aid of 
Confirmation and consummation of the Plan including, without limitation, orders to 
protect the Debtor, the Debtor as reorganized, and assets and Estate Property fi-om actions 
by creditors andor interest holders of Debtor. 

(k) Enforcing the rights of the Debtor under the Plan. 

(1) Entry of a final decree in the Case. 
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(m) For such other matters as may be set forth in the Confirmation Order- 

I. NOTICES 

Any notice required by the Plan, or given by any creditor or party in interest 
conceming the Plan, shall be mailed by certified mail to the Debtor and by regular mail to 
counsel for the Debtor at the following addresses: 

Picus 
Attn: Bijan Kazemi and Richard B, A y e s  
B R Management Services 
208 East Plume Street, Suite 302 
Norfolk, VA 23510 

Frank 3, Santoro, Esquire 
Karen M. Crowley, Esquire- - 
Marcus, Santoro & Kozak, P.C. 
355 Crawford Parkway, Suite 700 
Portsmouth, VA 23705 

A copy of any notice required by the Plan, or given by any creditor or party in 
interest concerning the Plan, shall be also mailed by first class mail to: 

Debera F. Codon, Esq. 
Ofice of the United States Trustee 
Federal Building, Room 625 
200 Granby Street 
Norfolk, VA 23510 

Jonathan L. Hauser, Esq. 
Trout" Sanders, LLP 
Dominion Tower, Ste 2525 
999 Waterside Drive 
N o I ~ o ~ ,  VA 23514-3670 

J. MISCELLANEOUS PROVISIONS 

Effectuating Documents and Further Transactions: The appropriate officer or 
director of the Debtor shall be authorized to execute, deliver, file or record such 
stipulations, contracts, instruments, releases and other agreements or documents and take 
such actions on behalf of the Debtor as may be necessary or appropriate to efTectuate and 
M e r  evidence the terms and conditions of this Plan. 

Exemption from Transfer Taxes: Pursuant to Section 114qc) of the Bankruptcy 
Code, the delivery of any deed or other instrument of transfer, under, in fintherance of, or 
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in connection with this Plan, including any deeds, bills of sale or assignments executed in 
connection with the disposition of assets, contemplated by this Plan shall not be subject 
to any stamp, real. estate transfer, mortgage recording or other similar tax. 

Modification of Plan: Picus reserves the right, in accordance with the Bankruptcy 
Code and Bankruptcy Rules, to amend or modify this Plan at any time prior to the entry 
of the Confirmation Order. After the e n w  of the Confirmation Order, Picus may amend 
or modify this Plan, in accordance with Bankruptcy Code 4 1127, or remedy any defect 
or omission or reconcile any inconsistency in this Plan in such manner as may be 
necessary to carry out the purpose and intent of this Plan. A holder of an Allowed Claim 
or equity interest that is deemed to have accepted this Plan shall be deemed to have 
accepted this Plan as modified if the proposed modification does not materially and 
adversely change the treatment of the claim or equity interest of such holder. 

Withdrawal or Revocation: Picus may withdraw or revoke this Plan at any time 
pscc' to C~nfi~mztisn.  If Ficrzs mwkes or withdraws this Plan prior to Confirmath, or 
if Confirmation does not occur, then this Plan shall be deemed null and void, In such 
event, nothing contained herein shall be deemed to constitute a waiver or release of any 
claim by or against Picus or any other person or to prejudice in any manner the rights of 
Picus or any other person in any further proceedings involving Picus. 

Courts of Competent Jurisdiction: If the Court abstains ftom exercising, or 
declines to exercise, jurisdiction or is otherwise without jurisdiction over any matter 
arising out of this Plan, such abstention, refusal or failure of jurisdiction shall have no 
effect upon and shall not control, prohibit or limit the exercise of jurisdiction by any other 
court having competent jurisdiction with respect to such matter. 

Severabilitv: In the event that the Court determines, prior to Confirmation, that 
any provision of this Plan is invalid, void or unenforceable, the Court shall, with the 
consent of Picus, have the power to alter and interpret such tenn or provision to make it 
valid or enforceable to the maximum extent practicable, consistent with the original 
purpose of the term or provision held to be invalid, void or unenforceable, and such term 
or provision shall then be applicable as altered or interpreted. Notwithstanding any such 
holding, alteration or interpretation, the remainder of the tenns and provisions of this 
Plan shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated by such holding, alteration or interpretation. The Confirmation Order shall 
constitute a judicial detemination and that each term and provision of this Plan, as it may 
have been altered or interpreted in accordance with the foregoing, is valid and 
enforceable pursuant to its terms. 

Governing: Law: Except to the extent the Bankruptcy Code or Bankruptcy Rules 
are applicable, the rights and obligations under this Plan shall be governed by, and 
construed and enforced in accordance with, the laws of the Commonwealth of Virginia, 
without giving effect to the principles of conflicts of law thereof. 

Conflicting Provisions: To the extent that the provisions of the Disclosure 
Statement are inconsistent with this Plan, the provisions of this Plan shall govern. 
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Headings: Headings are used in this Plan for convenience and reference only, and 
shall not constitute a part of this Plan for any other purpose. 

K. CONCLUSION 

The Plan complies with all applicable provisions of Chapter 1 1 ,  Title 11,  United 
States Code. The Plan is proposed in good faith, is not prohibited by law, and is in the 
best interests of all creditors, holders of equity interests, and the Debtor. 

PICUS, INC., 
PICUS COMMUNICATIONS, LLC 
XNTERNET ENTERPRISE CENTER, INC., 

- SYBIEpCW,. mc-, ?E+V% 

iPLus INTERNET SERECES, 'JNC. 

By: 
Of Counsel 

Frank J. Santoro, VSB #20259 
Karen M. Crowley, VSB #3588 1 
Marcus, Santoro & Kozak, P.C. 
355 Crawford Parkway, Suite 700 
Portsmouth, Virginia 23705 
Telephone (757) 393-2555 
Counsel for PICUS 
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P s 20.00 U t i l i  Consumers Tax C o "  of Revenue. Cape 'lcUs Communi- tions, 

LLC 
Charles 

Cmmun~cations, 
LLC 

P 

s 85.00 91i taxes P 

P 

I 21.86 911 taxes P 

5 2.33 U t i l i  Consumers Tax P 

P f 1,244.02 MD Sales and Use ~ m p ~ o 1 ~ r  ~f the grmunbbms, 
Treasury. Baltimore LLc 

Comptrdlerofthe pms 
Treasury, Annapdis $ 1,106.60 MD Sales and Use 

c o m p ~ ~ o f ~ h e  picus 

P 
LLC 

P Treasurey, AnnapoEs s 670.04 Telephone Tax 
LLC 
Pms 

/O + !O 

j0 I I I P I P /Controller.Annapoli 588.16 Utility Consumerr Taw ! CMnmunicatims. a 
LLC 

I AMOUNTDUE I 

f UNDER #AN 

s 27720/  

s 185.98 I 
t 

1 

I 

s 17.50 1 

4 
f 12.80 j 
3 

=q S 

I 

Iiy/ 
L 12.54 I 

S 2.33 I 
c 20.001 

i 
1 

I 
1 

s 1944.02: i 
I 

s 1,106.60 f 
r 

S 670.04 

f 588.16 ! 
I 



c 

I 
I 

PrmS 1 
Picus -I 

DEBTOR AMOUNT OF AMOUNf ON ALLOWED AMOUNTDUE 
Treahen  

Plan 
C W M  SCHEDULES NATURE OF AMOUNT [osL) UNOER F" , tUn&r CREDITOR 

P P Controller. Annapolis Communicahons. 5 2,205.45 911 Surcharge S 2,205.45 
LLC 

P P DanviileCounty Communications. t 285.33 Utility Consumers Tax $ 285.331 
LLC 
P- 

LLC 1t3.62 I P P Department of Finance Communications. s 113.62 911taxes S 

s 140.79 Public Right of Way Use f 140.79 
Department of Finance. kymniglions, 

LLC 
Taxpayer Assistance 

DiredorofFinance. pnxls Communrcations. 

LLC 
C harkttesville 

Picus 
Communications. $ 1.32825 911taxes $ 1,32825 

Diredor of Finance, 

LLC 
Fairfax 

P a s  Diredor of Finance, Communlcabons, 

LLC 
Fairfax 

PICUS 

LLC 

Communications. 
LLC 

P 

16 8.34 911 taxes f 8.34 P 

1 
P 

f 2.83922 U t i l i  Consumers Tax $ 2.83922 P 

P p F;;z,?fF*noe, - ,aZ,,,;lnj;;;Jn*, - "---I 5 i i i t . ~ 5  . P _ r h  GJht d Y k y  i l ~ e  s 179.55 I 

P S 2.28 Pubbc Right of Way Use t 228 
Diredor of Finance, pms 
Vienna 

$ 7.41 Utility Consumers Tax f 7.41 1 Director of Finance, 'lcuS Communicabons, 

LLC 
Vinton 

Pian 
Communications. f 6.709.95 911 taxes f 6,709.95 1 Director of Finance. 

LLC 
Virginia Beach 

DireorofFinance. '- Communications. 

LLC 
V i i n i a  Beach 

Diredor of Right of Way & Lymunlcatims, 
Utilities 

--- 
P 

I 

P 

t 13.17630 Utility Consumers lax $ 13.17620 P 

1 
I 

$ 7,855.17 Public Right of Way Use $ 7.855.17 
LLC 
Picus 

LLC 

P 

P P District of Cdumbia Communications. S 4,063.09 Sales fax $ 4.063.09 

t 9,999.04 
Districtof Cdumbia p- 9,999.04 TekcommunicaEon 
Treasurer Communicabons. service Tax LLC 

P m s  

LLC 
PICUS 

LLC 
P i i S  

LLC 
Plats 

uc 
P m s  

LLC 
PlCM 

LLC 
Fkxs 

LLC 
pws 

P 

P P Falls Church City Communications. t 51.00 911 taxes s 51.00 1 
I 

P P Falls Church City Communicabons, s 64.34 Utility Consumers Tax s 64 -34 

P P F a k  Church Crty Communcabars. f 29.07 Public Rght of Way Use s 29.07 

P P Fauquier County Communications. t 120.00 911 taxes 5 120.00 

P P Fauquier County Communicabw, f 26.02 utility Consumers Tax t 26.02 

P P Montgomery county hmunicabons. f 11.90 911taxes E 11.90 I 

P Baltimore County Communmtim. $ 757.37 1 
P P Montgomery Caunty Communications. f 11.31 Utility Consumers Tax E 11.31 

757.37 Utility Sales and Service 
Tax E office of Budget 8 Fin, 

LLC ! 

I 
f 2.560.00 I 

4 
I 

I 
office of Budget 8 Fin, Emu,,,,,, 1,656.59 Utility Sales and Senrice $ 1,656.69 I Ballimore City Tar LLC 

Pleus 

LLC 

P 

2,560.00 Virgnia Relay Center 
Surcharge 

P Tax communicabw. 
Division - SCC 

State Dept of pian 

Battimore. MD LLC 

P 

$ ,6,1M5.87 pubk s-mfice company f 16.165.87 1 
Franchise Tax 

P P ksesmen ts  & Tax. Communications. 
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10 
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1 

DEBTOR AMOUNT OF AMOUKT ON ALLOWED 
CREDITOR C W M  SCHEDULES OF AMOUNT (cst) 

DATE Type Treabnen 
NO. nLED ' Fi,cd tUndr  

Plan 

State Depl of PlCUS 

Acoomack VA LLC 
State Oept of Pmt  

Franch. A c m c k  LLC 

P P Assenmenk 8 Tax, Communications. 6 167.00 911 taxes 

P P Assessments 8 Tax - Communications, f 258.13 Utility Consumers Tax 

Plars 

LLC 
Pms 

LLC 
Picus 

LLC 
PlCUS 

LLC 
Picus 

LLC 
P h s  

P P Town of Chincoteague Communicatiom. 9 3.00 Chincoteague 91 1 taxes 

P P Town of Chinooleague Communicabons. s 729 Christianburg 911 taxes 

.45 Clintwood Bus Uttty 
Consumer tax P P form of Chinmteague Communications, s 

P P Town of Chinmteague Communications, s 2.34 Ccebum 913 tax 

21.00 Coebum Urtty Consumer 
Tax P P Town of Chincoteague Communications. f 

r. n'z pclghanY Cnty R e s w , ~  P P Treasurer, Covington Communications,- " -  - .s . .. _. LLC - ,*'-a- 
.i; ~~~~.~ 

UtiMy Cansumer Tax -- . - 

P W S  

LFC 
Pms 

LLC 

P P Treasurer. Covlngton Communicattons, 5 5.10 Alleghany Cnty 911 tax 

P P Treasurer. Appomattox Communications. 5 24.52 Appomattox Cnty Svc lax 

Pms 
P P Treasurer, Arlington, VA Communications, f 208.00 Arlington County 91 1 Tax 

LLC 
PWS 

LLC 
Piws 

LLC 
P W S  

LLC 
PbCUS 

LLC 

74.10 Arlington County Pblc 
Rights-of-way US- f e  

P P Treasurer, Arkngton. VA Communicabons. S 

P P Treasurer,Vema Commonications. s 126.00 Augusta Cnty 91 tax 

63-34 Cn@ 'm s Consumers tax 
P P Treasurer, Verona, VA Communications. 

P P Treasurer, Bbcksburg. VA Communications. s 46.53 Bbcksburg 911 tax 

P W S  fS,81 Bbcksburg Pblc R i g h t s 4  

Way use fee 
P P Treasurer. Blacksburg. VA Communications. f 

LLC 
PiCUS 

LLC 
PiCUS 

i L C  

P P Treasurer, Finmstle. VA Cwnmunicabons. S 3.50 Botetoufl Cnty 911 Tax 

P P Treasurer. Fincastle, VA Communications. S 1225 Botetourt Cnty 911 Tax 

P S 10.00 Charles City 91 f Tax 
Treasurer. Charles City. Ezmunicati,,.s, 

LLC 
VA 

Treasurer. Charles City. Communmtions, 
LLC VA 

Treasurer, Charlotte zmunications, 
Cour~house, VA 

2.00 Charles Cnty UUty 
Consumers Tax 

20.00 Charlotte Cnty 911 Tax 

f P 

~~ ~1 

f 
LLC 
Picus 

LLC 

P 

31 -65 Ct"m w 
Consumer Tax P P Treasurer. Chatharn, VA Cmmunicafions, s 

Treasurer. Chesapeake. Ficus 

LLC 
VA 

PiCUS 
Treasurer, Chesapeake, CMmunicaEons, 

uc VA 

Picus 

LLC 
Picus 

LLC 

P Comunica tims. f 1,132.95 Chesapeake 911 Tax 

f 1,895.41 Chepeake u'b 
Consumers l a x  

B,,l.15 Residential utlty 

P 

Consumer lax P P Treasurer. Chesterkld Communicabons. s 

P P Treasurer. Chesterfield Cmmunrcations. f 1.008.00 911 tares 

AMOUNTDUE 1 
MDERPlAf4 

1 

1, 
I 

s 258.13 I 

E 7.29 I I 
E 111.45 f 

i 
6 5.10 i 
I 
6 24.52 1 

! 

i 6 

1 

74.10 A 
126.00 i kq 
46s3 I 6 

I 
0 - S 1.132.95 

1 

I 
$ 1.895.41 I 
I 
-; 
$ 801.35 I 

$ 1.008.00 1 
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3.02 Covingttm Cty Cnty UtHy 
users Tax 

Pm 

LLC 
PiCUS 

P P Treasurer. Covington, VA Communications, s 

P 1 P JTreasurer,CulpePper.~~ $ 1.369.65 Cutpepper Cnty 911 Tax 1 I 

.34 Dublin Residential Utlty 
IConsumer Tax 

PiicuS 
1491 E x " e B u ~  Wty 

$ Consumers Tax P P Treasurer. W i l l e ,  VA Communications, 

P I P [Treasurer, Wmchester. VAICommuniEations. I I s  37.50 lfrederick Cnty 911 Tax 

Frederick Cnty Uaty 
Consumers Tax 

LLCl 1 

Piws Fredericksburg Mty 
Communications, t Consumers Tax 

Treasurer, 
Fredericksbum, VA , . - 25528 P 

LLL 

Picus 

LLC 
P P Treasurer, Pearisburg. VA Communications. $ 69.00 Giles Cnty 911 Tax 

9.65 Gordonsville UtHy 
s Consumers Tax ,, Treasurer. Gwdonswlle. ;Fmunicahs, 

VA 
LLC 

P 

s 27.60 Greene Cnty 91 1 Tax 
Treasurer, StandardswHe. zmnications, 
VA 

LLC 
Picus 

P 

P P Treasurw, Halifax. VA Communications. s 11.70 Halifax Cnty 91 1 Tax 
LLC 
PICUS 

P P Tmasurw, Halifax. VA Communica-. s 5-00 Halifax Cntv UUtv Svc l a  - -  
LLC 
RWS 

207.00 H a n o ~ r  Cnty UVrv 
Consumers Tax P P Treasurer. Hanover, VA Communications. f 

9.82 Haysi BUS UUty Consume 
Tax 

Pias 

LLC 
P P Treasurer. Hanbver. VA Communicatiw. s 

Pm 

LLC 
Rws 

LLC 
Pim 

P P Treasurer. Jonesvine. VA Communications, $ 225 Jonesviile Wty Users Ta: 

Lebanon UUty Consumer: 
TZU 

Lee Cnty Uaty Consumer 
Tax 

40-33 P P Treasurer. Lebanon Communieatims, s 

4.72 P P Treasurw. Jonesvle. VA Communications. f 
,,e 
U L  

14.95 Leesburg Residential 
Uihy Consumers Tar 

Plcur 

t t r  
P P Treasurer, Leesburg. VA Communications, S 

Picus Leesburg Wlc Rights-of- 

uc 
picus 

8.55 s Way Use Fee P P Treasurer, Leesburg, VA Communications, 

PICUS 

LLC 
P P Treasurer, Lynchburg. VA Communications, f 97.62 Lynchburg 91? Tax 

f 3.02 I 

i 
1-34 t s 

4 s 37.50 I f 

I $ 25528 I 

i 
1 

t 69.00 

I 
s 9.65 i 

I 
! 

s 27.60 1 
I s 11.70 ! 

5.00 1 s 
I 
S 207.00 I 
s I 

I 
9.82 

s 1.211.4 1 

s 92.92 
c 

225 1 
11 I 

., 
S 

t 4.72 1 
I 

s 14.95 1 
i 
t 

I s 8.55 i 
I 

f 2-20 I ---+ 
s 97.62 I 

YlRo03 
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Treatmen 

Plan 
NO. rs tunhr CREDITOR DEBTOR A'FhtoF ~~~~D~~ NATURE OF C U M  

Picus 

LLC 
P i s  

LLC 
Picus 

LLC 
pian 

LLC 
P i a s  

LLC 
Picus 

LLC 
PCUS 

LLC 
Picus 

89.49 Lynchburg Pblc Rightof- 
Way U s e  Fee 

Madison Cnty Uttty 
Consumers Tax 

McKenney utrty Users 
TaX 

MeGklenburg Cnty 911 
3-30 Tax 

P P Treasurer, Lynchburg. VA Communicatmns. S 

P P Treasurer. Madson. VA Communicabons. t 

P P Treasurer, McKenney, VA Communications. t 

P P Treasurer. Boydton, VA Communications. s 

P P Treasurer, Middleburg, VA Communications. f 

P P Treasurer, New Kent, VA Communicabons. $ 

~ ~ - 1  Middleburg Bus UUty 

30.04 New Kent Cnty Uuty 

Consumers Tax 

Consumers Tax 

P P Treasurer. New Kent. VA Communications, 5 159.72 New Kent Cnty 91 1 Tax 

$ 4 7 2  "=nPtW mty uw 
Consumers Tax 

P P Treasurer, Norton. VA Communications. s 8.71 Norton 911 Tax 

-s... 1 P P Treasurer, Eastville. VA Communications. 
* - ,  I L , L L C  ---* 

Picus 

LLC 
Picus 

LLC 
PKXIS 

LLC 
P i i  

LLC 
Picus 

uc 
PlaK 

LLC 
Pia% 

LLC 
piars 

LLC 
PICUS 

LLC 
PKXJS 

LLC 

-- 
5193 Norton Residetial UUty 

Consumers Tax 

6798 Onancodt Vtlty 
Consumers Tax 

P P Treasurer. Norton. VA Communications, s 

P P Treasurer, O n a n d  VA Communications. s 

P P Treasurer, O n a n d .  VA Communications, s 1.00 Onancock 911 Tax 

f1.44 Orange Bus Uthy 
Consumers Tax P P Treasurer. Orange, VA Communications. s 

P P Treasurer, Orange, VA CommunicaEons. s 5250 Orange Cnty 91 1 Tax 

3.62 Orange Cnty Bus UUty 
Consumers Tax P P Treasurer. Orange, VA Communicatibns. s 

P P Treasurer. Luray, VA Communications. s 729 Page Cnly 91 1 Tax 

o.98 h e  Edward Cnry 91 1 I s  Tax 
P P Treasurer, f armwi. VA Communications, 

48.45 hrrcelhrille Residential 
UHy Consumen Tax 

P P Treasurer, Purcelhrik. VA Communications. s 

,9.50 Rappahannock Cnty 911 

36 oo Russell Cnty Residential P P Treasurer. Lebanon. VA Cwnmunicabons. s utny C a n s u m  Tax 

P P Treasurer, Salem, VA Communicabcns, a 32.40 Salem 911 Tax 

TZU s Treasurer. Washingotn. :Emunbbons, 
VA LLC 

PKUS 

LLC 
Piars 

LLC 
P w s  

LLC 
Picus 

LLC 
Picvs 

LLC 
PKxrt 

LLC 
P m S  

LLC 

P 

2.44 Salem Residential UUty 
Consumers Tax 

P P Treasurer, Salem, VA Cwnmunicabms. S 

P P Treasurer. Gate Ci, VA Communications, f 25.00 Scan Cnty Bus UWY 
ComumersTax 

P P Treasurer. Stafford, VA CommunKaGOns. z 720.00 Stafford Cnty 91 1 Tax 

96.30 Slafford Cnty Residential 
UUty Consumers Tax 

P P Treasurer. Stafford, VA Communicahs. S 

P P Treasurer. Staunton. VA Communicabons. s 176.30 Staunton 911 Tax 

B 89.49 i 
! 

i t 8.86 f 

S 29.13 1 
I 
I s 3.30 1 

5 14-11 

s 30.04 

S 14729 
I 

$ 8.71 i 
I 

I 
S 6 1 2 1  

i 

$ 6728 

s 1.00 I 
1 

t 71.44 

s 52.50 

S 3.62 

s 7 2 9  

I 
f 0.98 

5 48.45 

S 19.50 

S 

s 32.40 I 
s 2.94 

i 

s 25.00 I 

S 120.00 ; 
! .s 96.30 ! 
! 

I 

I 

176.30 i s 

5/1/2003 
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DEBTOR AMOUKT OF AMOUNT ON 
CWM SCHEDULES AMoLnsr(crl) CREDITOR DATE Type Treatmen is- NO. F,LEO Filed t Under 

1 

mouNTouE i 
UMDERF" 1 

5\1/2003 

i Plan 
I I 

k 
----------- 

P P Treasurer. Staunton. VA Communications, s 45.56 Staunton Utlty Consumers P i a  

LLC 
Picus 

LLC 
Piats 

Tax io 
i 

P P Treasurer, Suflolk. VA Communications, b 52635 Suffolk. 911 Tax 
i 

i 

;O 

8,2.85 Suffolk Utky Consumers 
Tax f ;0 P P Treasurer, Suflolk, VA Communications. 

1 Picus 
i LLC 

I P 3.00 Warren Cnty Utlty Users 

10 P 6 3.00 Warren Cnty 911 Tax 

I@ . I ?ill- 

;0 P Treasurer, King William. ~~munimti.s. f 

P P Treasurer, Sussex, VA Commun-mtions. a 23.87 Sussex Cnty 911 Tax 
LLC 

Treasurer.FnmtRoya~ 'larS Cummunications. 

LLC 
VA 

Treasurer,FrontRoyal. pars Communications, 
Vh 

Piaa 

LLC 
PICUS 

LLC 

! 

Tax a 0 

i 

I 

0 P P Treasurer, Warrenton. VA Communications, s 
- FLC 

52.95 Warrenton Bus UUty 
Consumers Tax 

! 
Q5.iE ,Warn U W  Consumers 

TE&q 
P IJ Treasurer, Warsaw. VA Communications, s - 

+ 

5 79.05 West Point 911 Tax Treasurer. King Wiltiam. 
VA LLC 

P 

I 47.78 West Pant Bus UUty 

, Consumers Tax 
LLC 
Picus 

VA 

P P Treasurer, Wise. VA Communications. f 9 - 5 5  Wise Cnty 91 1 Tax p- LLC 
i Piars 

P P Treasurer, YorMown. VA Communications. f 401.12 York Cnty 911 Tax 
LLC 
Picus 

p 
I 

P P Treasurer. Acwma& VA Communications. f 32.51 F'arksley Wty Consumers 

P i a s  Pearisburg Pblc Rightsof 

LLC 
PicUS 

Tax jo LLC 

0 P P Treasurer, Acmmack Cnty Cwnmunieatims. f 1425 Way Use FH 

P P Treasurer. Acoomack, VA Communicarions. s p 

I 

30.00 Pennington Gap otrty 
Consumers Tax 

I LLC 
I Picus 
[O P P Treasurer. Acwmack, VA Communications, s t06.56 Petersburg 911 Tax 

LLC 
Picus 

0 P P Treasurer. b a c k  Cnty Communications. f 72.00 Pittsyhrania Cnty 911 Tax 
i 

P i a s  

LLC 

1 I -  LLC 

p 
24.73 Pmsytvania Cnty Bus 

P P Treasurer. Chatham, VA Communicatians. f UHty Consumers Tax 

P New Jersey Sales 8 Use picus, Inc. a 54.91 Open Account (A") tax 
Tax 

io 
f 

1 

b 45.56 I 
s 526.75 

i 
f 812.85 \ 

I 
s 23.87 

15 3 * M i  

f 3.00 

5 52.95 
-~ 

! _.~I Ic*  - I f- 35.7= 1 -v 

t -  

f 79.05 

5 47.78 I 
f 
i 

f 54.55 

s 401.1 2 

s 32.51 ! 
I 

4 

f 1425 

5 30.00 

s 1__1 
t 72.00 

I) 24.73 

s 54.91 

i 
t 

5 113.004.51 
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PICUS CLAIMS ANALYSIS 
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5 

6 
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8 

0 

10 

11 

12 

19 

14 

15 
16 

I7 
18 

ID 

m 
ll 

k2 

Y 

5 

'6 

I 

I) 

I1 

12 

D 

15 

R 

AMOUNT OF AMOUNTON 
SCHEDULES 

WO.1 rz I I I CREDITOR I DEBTOR I c- I 

semed 

0 

A 

w 

0 

0 

0 

7 

< ,  

0 

0 

0 

0 

0 

0 

3 

PJm-&.d 

0 

PlnT&d 

A 

0 

A 

7 A  

0 

pnadd 

0 

A 

A 

A 

1 4 0  

0 

1 6 0  

0 

W l m "  

Omega 94 1 2120101 I Admin I (Communications. Inc. lpicUs. Inc. I 844.471 

58 

75 

77 

11.792.73 194 9t21101 Admin picus City of Alexandria 

County of Arlington. Picus 
VA Communicatrons 2.00434 

198 2/8/02 Admin 

'I l3.O0 and 
140.00 

282.10 

Communicabons 

i i i i m i  P Spm1 flu$ 26.778.79 5.834.00 

1/26/01 P I RS Picus. Inc. 67.461.86 

fR6/01 P Picus. Inc. 7.294.16 2,962.56 
Crty of Newport News. 
VA 

Collection olc 
Communicatans 

1 
99 2/27/01 

~~~ 

26 12/5/00 P PICUS. Inc. 4,064.91 2,770 23 
Powerhouse 
Advertising 

Picus 
28 12111/00 P SPW 7.338.3 9.282.88 Commun,cabons 

. I '  

Treas. Ofc. 
Treasurer Chesterfield Picus 222.18 1.008 and 
County Communications 801 15 

S 

30 12/15/00 P Symmetricom p'cus 9,300.00 9.300.00 

41 12!21/00 P . George (Bucky) Prus. Inc. 53,645.00 7.500.00 

50 1/3/01 P Sgn Masters Picus, Inc 5,601.20 5.60120 

51 1/8/01 P john Paul Williams Pcus, Inc. 53.645 00 7.500.00 

Communicabons 

52 1/8/01 P Ali FarPour Picur. Inc. 19.m.ie 20,401.15 

132 

106 

State of Maryland 
Communications 260 6o lrsbngs 

3/1/01 S P Town of Southington PICUS. Inc. 1.749.99 Unknown 

2/27/01 P 1 

I 1 I 1 I I I 

1.974.20 I as 2/15/01 P -~ Crty of Virginia Beach Picus. Inc. 

107 

140 

157 

I 

3!2/01 S p Icily of Radford Plcus. Inc 780 Unknown 
Discover Financsl Picus 
Services. Inc. Communications 492.95 
Portsmouth Comm of Picus 
Revenue 

m 3 m i  P 

Communlcatlons 1.041.35 3.752.27 3/16/01 P 

162 

164 

167 

Vanous 

scheduled 
Picus. Inc 4.664.31 amounts 

City of Vtrgrnia Beach 
Treas. Ofc. 

3129/01 P 

Treasurer (Hampton, Picus 
VA) Communicahons 965.85 2'749-07 

8.097.24 7.711.66 
Highwoods Realty 
Limited Partnership hc. 

3130101 P 

4/18/01 P 

f 96585 f %w 

1x1 
179 

179 

I80 

I80 

Various 
~ i o i  P P Clty of Williamsburg Picus, Inc 1.994.72 amounts 

scheduled 
6llllOl P P IRS Picus Communica 28,788.95 

4.573 47 6/11/01 U IRS 

6/11/01 p IRS 

6/11/01 U 1RS Picus Carnmuni 

PlCUS 
Communicabons 

I 

P Icily of Chesapeake lpicus 215.85 
Gmmunicatlons I 733.61 I 

184 

185 

5 

9/13/01 P tRS 

9/10/01 P IRS Ficus, Inc. I 53,638 34 

s - I  

191 

I s  - 

'1.041.35 3,752.21 
Treasurer. City of Picus 
Portsmouth Communicatrons 

9/20/01 P 

t -  

s -  

5 -  

I S  - 

I- + 



PICUS c 

FLED 

I 1 i 

Universal Semm 
Administratrve 

9R4/01 P 

12113101 P P IRS 

8/1/02 S P Ponsmouth City Treas g Shurgard Slorage 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

NORFOLK DIVISION 

IN RE: 

PICUS, INC.; 
PICUS COMMUNICATIONS, LLC; 
SYBERCOM, TNC.; 
iPLUS INTERNET SERVICES, INC.; and 
INTERNET ENTERPRISE CENTER, INC. 

CASE No. 00-72059-SCS 
(JOINTLY ADMINISTERED) 
CHAPTER 11 

COlilRECTED JOINT PLAN OF LIQUIDATION 

AUGUST 7,2003 

Frank J. Santoro, VSB #20259 
Karen M. Crowley, VSB #35881 

m c u s ,  SANTORO & KOZAK, P.C. 
355 Crawford Parkway, Suite 700 

Portsmouth, VA 23705 
Telephone: (757) 393-2555 
Facsimile: (757) 399-6870 

Counsel for the Debtors 



PLAN OF RIEORGANIZATION 

Picus proposes this Plan under Chapter 11 of the United States Bankruptcy Code. 
All capital terms used herein have the meaning assigned to them in the Glossary of 
Defined Terms for the Plan documents attached as Exhibit A to this Plan. 

A. SUMMARY OF PLAN AND IVEANS OF EXECUTION 

Over the course of the past two years, Picus has Liquidated most of its Property 
into cash. Upon Confirmation, the Debtor will retain all Property in accordance with 
Bankruptcy Code 5 1123(a)(5)(A) other than Property sold during the administration of 
this Case in accordance with Bankruptcy Code 5 363 or otherwise abandoned under the 
terms of this Plan. The Debtor will continue to collect and Liquidate any remaining 
unliquidated Property as cost effectively as possible. This Plan provides for the 
distributlcn cf t .5~ ~ rccecds  -recIizcd from ; : r ~  Eiqtlidat’lon. . -_I  ,.:->-e 

Upon Confirmation, the Debtors shall be deemed consolidated for the following 
purposes under the PIan: (i) no distributions shall be made under the Plan on account of 
the Intercompany Claims and (ii) each and every claim filed or to be filed against any of 
the Debtors shall be deemed filed against the deemed consolidated Debtors and shall be 
deemed one claim against and obligation of the deemed consolidated Debtors. To the 
extent that a creditor has filed more than one proof of claim in this Case against more 
than one Debtor for the same claim and in the same or similar amount, the creditor shall 
be entitled to only one satisfaction of such claim in the amount of the last filed of such 
proofs of claim. All prior filed proofs of claim shall not receive any distribution under 
the Plan without fhrther order of this Court. 

The Debtor anticipates that, by Confirmation, the only Property not fully 
Liquidated will be the proceeds from the Davel Settlement, the MDU Sale and 
outstanding accounts receivable. The Debtor will continue to collect this Property in the 
ordinary course, in accordance with its business judgment. Any Property not Liquidated 
by Confirmation, including the proceeds from the Davel Settlement, the MDU Sale and 
accounts receivable, may be Liquidated by private, negotiated sale, public auction or such 
combination thereof as the Debtor believes to be in the best interests of the Estate, taking 
into consideration the value of the assets, the probability of collection, the costs of sale, 
the time necessary to market or sell the asset and similar factors. After Confirmation, the 
Debtor will consult with and obtain the approval of counsel for the Committee and the 
Office of the United States Trustee before consummating any sale or abandoning any 
Property. The Debtor may abandon any Property that it determines is burdensome or is 
of inconsequential value and benefit to the Estate by delivering a notice of abandonment 
to counsel for the Committee and the Office of the United States Trustee. In the event 
that these parties are unable to agree upon the sale or abandonment of any of the 
Property, the Court will retain jurisdiction to resolve the issue of the reasonableness and 
propriety of any sale or abandonment. 
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Any sale or transfer of the Property shall be made in accordance with the 
provisions of 5s 1141(c) and 1123(a)(5)(D) of the Bankruptcy Code, free and clear of all 
liens, security interests and other interests, choate or inchoate, resulting from all claims 
and interests of all creditors, equity security holders and parties in interest, with any such 
liens to attach to the proceeds of the sale in the same order of priority and extent as held 
in the assets sold. 

The Debtor will perform all remaining unperformed obligations and duties 
imposed upon it, directly or indirectly, by the Court or in accordance with its fiduciary 
duty to the Estate. The Debtor shall file, or cause to be filed, all necessary and required 
tax returns and shall take all necessary steps to close the Case. 

Not later than the Effective Date- 

Subject to any extensions granted pursuant to further order of the Court, the 

the Debtors dispute liability in whole or in part. The Debtor shall litigate any 
objections to Final Order or compromise and settle them in accordance with the 
Debtor’s business judgment. The Debtor may obtain any such extension order 
without a hearing or notice upon presentation of a proposed order to the Court. 

I r “  ~ -w,?.c.y- -.” . Deb?or.-shall fi!c s x ~ L ~ ; ~ ~ v ~  any Dbjections to claims filed with the Clbitl~f W- - A i &  ” <...: : . -.I% 

Any party in interest shall file requests for payment of administrative expenses, 
including professional fees, not otherwise the subject of prior bar dates or pending 
Applications or Requests for Payment of Administrative Expenses. Unless 
otherwise ordered by the Court, the Confirmation Order shall operate to set an 
Administrative Claims Bar Date for the filing of any such requests as not later 
than 30 days after Confirmation. UnIess extended by order of the Court, the 
Debtors, the Committee, and any other party in interest will have 15 days after the 
Administrative Claims Bar Date to review and object to such requests for 
payment, provided that such 15 day period of review may be extended by the 
Court upon the request of the Debtors. 

0 Counsel for the Debtor shall escrow from cash held by or for the Debtor 
$50,000.00, for professional fees rendered post confirmation (‘‘Professional 
Escrow”). 

Debtor will consolidate all remaining cash into the Cash Account.. 

On the First Distribution Date, the Debtor shall- 

Subject to any extensions granted pursuant to further order of the Court, file and 
serve any objections to requests for payment of Administrative Expenses, 
including professional fees, timely filed with the Court to which the Debtors 
dispute liability in whole or in part. The Debtor shall be litigate any objection to 
Final Order or compromise and settle them in accordance with the Debtor’s 
business judgment. The Debtor may obtain any such extension order without a 
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hearing or notice upon presentation of a proposed order to the Court. Any timely ’ 

filed request for payment of Administrative Expenses, other than professional 
fees, to which the Debtor has not objected or for which the Debtor has not 
obtained an extension for objecting, shall be deemed Allowed without further 
order of the Court. 

Pay Allowed Administrative Expenses in full from Cash Account. 

Reserve from the Cash Account an amount sufficient to pay in hl l  upon 
resolution any Administrative Expense for which an application or request for 
payment is pending. 

Pay Allowed Priority Claims in full from Cash Account. 

Distribute pro rata to holders of all other Allowed Claims, other than unclassified 

of the Cash Account, less any funds reserved for Administrative Expenses as 
further described below. 

JC?$ ms,- Resolved CJaims or Intercompany Claims, -8-5 ?$ td ihs m~xiixling k&ii~zc :=Yair. ~ ,. 8 4J, 

Administrative Expenses not paid on the First Distribution Date shall be paid in 
full from reserved funds within 10 days after any order allowing such expenses becomes 
Final. 

Holders of any classified claims Allowed after the First Distribution Date shall be 
paid, within 10 days after the date the order allowing the claim becomes final, a 
distribution from the Cash Account in the same proportion as that paid to other holders of 
Allowed Claims in that class on the First Distribution Date. For example, if holders of 
Class 4 claims receive a distribution on the First Distribution Date in the amount of 3% of 
their claims, then any claim in Class 4 subsequently Allowed will receive a distribution 
of 3% of the Allowed amount of the claim. No distribution shall be made with respect to 
all or any portion of any claim to which a filed objection remains pending until the e d r e  
resolution of the objection. 

-. . 

On the Second Distribution Date, any funds remaining in the Professional Escrow 
shall be transferred in the Cash Account. The Debtor then shall distribute the outstanding 
balance of the Cash Account, less funds reserved for Administrative Expenses, pro rata to 
holders of Allowed Class 4 claims up to the full amount of the claims, without interest. 

Distributions to holders of Allowed Claims shall be made at the address of the 
holder of such claim as filed with the Court or otherwise indicated on records of the 
Debtors. 

Any cash, assets or any other Property distributed under the Plan that remains 
undaimed (including by an entity’s failure to negotiate a check issued to such entity) or 
otherwise not deliverable to the entity entitled thereto before 60 calendar days after the 
first distribution shall be redistributed to all other creditors as part of the second 
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distribution. In such event, such entity's claim shall no longer be deemed to be Allowed 
and such entity shall be deemed to have waived its rights to such payments or distri- 
butions under the Plan pursuant to section 1143 of the Bankruptcy Code and shall have 
no further claim in respect of such distribution and shall not participate in any firther 
distributions under the Plan with respect to such claim. 

B. EXECUTORY CONTRACTS 

To the extent that there are any unexpired leases and/or executory contracts 
between the Debtor and creditors or other parties in interest, entered into prior to the 
Filing Date, which have not been otherwise assumed or assigned, either pursuant to the 
Plan, or pursuant to an order of the Court, they shall be deemed rejected, pursuant to 
$365(a) of the Bankruptcy Code, upon the earlier of (a) Confirmation; or (b) the date of a 
separate order entered by the Court approving the rejection of such contract and/or lease, 
Any creditor claiming damages from rejection of a lease or an executory contract, who 

established in a separate order entered by the Court; or (b) the Effective Date, in which 
to file such a proof of claim. The Debtor will have 15 days after the filing of the claim to 
object to its allowance. Any Allowed Claim filed pursuant to this paragraph shall be 
deemed a Class 4 claim. 

~ 

-.+ I__ < _ _  ,: has not previously filed a proof o€rC!itICZ~~shalJ;hav.e ilntjl, tbe ,em-k- of [+$h~ &$= 

C. UNCLASSIFIED CLAIMS AND THEIR TFEATMENT 

In accordance with Bankruptcy Code 8 1 123(a)( l), the following Administrative 
Expenses and Priority Claims are not classified. The treatment specified for unclassified 
claims and interests follows: 

1. Administrative Expenses of a Kind Specified in Bankruptcv Code 66 
503(b) and 507(a)(l), Unless otherwise ordered by the Court, the Confirmation Order 
shall operate to set an Administrative Claims Bar Date as not later than 30 days after 
Confirmation for the filing of any requests for payment of 'Administrative Expense 
pursuant to 1 1  U.S.C. Q 507(a)fl), including professionals employed by the Estate 
pursuant to 11 U.S.C. 5 327 or 1103, which arose after August 1 , 2001, and on or before 
confirmation. Any creditor or party in interest with such a claim for payment must file 
with the Court a motion or application to request payment on or before the 
Administrative Claims Bar Date. If such motion or application is not timely filed in 
accordance with this Plan or in accordance with an order otherwise setting a bar 
date for filing administrative claims, the party will be prohibited from asserting 
such claim against the Estate. Unless extended by order of the Court, the Debtors, the 
Committee, and any other party in interest will have 15 days after the Administrative 
Claims Bar Date to review and object to such requests for payment, provided that such 15 
day period of review may be extended by the Court upon the request of the Debtors. Any 
timely filed request for payment of Administrative Expenses, other than professional 
fees, to which the Debtor has not obj6cted or for which the Debtor has not obtained an 
extension for objecting, shall be deemed Allowed without further order of the Court. 
Except as otherwise agreed in writing, the holders of Allowed Administrative Claims, 
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pursuant to Bankruptcy Code 5 507(a)(I), will receive payment in full on the First ‘ 

Distribution Date. 

a. Escrow for Professional Fees: Counsel for the Debtor shall escrow 
the amount of $50,000.00 to be applied toward professional fees rendered post- 
confirmation (the “Professional Escrow”). Any unused professional fees on the 
Second Distribution Date shall be included as part of the second distribution in 
accordance with this Plan, subject to a small reservation to pay the final 
professional fees, costs and U.S. Trustee quarterly fees. 

b. U.S. Trustee Fees: Among such claims as will be paid pursuant to 
this paragraph shall be those amounts, if any, which may be due to the Office of 
the United States Trustee, which will continue to be paid until the Case is closed. 

c. Exceptions to paragraph (C)( 1) above include: 

1. 

- , -: 
.A- . .. --c.n.~-.-‘,.- ‘7‘ ’? , L. - .r- -r w 

b-- 

On or before the Administrative Claims Bar Date, each 
professional, employed pursuant Bankruptcy Code 5 327, shall file an 
application seeking approval of professional fees through Confirmation. 
The professional shall receive payment for unpaid fees and expenses when 
an Order by the Court approving such professional’s compensation is 
entered. Following Confirmation, such professional shall be monthly paid 
its necessary and reasonable fees by sending a monthly billing statement, 
similar to those filed with the Court as part of the fee application process, 
to counsel for the Debtor, counsel for Committee and the U.S. Trustee. If 
there is no written objection to the statement within 10 days after 
transmittal of the billing statement, which objection may be by facsimile, 
e-mail or first class mail, counsel for the Debtor shall promptly pay such 
bill from the Professional Escrow. 

-.  
11. The holder of any Administrative Expense or Claim to 

which a party in interest filed a written objection under Bankruptcy Rule 
3007, unless previously resolved and paid prior to Confirmation, will 
receive payment on the later of (i) the First Distribution Date or (ii) 10 
days after the date an order allowing such an Administrative Claim is 
final. Sufficient reserves shall be held by the Debtor to pay the 
Administrative Claim in full should the claim not be resolved prior to the 
First Distribution Date. 

2. Claims of a Kind Specified in Bankruptcy Code 6 507(a)(2) - (9). Exhibit 
2 to the Disclosure Statement lists all Priority claims, either filed or scheduled, against 
the Estate, including claims filed as secured by taxing authorities. Allowed claims of 
taxing authorities for which proofs of claim were filed as secured will be paid in full 
under the plan as priority claims rather than as secured claims because the various 
properties on which the taxing authorities have claimed liens are no longer part of the 
Debtor’s estate. The Debtor intends to file any objections to priority claims on or before 
20 days prior to the Confirmation Hearing. Except as otherwise agreed in writing, the 
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holders of Allowed Priority Claims, pursuant to Bankruptcy Code 5 507(a), will receive 
on the First Distribution Date, payment in full, except any unpaid penalty incurred or 
assessed Pre-Petition with respect to an Allowed Priority tax claim, which is not in 
compensation for a governmental unit's actual pecuniary loss, shall be excluded from 
treatment under this paragraph and shall be treated as an Allowed Unsecured Claim. 

D. CLASSIFIED CLAIMS AND THEIR TREATMENTS 

Subject to any extensions granted pursuant to hrther order of the Court, the 
Debtor shall file and serve all objections, if any, to the allowance of claims filed with the 
Court within 30 days after Confirmation. The objections shall be litigated to Final Order 
or compromised and settled in accordance with the Debtor's business judgment. The 
Debtor may obtain any such extension order without a hearing or notice upon 
presentation of a proposed order to the Court. 

I. , in accordance~.Wit~Rarlkruytc?l .,Cc& $9. 1122 and 1123(a)(l), certain claims .... , ,~~.,  .-__ .. 
asserted against the Debtor are placed in classes. The precise amount of the claim in each 
class may vary from that stated in this Plan in the event that the Debtor objects to the 
amount of the claim or its classification (i.e. as secured or priority, etc.). The claims are 
classified and treated as follows: 

Class 1 -Compromised Claims 

Class 1 consists of Allowed claims based on proofs of claim that have been filed 
in this Case that subsequently were compromised and paid or waived, as listed on 
attached Exhibit B, other than claims that were allowed as unsecured claims in an agreed 
amount which shall be classified and treated as Class 4 claims. 

Class 1 claims are not Impaired. Each holder of an Allowed claim is conclusively 
presumed to have accepted the Plan and is not entitled to vote to accept or reject the Plan 
under Bankruptcy Code 6 1126. 

' Class 1 claims shall be satisfied in accordance with the terms of their agreements 
with the Debtor and shall not receive any further distribution under the Plan. 

Class 2 - Consolidated Claims 

Class 2 consists of Allowed claims that have been asserted by the same creditor 
against more than one Debtor in this Case, for the same claim and in the same or similar 
amount, including any claims based on theories of joint and several liability or claims for 
any deficiency. 

Class 2 claims are Impaired. Each holder of an Allowed Class 2 claim shall be 
entitled to vote to accept or reject the Plan under Bankruptcy Code 6 1126. 
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Each and every Class 2 Allowed claim filed against more than one Debtor shall be 
consolidated and treated as one claim against and obligation of the deemed consolidated 
Debtors in the amount of the last filed of such claims. Holders of Class 2 claims shall be 
entitled to only one satisfaction of such claim under the Plan, regardless of the number of 
claims that have been scheduled in this Case or for which more than one proof of claim 
has been filed. 

Each consohdated Class 2 claim shall be paid under the Plan as if it were a claim 
under Class 4. 

Class 3 -Intercompany Claims 

Class 3 consists of any claim by any Debtor against any other Debtor. The 
Debtors have agreed not to receive any distribution under the Plan. 

c ~ --..+---- -.. - -  -I-. . -. - L h s  chiins s i c :  :TO€ Impaired. Each holder of an Allowed c l a i ~ ~  is czzcl;~l;.e:y - 7 : ’ -  . -:-.-I 

presumed to have accepted the Plan and is not entitled to vote to accept or reject the Plan 
under Bankruptcy Code $1 126. 

Class 4 - AI1 Other Allowed Claims 

Class 4 consists of all Allowed Claims, not otherwise classified under the Plan. 

Class 4 claims are Impaired. Each holder of an Allowed Class 4 claim shall be 
entitled to vote to accept or reject the Plan under Bankruptcy Code 9 1 126. 

On the First Distribution Date, Allowed Class 4 claims will be paid a pro rata 
distribution from 85% of the remaining balance of the Cash Account, after the full 
payment or reservation for Priority Claims, costs of Liquidation, Administrative 
Expenses, and disputed claims. Class 4 claims that are Allowed after the First 

Distribution Date within 10 days after entry of a Final Order resolving any objection to 
the claim. 

Distribution Date will be paid the pro rata share of the funds distributed on the First 
ir i 

On the Second Distribution Date, Allowed Class 4 claims, including Allowed 
Class 2 Consolidated Claims, will receive a pro rata share of any funds remaining in the 
Cash Account up to the fuIl amount of their claims, without interest. 

Class 5 - Equity Interests 

This Class consists of all the equity interests of any entity in any of the Debtors. 

The Class 5 interests are Impaired. Each holder of an Allowed Class 5 interest 
shall be deemed to have rejected the Plan under Bankruptcy Code 0 1 126. 
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Unless tax considerations justify different treatment, the equity interests in all the 
Debtors will be canceled within a reasonable time following final Liquidation and 
Distribution of all Property of the Estate. 

E. STRUCTURE OF POST-CONFIRMATION DEBTOR. 

Officers and Directors. The only officers and directors of the Debtor after 
Confirmation shall be Bijan Kazemi and Richard B. Ayres, who shall serve only to the 
extent necessary to carry out the Plan and complete the Liquidation and every other act 
necessary to wind up the business and affairs of the Debtor. 

Shareholders. Unless tax considerations justify different treatment, all equity 
interest in the Debtors will be canceled within a reasonable time following final 
Liquidation and Distribution of all Property of the Estate. I f  the equity interests are not 
canceled, the Debtor will amend its operative documents to contain a provision 

- .  _ -  
2. - 

.CI %. przi5ii;lting the issuance of nonvoting equity securliics-- ---I - i l  -. 7% 

Destruction of Corporate Records and Documents: The Debtors have maintained 
their books and records in storage facilities, Afier the entry of the final decree, the 
Debtor will be permitted, unless otherwise prohibited by law or necessary to resolve 
outstanding issues in this Case, to dispose of all of the books and records of the Debtor. 

F. EFFECTS OF CONFIRMATION. 

Confirmation of the Plan, except to the extent expressly stated to the contrary in 
the Plan, shall generally have the effect described in Bankruptcy Code 8 1141. As this is 
a Liquidating plan, Picus will not receive a discharge, pursuant to Bankruptcy Code 
0 1141(d)(3). All creditors, parties in interest and interest holders will, nevertheless, be 
bound by the Plan, as confirmed, and will not have claims against Picus other than as 
specifically stated in the Plan. The sole remedy and right of collection of the holders of 
claims shall be pursuant to the provisions of this Plan. 

G .  U.S. TRUSTEE'S FEES 

Pursuant to Bankruptcy Code 5 1129( 12), quarterly fees due the U S .  Trustee will 
be paid on the Effective Date and continue to be paid until the Case is closed. 

H. JURISDICTION OF THE COURT 

The Court shall retain jurisdiction of this Chapter 11 Case pursuant to and for the 
purposes of Bankruptcy Code 5 1127(b) and for the following purposes: 

9 PICUS PLAN OF LIQUIDATION 



(a) Classification of the claim of any creditor and the re-examination of claims 
which have been allowed for purposes of voting, and the determination of objections as 
may be filed to such claims. The failure by the Debtor to object to, or to examine any 
claim for the purposes of voting, shall not be deemed to be a waiver of the Debtor's right 
to object to, or re-examine the claim in whole or in part. 

@) Collection of money owed to the Debtor on claims arising during the 
administration of the Estate, disputes concerning Property of the Estate, including 
damages due the Debtor and supervision and approval of the sale of Property of the 
Estate. 

(c )  Determining Allowed Administrative Expenses of administration and 
compensation of parties entitled thereto, including professionals employed with the 
authorization of the Court and those professionals employed by creditors who are entitled 
by applicable law to be compensated by the Estate. 

.. -- .. --P,+, e...: , +: -7 -, . . A- 

(d) Hearing and determining any and all causes of action whicha3se under and 
pursuant to any provision in the Bankruptcy Code. 

(e) Modification of the Plan, correcting any defect, curing any omission, or 
reconciling any inconsistency in the Plan or the Confirmation Order as may be necessary 
to carry out the purposes and intent of the Plan to the extent authorized by the Bankruptcy 
Code and Bankruptcy Rules. 

( f )  Determining any and all applications, adversary proceedings, and contested or 
litigated matters arising in or related to the Debtor's reorganization proceeding, including 
enforcement, interpretation or clarification of the Confirmation Order or any other orders 
entered during the Case. 

(g) Determining matters concerning state, local and federal taxes pursuant to 
Bankruptcy Code $ 6  106, 505,1141 and 1146. 

(h) Determining the validity, priority, enforceability and extent of all liens, 
encumbrances, mortgages, security agreements, deeds of trust, assignments and other 
charges and levies which are, or become liens or encumbrances on assets or Estate 
Property prior to Confirmation. 

(i) Resolving controversies and disputes regarding the interpretation of the Plan or 
Orders previously entered by the Court. 

('j) Implementing the provisions of the Plan and entry of any orders in aid of 
Confirmation and consummation of the Plan including, without limitation, orders to 
protect the Debtor, the Debtor as reorganized, and assets and Estate Property fiom actions 
by creditors andor interest holders of Debtor. 

(k) Enforcing the rights of the Debtor under the Plan. 

(1) Entry of a final decree in the Case. 
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(m) For such other matters as may be set forth in the Confirmation Order. 

I. NOTICES 

Any notice required by the Plan, or given by any creditor or party in interest 
concerning the Plan, shall be mailed by certified mail to the Debtor and by regular mail to 
counsel for the Debtor at the following addresses: 

Picus 
Attn: Bijan Kazemi and Richard 13. Ayres 
B R Management Services 
208 East Plume Street, Suite 302 
Norfolk, VA 235 10 

Frank J. Santoro, Esquire 
%.. . Karen M. Crowlev~-FsqiiirP 

Marcus, Santoro & Kozak, P.C. 
355 Crawford Parkway, Suite 700 
Portsmouth, VA 23705 

A copy of any notice required by the Plan, or given by any creditor or party in 
interest concerning the Plan, shall be also mailed by first class mail to: 

Debera F. Conlon, Esq. 
Office of the United States Trustee 
Federal Building, Room 625 
200 Granby Street 
Norfolk, VA 23510 

Jonathan L. Hauser, Esq. 
Troutman Sanders, LLP 
Dominion Tower, Ste 2525 
999 Waterside Drive 
Norfolk, VA 23514-3670 

J. MISCELLANEOUS PROVISIONS 

Effectuating Documents and Further Transactions: The appropriate officer or 
director of the Debtor shall be authorized to execute, deliver, file or record such 
stipulations, contracts, instruments, releases and other agreements or documents and take 
such actions on behalf of the Debtor as may be necessary or appropriate to effectuate and 
further evidence the terms and conditions of this Plan. 

Exemption from Transfer Taxes: Pursuant to Section 3.146(c) of the Bankruptcy 
Code, the delivery of any deed or other instrument of transfer, under, in furtherance of, or 
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in connection with this Plan, including any deeds, bills of sale or assignments executed in ‘ 

connection with the disposition of assets, contemplated by this Plan shall not be subject 
to any stamp, real estate transfer, mortgage recording or other similar tax. 

Modification of Plan: Picus reserves the right, in accordance with the Bankruptcy 
Code and Bankruptcy Rules, to amend or modify this Plan at any time prior to the entry 
of the Confirmation Order. After the entry of the Confirmation Order, Picus may amend 
or modi@ this Plan, in accordance with Bankruptcy Code 5 1127, or remedy any defect 
or omission or reconcile any inconsistency in this Plan in such manner as may be 
necessary to carry out the purpose and intent of this Plan. A holder of an Allowed Claim 
or equity interest that is deemed to have accepted this Plan shall be deemed to have 
accepted this Plan as modified if the proposed modification does not materially and 
adversely change the treatment of the claim or equity interest of such holder, 

Withdrawal or Revocation: Picus may withdraw or revoke this Plan at any time 
prior to Confirqati-9. If Picus Levokes cx withdraws this Plan prior to Confirmation, or 
if Confirmation-does not occur, then this Plan shall be deemed null and void. In such 
event, nothing contained herein shall be deemed to constitute a waiver or release of any 
claim by or against Picus or any other person or to prejudice in any manner the rights of 
Picus or any other person in any further proceedings involving Picus. 

“I  1 : . -. _-  ..- - 

Courts of Competent Jurisdiction: If the Court abstains from exercising, or 
declines to exercise, jurisdiction or is otherwise without jurisdiction over any matter 
arising out of this Plan, such abstention, refusal or failure of jurisdiction shall have no 
effect upon and shall not control, prohibit or limit the exercise of jurisdiction by any other 
court having competent jurisdiction with respect to such matter. 

Severability: In the event that the Court determines, prior to Confirmation, that 
any provision of this Plan is invalid, void or unenforceable, the Court shall, with the 
consent of Picus, 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 91- provision held to be invalid, void or unenforceable, and such term 
or provision shall then be appIicable as altered or interpreted. Notwithstanding any such 
holding, alteration or interpretation, the remainder of the terms and provisions of this 
Plan shall remain in fill force and effect and shall in no way be affected, impaired or 
invalidated by such holding, alteration or interpretation. The Confirmation Order shall 
constitute a judicial determination and that each term and provision of this Plan, as it may 
have been altered or interpreted in accordance with the foregoing, is valid and 
enforceable pursuant to its terms. 

Governing Law: Except to the extent the Bankruptcy Code or Bankruptcy Rules 
are applicable, the rights and obligations under this Plan shall be governed by, and 
construed and enforced in accordance with, the laws of the Commonwealth of Virginia, 
without giving effect to the principles of conflicts of law thereof. 

Conflicting Provisions: To the extent that the provisions of the Disclosure 
Statement are inconsistent with this Plan, the provisions of this Plan shall govern. 
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Headings: Headings are used in this Plan for convenience and reference only, and 
shall not constitute a part of this Plan for any other purpose. 

K. CONCLUSION 

The Plan complies with all applicable provisions of Chapter 11, Title 1 1, United 
States Code. The Plan is proposed in good faith, is not prohibited by law, and is in the 
best interests of all creditors, holders of equity interests, and the Debtor. 

..I -I._ . %- _- 

PICUS, INC., 
PICUS COMMUNICATIONS, LLC 
INTERNET ENTERPFUSE CENTER, INC., 
SYBERCOM, INC., and - .'*XI.- --I: 

iPLUS INTERNET SERVICES, IKC. 

By: 
Of Counsel 

Frank J. Santoro, VSB #20259 
Karen M. Crowley, VSB #35881 
Marcus, Santoro & Kozak, P.C. 
355 Crawford Parkway, Suite 700 
Portsmouth, Virginia 23705 
Telephone (757) 393-2555 
Counsel for PICUS 
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EXHIBIT A 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

NOWOLK DIVISION 

In re: 

PICUS, INC.; 
PICUS COMMUNICATIONS, LLC; 
SYBERCOM, TNC.; 
iPLUS INTERNET SERVICES, INC.; and 
INTERNET ENTERPRISE CENTER, INC.; 

Case No. 00-72059-SCS 
(‘jointly administered cases) 

Chapter 11 

Debtors in Possession. 

GLOSSARY OF DEFINED TERMS 
for Documents pertaining to Joint Phn  o? Liq&ation 

for Picus, Inc.; 
Picus Communications, LLC; 

Sybercom, Inc.; 
IpIus Internet Services, Inc.; and 
Internet Enterprise Center, Inc. 

Any term in the Joint Plan of Liquidation (the “Plan”) or Disclosure Statement (the ‘‘Disclosure 
Statement) or that is defined in 1 1  U.S.C. $ 5  101, 102, 1101 or elsewhere in the Bankruptcy Code 
shall have the same meaning assigned therein. The following terms, where they are used in the 
Plan or Disclosure Statement, shall have the meanings assigned herein below. 
Administrative Claims Bar Date: The last date for filing with the Court a request for payment of 
Administrative Expenses. 
Administrative Expense or Claim: The costs and expenses of this Chapter 1 1  case, including: (a) 
the actual, necessary costs and expenses of preserving the Debtor’s estate andor operating the 
business of the Debtor; (b) all allowances of compensation and reimbursement of costs and 
expenses under $5330 or 503 of the Bankruptcy Code; or (c) such items as may otherwise be 
Allowed by an order of the Court. 

Allowed: Concerning a claim against or an equity security interest in the Debtor, such a claim or 
interest to the extent that (a) a proof of claim or interest was timely filed, to which no objection 
has been filed upon the timeframes contained in this Plan; or (b) a proof of claim was deemed 
filed pursuant to 0 1 1 1 1 (a) of the Bankruptcy Code and such cIaim was not listed by the Debtor as 
disputed, contingent or unliquidated in its list of creditors filed with the Court pursuant to 
Bankruptcy Code $52 1 (1); or (c) a claim or equity security interest which is Allowed by an Order 
of the Court to that effect. 
Ballot: The document by which the holder of a claim against or an interest in the Debtor 
indicates whether such holder accepts or rejects the Plan. 
Bankruptcy Code: Title 1 1 ,  United States Code, as in effcct on the Filing Date, and all 
amendments thereto which are made applicable to this Case by law. 

BB&T: Branch Banking & Trust Company 



Case: The jointly administered cases commenced by the filing of voluntary petitions under ‘ 

Chapter 1 1  of the Bankruptcy Code by Picus, Inc.; Picus Communications, LLC; Sybercom, Inc., 
iPlus Internet Services, Inc.; Internet Enterprise Center, Inc., which are now pending in the 
United States Bankruptcy Court for the Eastern District of Virginia, Norfolk Division, and 
captioned as above. 
Cash Account: One interest bearing account into which the Debtor will consolidate all its cash 
not otherwise segregated or required to be held in escrow under the Plan, 

Chapter 1 1 : Sections 1 101, et seg., of the Bankruptcy Code, as in effect on the Filing Date, and 
all amendments thereto which are made applicable to this Case by law. 
Committee: The Official Committee of Unsecured Creditors. 

Confirmation or Confirmation of the Plan: The date on which an order confirming the Plan is 
entered on the docket by the Court. 
Confirmation Wearing: The Hearing on the confirmation of the Plan. 
Consummation: Substantial consummation of thz Plan, .m that term is defined in Bankruptcy 
Code 8 I lGi(2~. 

Court: The United States Bankruptcy Court for the Eastem District of Virginia, Norfolk 
Division, before which this Case is pending. 
Davel: Davel Communications, Inc., and/or Teleleasing Enterprises, Inc. 

Davel Settlement: The settlement of the various claims between Picus and Davel 
Communications and Teleleasing Enterprises, Inc., as set forth in the order entered on November 
14, 2002, on the docket of the adversary proceeding number 02-7065s in this Case, and 
described in the Disclosure Statement. 

. --- 

m: Debtor in Possession, as that term is used and defined in the Bankruptcy Code. 
Debtor or Debtors: Collectively, Picus, Inc.; Picus Communications, LLC; Sybercom, Inc., iPlus 
Internet Services, Inc.; Internet Enterprise Center, Inc., the Debtors in Possession in this case. 
Disclosure Statement: Means the joint disclosure statement, and any amendments thereto, filed 
with the Bankruptcy Court in connection with the Plan. 
Effective Date: The effective d2te ofthis Plan, as the term “effective date” is used in Chapter 1 1  
of the Bankruptcy Code, shall be 30 days after Confirmation of the Plan. 

Encumbered Proceeds: The cash resulting from the Liquidation of the collateral for a Secured 
Claim. 
Estate: The owner of all Property upon the filing of the Case, pursuant to §541(a) of the 
Bankruptcy Code. 
Filing Date: November 7,2000, the date this Case was filed with the Court. 

First Distribution Date: 45 days after Confirmation. 
GECC: Collectively, General Electric Capital Corporation and/or NTFC Capital Corporation. 
Hearing: The last date on which a hearing before the Court is conducted and not continued. 

m: The Internal Revenue Service, an agency of the Department of the Treasury of the United 
States. 
Impaired: With respect to a classified claim or interest or a class of claims or interests, treatment 
by the Plan that is inconsistent with all of the subsections of Bankruptcy Code $1 124. 



E: Internet Enterprise Center, Inc., a debtor in possession in this case. 

Intercompany Claims: Intercompany Claims shall consist of any claim by any Debtor against any 
other Debtor which arose in the ordinary course of Debtor’s business. 

Liquidate or Liquidation: Any method or manner by which the assets of the Debtor, including 
causes of action, are converted to cash. 

iPlus: iPlus Internet Services, hc., a debtor in possession in this case. 

MDU: MDU Services, Inc. 

MDU Sale: The sale of the Debtor’s equipment at co-location sites to MDU Services, Inc., as 
approved by order of the Court entered December 5 ,  2002, and described in the Disclosure 
Statement. 

MS&K: Marcus, Santoro & Kozak, P.C., formerly Marcus, Santoro, Kozak & Melvin, P.C. 

Nortel: Nortel Networks, Inc 

Picus: Collectively, the Debtors, Picus, Inc., Picus Communications, LLC, Sybercom, Inc.,- -. . iPlus 
Internet servici;, Inc. anci Int&nei Enterprise Center, Inc. 

Picus, Inc.: Picus, Inc., also doing business as Megahits, PicusNet, and/or Omega Solutions, a 
debtor in possession in this Case, 
Picus Communications: Ficus Communications, LLC, a debtor in possession in this case. 
Plan or Plan of Liquidation: The debtor’s plan of liquidation dated April 3, 2003 and filed with 
the Court on April 3,2003, including any amendments. 
Pre-Petition: Times and dates before the Filing Date. 
Post-Petition: Times and dates on and after the Filing Date. 
Priority/Priority Claim: The portion of an Allowed claim that is not a Secured Claim and which 
is entitled to priority under $507(a) if the Bankruptcy Code. 
Propem: All property and interests in property belonging to the Debtor as of the Filing Date, to 
the fullest extent provided by $541(a) of the Bankruptcy Code; all rights and actions or causes of 
action belonging to the Estate and/or to which the Estate succeeded on the Filing Date under 
applicable law, including, but not limited to 58544, 547, 548, 549 and 550 of the Bankruptcy 
Code; and the proceeds of such rights and actions or causes of action. 

Second Distribution Date: The earlier of (a) 60 days after all Property has been Liquidated or (b) 
one year after Confirmation. 
SecuredSecured Claim: An Allowed claim secured by a lien, security interest or other charge 
against or interest in Property in which the Debtor has an interest, which interest was perfected as 
required by applicable nonbankruptcy law or which is subject to setoff under Section 553 of the 
Bankruptcy Code. A claim is an Allowed Secured Claim to the extent of, but not exceeding, the 
value (determined pursuant to Section 506 of the Bankruptcy Code) of the interest of the holder 
of such claim in the Debtor’s interest in such Property, or to the extent of the amount subject to 
setoff. An Allowed Secured Claim includes interest, fees, costs and charges only to the extent 
they may be allowed by Section 506(b) of the Bankruptcy Code. 
Unsecured or Unsecured Claim: An Allowed claim which is neither an Administrative Expense, 
a Priority Claim nor a Secured Claim. 
U.S. Trustee: the Office of the United States Trustee for the Eastern District of Virginia, Norfolk 
Division. 

. .. - .  



Exhibit J3 

Status 

4 

NO. CREDITOR 

Paid Compromised Claims 

Waived 101 

DATE 
FtLED 

A 

COMMENTS 

130 Nokia 03/12/01 $16,235,494.69 

NATURE OF 
CLAIM 

ALLOWED AMOUNT 
AMOUNT OF 

CLAIM 
I I 

:lass I Comi 7 -omised Claims: 

City of Chesapeake 
Claim allowed 
pursuant to order 
entered 8/27/02 
Claim waived 
pursuant to order 
entered 11/14/02 

Business 
License Tax 

Breach of 
contract 

Money 
loaned 

$ 733.61 $733.61 PAID 09/20/0 1 

03/13/0 1 

Vithdraw + 123 

Dave1 Communications, Inc. 

Claim withdrawn 
pursant to settlement 
order entered 5/16/02 

$ 6,101,150.00 Ecufin. Inc. 03/13/01 $ 

$1 50,000 PAID 
balance of claim 
waived purusant to 
order entered 5/16/02 

Money 
loaned A 1 127 Ecwfin, Inc. 03/13101 $1 50,000 PAID $ 404,971.56 

t woo,mo PAII? 
pursui, It to settiemen! 
order entered 5/16/02 
Balance of claim 
withdrawn 
$5,000 PAID pursuanl 
to order entered 
7/9/02 

GECC Money 
loaned 

03/09/01 $ 6,484,913.22 $400,000 PAID 

Highwoods Realty Limited 
Partnership 

Rejection of 
leases $ 8,097.24 $5,000 PAID 04/18/01 

Vithdraw 184 I $ 120,557.90 

$ 6,980,076.50 

09/ 1 310 1 

03/09/01 

I RS 

NTFC Capital Corp. 

Withdrawn pursuant 
to notice docket M O O  I Money 

loaned 
Claim withdrawn 
pursant to settlement 
order entered 511 6/02 
C!aim waived 
pursuant to settlemen' 
order entered 
1 1/07/02 

Vithdraw 117 1 I 
Verizon Services 

performed 
Waived 1 105 02/26/01 $ 4,946.81 

Claim waived 
pilrscant to settlemen, 
order entered 
11/07/02 
Claim waived 
pursuant to settlemen, 
order entered 
1 1 /07/02 

S e rvice s 
performed 

Services 
performed 

Waived I 38 Verizon Directories Corp. $ $ 3,654.30 

$ 17,157.17 

12/22/00 

02/27lO 1 Verizon Wireless $ 

Zompromised Claims to be Treated as Class 4 Claims: 
Objected to claim. 
Allowed in lesser 
amount pursuant to 
order entered 
1 0/31/01 

Services 
performed 

Dorey Electric Co. 

A i 9 1  

11/20/00 $ 12,011.30 I 1  $ 1 1,386.66 

Purchase 
Agreement 

Allow as unsecured 
pursuant to order 
entered 5/16/02 

$ 16,235,494.69 

8/7/2003 



DATE 
FiLED 

09/24/01 

Paid Compromised Claims 

AMOUNT OF ALLOWED AMOUNT COMMENTS 

$2,500 PAID and 
$4,042.53 allowed as 

NATURE OF 
CLAIM CLAIM -- 

$ 6,542.53 

~~ 

Status NO. CREDIT0 R 

e -  

8/7/2003 



In re 

Picus, inc. 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

Norfolk Division 

Internet Enterprise Center, Inc. 

Debt or@) 

Ordcr Approving Disclosure Statement 
And Fixing Hearing on Confirmation and Times for Fiting 

Objections to Confirmation and Acceptances or Rejections of Plan 

A disclosure statement under Chapter 11 of the Bankruptcy Code having been filed by 
PICUS, INC. 
APRIL 3.2003 , and 

on APRIL 3,2003 , with respect to a plan filed on 

It having been determined after hearing on notice that the disclosure statement, with the amendment(s) and addenda 
thercto, if^appiicobie, comain adequate iirrorfiis:bn; 

It isORDERED that: 

1 .  The disclosure statement i?lcd by PICUS, INC. on 
APRIL 3,2003 , is approved. 

2. SEPTEMBER 4,2003 
plan, with the amendment(s) thereto, iJupp/icubk, referred to above. 

is fixed as the last day for filing written acceptanccs or rejections of the 

3, SEPT 11.2003 at 1 I :OO A.M. is fixed for the hearing on confirmation of the plan. 

3. Any objection to confirmation of the plan and any complaint objecting to the discharge ofthc individual debtor. if 
applicable, shall be filed with the Clerk of the United States Bankruptcy Court no later than five ( 5 )  business days prior to 
thc hearing on confirmation of the plan and any objection to confirmation shall be scrved pursuant to Federal Rule of 
Bankruprcy Procedure 3020(b)( I )  and Local Bankruptcy Rule 3016-ItE).  

5. The proponent of the plan shall transmit by mail to all creditors, equity security holders. United States Trustee and other 
parties in interest at least 33 days prior to the above hearing as provided in Rules 2002 and 301 7(d) of the Fcderal Rules of 
Bankruptcy Procedure (1) the plan; (2) the disclosure statement with any amendments or addenda thereto as approved by the 
Court; (3) any opinion of the court approving the disclosure statement; (4) a form b ng substantially to Oficial 
Form 14, and (5) notice of hearing on confirmation and time within which accepta ons of such plan may be 
filed. The Proponent of ?he plan shall file with the Clerk the original notice of hea h a certification of 
distribution of the aforemeniioned plan, disclosure statement, opinion, ballot and 
COMPLY WITH T H E  NOTlClNG INSTRUCTIONS AS SET FORTH HE 
IN THE HEARING BEING STRICKEN FROM THE DOCKET WITHOUTMfT HER NOTICE. 

United States Bankruptcy Judgc 
Ddte: 

NOTICE OF JUDGMENT 
ENTERED ON DOCKET: 

Certificate of Service. On the date of entry of this order on 
rhe docket, the docketing clerk hereby certifies that a copy of 
the order was served by electronic means or first class mail 
upon all parties in interest as required by the Bankruptcy Code, 
Federal Rules of Bankruptcy Procedure and Local Bankruptcy Rules. 

(ver. 5i3 1/02] 



m THE UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF VIRGINIA 

NORFOLK DIVISION 

In re: 

PICUS, INC. 
PICUS COMMUNICATJONS, LLC 
SYBERCOM, INC. 
iPLUS INTERNET SERVICES, INC. 
INTERNET ENTERPRISE CENTER, XNC. 

Case No. 00-72059-SCS 

Chapter 11 
(Jointly Administered) 

Debtors in Possession. 

The undersigned, a creditor [or stockholder] of the above-named debtor, in the unpaid 
principal amount of $ ? 

( )Accepts 

( ) Rejects 

the plan of liquidation filed by the above named debtor. 

Dated: 

(Type or print name) 

(Signed) 

BY 
(If appropriate) 

As 

Address 

Return this ballot on or before September 4,2003 to: 

Karen M. Crowley, Esq. 
Marcus, Santoro & Kozak, P.C. 

1435 Crossways Boulevard, Suite 300 
Chesapeake, Virginia 23320 

(757) 333-3390 facsimile 


