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UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEVADA 

 
In re:  
 
TELEXFREE, LLC, 
 

 Affects this Debtor 
 

Case No.: BK-S-14-12524-abl 
Chapter 11  
 
 
Jointly Administered with: 
 
14-12525-abl   TelexFree, Inc. 
14-12526-abl   TelexFree Financial, Inc 
 
 
Date:  May 2, 2014 
Time:  9:30 a.m. 

 Affects all Debtors 
 

 Affects TELEXFREE, INC. 
 

 Affects TELEXFREE FINANCIAL, INC 
 
 
 

DECLARATION OF STUART A. MACMILLAN IN SUPPORT OF  
(A) RESPONSE AND OBJECTION BY THE DEBTORS TO MOTION OF  
THE UNITED STATES TRUSTEE FOR ORDER DIRECTING THE  

APPOINTMENT OF A CHAPTER 11 TRUSTEE PURSUANT TO §1104(a) AND (B) 
RESPONSE AND OBJECTION BY THE DEBTORS TO U.S. SECURITIES AND 

EXCHANGE COMMISSION’S MOTION FOR CHANGE OF VENUE 
 

I, Stuart A. MacMillan, hereby declare as follows: 

1. I am over the age of 18 and am mentally competent.  I have personal knowledge 

of the facts in this matter and if called upon to testify, could and would do so.  I make this 

declaration in support of (A) Response and Objection by the Debtors to Motion of the United 

States Trustee for Order Directing the Appointment of a Chapter 11 Trustee Pursuant to 
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§1104(a) (the “Trustee Response”) and (B) Response and Objection of the Debtors to U.S. 

Securities and Exchange Commission’s Motion for Change of Venue (the “Venue Response”).1 

2. I am a consultant with Impact This Day, Inc. (“ITD”).  I began consulting with 

TelexFree, LLC, a Nevada limited liability company (“TelexFree Nevada”), TelexFree, Inc., a 

Massachusetts corporation (“TelexFree Massachusetts”), and TelexFree Financial, Inc, a 

Florida corporation (“TelexFree Florida” and together with TelexFree Nevada and TelexFree 

Massachusetts, “TelexFree,” the “Company” or the “Debtors”) in early March 2014.  The 

scope of my services included development and implementation of a revised compensation plan, 

development of new products and services, implementation of accounting systems, obtaining 

regulatory approvals, development of telecommunications analytics and protocols, 

reorganization and assessment of existing talent, searching for new talent and other management 

matters.  I did not have a pre-existing relationship with the Company, Mr. Wanzeler or Mr. 

Merrill prior to this initial engagement by TelexFree.  I became the Interim Chief Executive 

Officer of each of the Debtors immediately prior to the filing of these cases on April 13, 2014 in 

accordance with the terms of the engagement letter between ITD and the Debtors a copy of 

which is attached hereto as Exhibit A.  On April 13, 2014 and prior to the filing of these cases, I 

was elected to serve as an independent director of TelexFree Massachusetts and TelexFree 

Financial and an independent member of the Board of Managers of TelexFree Nevada.  I 

continue to serve as Interim Chief Executive Officer and as the independent member of the 

Board of Directors or Managers of each of the Debtors.   

3. I am familiar with the Debtors’ day-to-day operations and business.  I am directly 

involved in supervising outside counsel, managing the Debtors’ chapter 11 cases, managing the 

Debtors’ business operations and monitoring and controlling legal costs. 

4. Except as otherwise noted, all facts in this Declaration are based on my personal 

knowledge of the matters set forth herein, information gathered from my review of relevant 

                                                 
1 Capitalized terms not otherwise defined herein shall have those meanings ascribed to them in the 
Trustee Response or the Venue Response as applicable. 
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documents and information supplied to me by existing employees of the Debtors and the 

Debtors’ advisors. 

Background 

5. I have over twenty-five years of management experience, the last fifteen of which 

have been in the direct selling industry.  I have extensive experience in the telecommunications 

industry.  I began my career at Motorola, Inc., where I rose to the level of Regional Manager 

prior to being recruited to join Cantel Inc., now Rogers Wireless, which is the largest wireless 

telecommunications organization in Canada.  I reorganized and helped build ACC TelEnterprises 

as Executive Vice President of Sales, Marketing and Customer Care and supervised in excess of 

350 employees.  Following AT&T’s acquisition of ACC TelEnterprises, I joined Teleglobe Inc., 

where I was involved in the acquisition of Excel Telecommunications (“Excel”), a billion dollar 

company traded on the New York Stock Exchange.  It was through the acquisition of Excel that I 

was initially introduced to a direct selling strategy as Excel utilized a network marketing 

distribution strategy to operate its business.   

6. As president of Excel Communications in Canada, I came to understand the 

benefits of direct selling and the efficiencies a company could achieve through direct selling.  As 

president, I oversaw substantial international growth.  Following my tenure at Excel I was asked 

to lead Arbonne International, Inc. (“Arbonne”), an $800 million company which successfully 

utilized a direct selling strategy, into its first international market.  After a successful foray into 

the international market, I was asked to lead Arbonne’s United States sales group when Arbonne 

experienced a downturn in business in 2008.  Arbonne filed for chapter 11 relief in 2009 and I 

was responsible for overseeing the sales force through the chapter 11 proceedings.  Arbonne 

emerged from chapter 11 and is now a healthy business with yearly gross revenues in excess of 

$300 million.  I hold a bachelor of arts from McGill University and a Diploma des Etudes 

Collegiale from Marianopolis College. 

7. My experience with the direct selling model has led me to believe that it can be a 

powerful sales tool if structured and managed correctly.  It effectively utilizes the individual 
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brand of people and pays them to refer and sell products and/or services, thereby eliminating the 

need for costly advertising spend or middlemen in the distribution chain.  Many iconic 

companies in the United States and around the world utilize this strategy.  For example, 

companies such as Mary Kay, Avon, Amway, Tupperware, and Shaklee all successfully utilize a 

direct selling model.   

Debtors Management 

8. It is my understanding that Mr. Merrill and Mr. Wanzeler own 50% of the issued 

and outstanding shares of TelexFree Massachusetts and hold 50% of the membership interests in 

TelexFree Nevada.  It is my understanding that TelexFree Financial is a wholly-owned 

subsidiary of TelexFree Nevada.  It is my understanding that Mr. Merrill and Mr. Wanzeler were 

the directors and/or managers of the Debtors and held various management positions with the 

Debtors prior to the events described below.   

9. On April 13, 2014, prior to the filing of these chapter 11 cases, the Debtors held a 

joint special meeting of the Boards of Directors of TelexFree Massachusetts and TelexFree 

Financial and the Board of Managers of TelexFree Nevada.  At the joint special meeting, I was 

elected to serve as an independent director of TelexFree Massachusetts and TelexFree Financial 

and an independent member of the Board of Managers of TelexFree Nevada.  At the joint special 

meeting, I also was appointed Interim Chief Executive Officer of each of the Debtors.  Further, 

the Debtors at the special meeting employed the accounting firm of Joe H. Craft, CPA, and 

appointed Mr. Craft as the Interim Chief Financial Officer of the Debtors, and retained William 

H. Runge III from Alvarez & Marsal (“A&M”) to act as Chief Restructuring Advisor.  The 

resolutions adopted at the joint special meeting are attached hereto as Exhibits B-1 through B-3. 

10. Additionally at the joint special meeting, each of the Debtors authorized Mr. Craft 

and me, acting alone or together, to take any and all acts or deeds that are deemed necessary, 

proper and desirable in connection with these chapter 11 cases.  The Debtors further revoked any 

and all prior authority related to signature authority over any and all accounts of the Debtors and 

authorized Mr. Craft and me as the sole individuals with signature authority over the Debtors’ 
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accounts.  As discussed below, Mr. Craft has since resigned.  

11. On April 17, 2014, after the filing of the Complaint (as defined below), I 

requested that each of Mr. Craft, Mr. Wanzeler and Mr. Merrill resign from all positions with the 

Company effective immediately.  Effective April 17, 2014, Mr. Craft resigned from all positions 

he held with the Debtors. Effective April 17, 2014, Mr. Merrill also resigned as a director and 

manager of the Debtors and resigned from any and all positions he held with any of the Debtors.  

Mr. Wanzeler did not resign and, as a result, I terminated Mr. Wanzeler as an officer and agent 

of the Debtors on April 17, 2014.  Mr. Wanzeler remains a director or manager, as applicable of 

the Debtors.  Mr. Merrill, Mr. Wanzeler and Mr. Craft no longer have access to the Debtors’ 

facilities and their access to the Company’s email has been terminated.  I am the only person 

authorized to act as a signatory on any bank account that the Debtors have or may have. 

Cash and Cash Management 

12. It is my understanding that prior to the Petition Date the Debtors struggled to 

maintain a consistent cash management system.  It is also my understanding that on or about 

March 14, 2014, Wells Fargo Bank, N.A. (“Wells Fargo”) notified the Debtors that Wells Fargo 

was closing their depository account and that the Debtors needed to remove their cash on 

deposit.  Mr. Wanzeler also notified me that he was holding a $10 million cashier’s check made 

payable to TelexFree Dominicana, a related company that he and Mr. Merrill owned.  Mr. 

Wanzeler further informed me that TelexFree Nevada had opened an investment account with 

Wells Fargo in the name of Mr. Wanzeler’s wife in which TelexFree funds had been deposited.  

Recognizing the need to marshal and protect the Debtors’ cash, Mr. Runge and I requested that 

Mr. Merrill obtain the money from Wells Fargo in the form of cashier’s checks, Mr. Wanzeler 

close the investment account opened in his wife’s name, and Mr. Merrill and Mr. Wanzeler turn 

each of those checks over to Mr. Craft.  Our intention was to aggregate the cash resources into a 

safety deposit box until it could be deposited into a post-petition escrow account that the Debtors 

intended to set up with a national banking institution.   

13. Mr. Merrill did as we requested and obtained the cash from Wells Fargo in the 
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form of cashier’s checks on or around April 11, 2014.  It is my understanding that since Mr. 

Merrill picked up the cashier’s checks on a Friday, he held them in his own safety deposit box 

until turning them over to Mr. Craft on Monday, April 14, 2014.  Mr. Wanzeler also delivered 

cashier’s checks to Mr. Craft.  As a result, Mr. Craft on April 14, 2014 was holding ten cashier’s 

checks representing approximately $38 million in the aggregate.  On April 14, 2014, Mr. Runge 

instructed Mr. Craft to deposit the checks into a safety deposit box with a local bank.  On the 

afternoon of April 15, 2014, Mr. Craft and certain personnel from A&M were working at the 

Debtors; office.  It is my understanding that Mr. Craft made arrangements with Tim Meighan of 

A&M to accompany Mr. Craft when he went to a bank to deposit the checks in a safety deposit 

box.  Mr. Craft placed the checks in his briefcase for delivery to the bank.  It is also my 

understanding that Mr. Craft and Mr. Meighan were about to leave to take the checks to the bank 

for deposit into the safety deposit box when federal agents executed a search warrant on the 

Debtors’ headquarters, entered the Debtors’ premises and seized the checks.  As clearly indicated 

by the email exchanges attached hereto as Exhibit C, Mr. Craft was acting at the direction of Mr. 

Runge and myself in protecting the Debtors’ cash resources.  I do not believe that Mr. Craft was 

attempting to divert any of the Debtors’ cash or other resources.  Instead, he was acting at the 

direction of Mr. Runge and me to secure the cashier’s checks in a safe and reliable location for 

the benefit of the Debtors’ constituencies.  

14. As described in the Emergency Motion of the Debtors for Entry of an Interim 

Order (A) Authorizing the Maintenance of Accounts and Continued Use of Existing Business 

Forms and Checks, (B) Waiving Certain Investment and Deposit Guidelines, and (C) Granting 

Administrative Expense Claims to Postpetition Intercompany Claims [Docket No. 18] (the 

“Bank Accounts Motion”), the Debtors can account for approximately $101.5 million of cash 

restricted only by the TRO referenced in paragraph 24 below as of the Petition Date which was 

either in the Debtors’ accounts or in the form of cashier’s checks (including the cash represented 

by the cashier’s checks that are now in the possession of the federal government as a result of the 

seizure.)  Prior to the Petition Date, and as described in the Bank Accounts Motion, the Debtors 
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maintained several brokerage accounts and also had cash deposits with certain credit card 

processors.  The Debtors also funded approximately $6.5 million in the aggregate in retainers to 

professionals prior to the Petition Date.  I understand that any post-petition application of those 

retainers would be subject to this Court’s approval.  I believe that if the Debtors are authorized to 

manage their cash, the Debtors under my control and with the assistance of A&M will be able to 

effectively and efficiently manage the existing cash, the existing bank accounts and open any 

new accounts as may be required to effect the chapter 11 cases.  

Compensation Plan Agreements 

15. In order to participate in the original compensation plan and the revised 

compensation plan, individuals were required to execute an agreement with the Debtors (the 

“Compensation Plan Agreements”).  The Compensation Plan Agreements provide  that Nevada 

law governs any disputes arising from the Compensation Plan Agreements.  It is my expectation 

that a substantial number of the claims asserted against the Debtors in these cases will be 

disputed claims arising in connection with the Compensation Plan Agreements and the Debtors’ 

proposed rejection thereof.  The laws of the State of Nevada will be critical to the resolution of 

those claims. 

Compensation Plans Discontinued  

16. Contrary to the position taken by the United States Trustee in the Trustee Motion 

and the Securities Exchange Commission in the motion for a temporary restraining order in the 

Massachusetts District Court action, the Debtors are not offering promotional compensation 

packages.  The Debtors discontinued their original compensation plan on March 9, 2014, over a 

month before the commencement of these chapter 11 cases, and their revised compensation plan 

in the days before their Chapter 11 petitions were filed.   

17. As described in the Omnibus Declaration of William H. Runge, in Support of the 

Debtors’ Chapter 11 Petitions and Requests for First Day Relief [Docket No. 13] (the “First 

Day Declaration”), the Debtors recognized prior to the Petition Date that their existing multi-

level marketing programs were problematic.  Therefore, on the Petition Date, the Debtors sought 
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to reject all of the prepetition contracts related to their multi-level marketing programs.  [Docket 

No. 8]. 

Revised Business Plan 

18. Since the Petition Date, I have worked with A&M and a direct selling consultant 

who had previously worked with A&M to evaluate and develop a going-forward business plan 

that capitalizes on the Debtors’ voice over internet protocol telephone services.  I believe that 

through a revamped model the Debtors will be able to leverage their uniquely situated product to 

provide valuable and dependable services to their customers while ensuring that their operations 

are profitable.  I have reached out to various experts in both the direct selling industry and the 

telecom industry to support me in the maximization of the potential in the Debtors’ business.  

19. I have worked with the above-referenced direct selling consultant to evaluate the 

Debtors’ existing customer base.  Based on this preliminary analysis, I believe the Debtors offer 

a competitive product that is priced advantageously as compared to their competitors.  In fact, 

based on my preliminary review of the Debtors business, I believe that the Debtors will be able 

to maintain in excess of 140,000 customers world-wide, which would result in yearly revenues in 

excess of $50 million without regard to any revenues from multi-level marketing or 

technological innovations. 

20. I also believe that the Debtors’ multi-level marketing model can be revamped to 

be acceptable to regulatory authorities and profitable.  These promoters that are part of the 

Debtors’ network remain a strong and valuable asset of the Debtors.  As indicated above, I 

believe that a direct selling model can be very successful and offers substantial revenue 

opportunity for the Debtors.  

21. The Debtors also have certain technological advantages that I believe can enhance 

the Debtors business plan.  As a result of the existing customer base, the competitive advantages 

and the direct selling model, I believe that the Debtors’ going forward business can be a 

significant and valuable asset for the Debtors’ estates. 

22. The biggest challenge facing the Debtors’ ability to develop a going-forward 
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business plan and capture that potential value for the benefit of the Debtors’ estates is the 

inability of the Debtors to access their cash, servers and data as a result of the actions of the 

Debtors’ various regulators and authorities.  Assuming that this situation can be corrected, the 

Debtors should be able to move quickly to implement a business plan that, if successful, would 

enhance the value available to the Debtors’ estates. 

On-Going Business 

23. Prior to the Petition Date, and as described in the First Day Declaration, the 

Debtors maintained limited operations in Massachusetts.  The Debtors’ business, however, is 

operated and maintained by professionals throughout the country.  In fact, it is my understanding 

that prior to the Petition Date, the Debtors investigated relocating the business, and the current 

plan is to reopen the Debtors’ operations in either Florida and/or Nevada.  I reside and maintain 

an office in Florida.  The Debtors also maintain third-party calling centers in Florida and 

California.  Many of the Debtors’ information technology professionals operate out of California 

and Oregon.  The Debtors have key consultants in Dallas, Texas and Grand Rapids, Michigan.  

Finally, due to the resignation of Mr. Craft, A&M, led by Mr. Runge, has been providing critical 

financial services from New York, New York and Atlanta, Georgia. 

24. On April 15, 2014, federal agents executed the search warrant on the Debtors’ 

premises as described above in paragraph 13.  The agents removed the Debtors’ servers during 

the seizure.  The following day, on April 16, 2014, the SEC filed a complaint (“Complaint”) 

against the Debtors and other individuals and entities in the United States District Court for the 

District of Massachusetts.  On the same day that the Complaint was filed, the District Court 

entered a temporary restraining order against the Debtors and other defendants.  As a result of 

the TRO, the Debtors have laid off their remaining employees.  Despite the seizure of the 

Debtors’ servers and the financial impact of the TRO, the Debtors and their IT consultants have 

been able to provide limited VoIP telephone service by utilizing the “cloud” and certain servers 

located outside Massachusetts.  Thus the Debtors’ telecommunications service, website and Back 

Office are operational on a more limited basis than before the seizure as the Debtors’ proceed to 
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reorganize their business during the Chapter 11 Cases. 

25. At the direction of Mr. Runge and me, A&M and the Debtors’ technology 

consultants have been analyzing the Debtors’ back-up database to ascertain the geographic 

location of the Debtors’ customers and promoters at the time of the filing of the Chapter 11 

Cases.  This analysis reveals that approximately three-quarters of customers and promoters are 

located outside the United States.  Less than 5% of the customers and promoters live in 

Massachusetts.  In fact, approximately 90% of the creditors reside outside of Massachusetts and 

Nevada.  While there are fewer customers and promoters in Nevada than Massachusetts, Nevada 

and the other Western states comprise about 20% of the Debtors’ U.S. customers and promoters.  

California is third to Massachusetts and Florida in the number of domestic customers and 

promoters. 

I declare under penalty of perjury of the laws of the United States that these facts are true 

to the best of my knowledge and belief. 

DATED this 29th  day of April, 2014. 

 
       _/s/ Stuart A. MacMillan__________ 
       Stuart A. MacMillan 
       Interim CEO of the Debtors   
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EXHIBIT B-1

MINUTES OF A SPECIAL MEETING
OF

THE BOARD OF DIRECTORS
OF

TELEXFREE, INC.
(a Massachusetts corporation)

April 13, 2014

On April 13, 2014 at 8:11 pm a special meeting of the Board of Directors (the "Board")
of Telexfree, Inc. (the "Corporation") was held telephonically. All of the parties present were
able to be heard. All the directors of the Corporation, James Merrill and Carlos Wanzeler, were
present. Also present were: (1) from Greenberg Traurig LLP Nancy Mitchell, Jody Davis, Maria
DiConza, Jonathan Bell, Matt Hinker, Avi Fox, Zack Polidoro, and Michael Cohen; (2) from
Gordon Silver Greg Garman and Teresa Pilatowicz; (3) from Alvarez & Masai Lawrence Hirsh,
Bill Runge, Tim Meighan, and Aileen Daversa; (4) from Joe H. Craft, CPA Joe H. Craft; and (5)
from Impact This Day, Inc. Stuart A. MacMillan.

The meeting was called to order by Carlos Wanzeler, President and a director, and on the
agenda was the approval of the filing of a voluntary petition for relief under the provisions of
Chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101, et seq. (the "Bankruptcy Code").

The Board unanimously waived any notice requirements for a meeting.

The Board considered the Corporation's liabilities, the strategic alternatives available to
it, and the impact of each of the foregoing on the Corporation's businesses.

The Board had the opportunity to consult with the management and the advisors of the
Corporation about the strategic alternatives available to the Corporation.

Thereupon, upon motion duly made and seconded, the Board unanimously approved the
following resolutions:

RESOLVED, that in the judgment of the Board of the Corporation, it is desirable and in
the best interests of the Corporation, its creditors and other parties in interest, that the
Corporation file or cause to be filed a voluntary petition for relief, along with certain affiliated
entities, under the provisions of Chapter 11 of the Bankruptcy Code ("Chapter 11") in the United
States Bankruptcy Court for the District of Nevada; and

RESOLVED, that Stuart A. MacMillan and Joe H. Craft (collectively, the "Authorized
Persons"), acting alone or together be, and they hereby are, authorized and empowered to
execute and file on behalf of the Corporation all petitions, schedules, lists, motions, applications,
pleadings and other papers or documents as necessary to commence the Chapter 11 proceeding,
including but not limited to motions to obtain the use of cash collateral and provide adequate
protection therefor and to obtain any debtor in possession financing, and to take any and all
further acts and deeds that they deem necessary, proper and desirable in connection with the
Chapter 11 case, with a view to the successful prosecution of such case; and
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RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the law firm of Greenberg Traurig, LLP as general bankruptcy counsel to
represent and assist the Corporation in carrying out its duties under the Bankruptcy Code, and to
take any and all actions to advance the Corporation's rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Greenberg Traurig, LLP; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the law firm of Gordon Silver, as special Nevada bankruptcy counsel to
represent and assist the Corporation in carrying out its duties under the Bankruptcy Code, and to
take any and all actions to advance the Corporation's rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Gordon Silver; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the restructuring firm of Alvarez & Marsal, as its restructuring financial
consultant to assist the Corporation in managing its chapter 11 case and restructuring its
operations under the Bankruptcy Code, and to take any and all actions to advance the
Corporation's rights and obligations, including filing any pleadings; and in connection therewith,
the Authorized Persons are hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers prior to and immediately upon filing of the Chapter 11
case and cause to be filed an appropriate application for authority to retain the services of
Alvarez & Marsal; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the accounting firm of Joe H. Craft, CPA to provide Joe H. Craft to serve as
Chief Financial Officer of the Corporation while the Chapter 11 case is pending and to assist the
Corporation in carrying out its duties under the Bankruptcy Code, and to take any and all actions
to advance the Corporation's rights and obligations, including filing any pleadings; and in
connection therewith, the Authorized Persons are hereby authorized and directed to execute
appropriate retention agreements, pay appropriate retainers prior to and immediately upon filing
of the Chapter 11 case and cause to be filed an appropriate application for authority to retain the
services of the accounting firm of Joe H. Craft, CPA; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the consulting firm of Impact This Day, Inc. to provide Stuart A. MacMillan
to serve as Interim Chief Executive Officer of the Corporation while the Chapter 11 case is
pending and to assist the Corporation in carrying out its duties under the Bankruptcy Code, and
to take any and all actions to advance the Corporation's rights and obligations, including filing
any pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Impact This Day, Inc.; and
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RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ an escrow agent acceptable to the Corporation's Interim Chief Executive
Officer (the "Escrow Agent"), if appropriate, to hold certain of the Corporation's cash during the
pendency of the chapter 11 cases and to execute any documents or instruments which in their
judgment are necessary or appropriate to effect and manage the escrow arrangement; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ Kurtzman Carson Consultants LLC as claims agent to represent and assist the
Corporation in carrying out its duties under the Bankruptcy Code, and to take any and all actions
to advance the Corporation's rights and obligations; and in connection therewith, the Authorized
Persons are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon filing of the Chapter 11 case and cause to be
filed an appropriate application for authority to retain the services of Kurtzman Carson
Consultants LLC; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ J. Frank Associates, LLC cifb/a Joele Frank, Wilkinson Brimmer Katcher
("Joele Frank") as public and investor relations representative to represent and assist the
Corporation in its public relations activities, and to take any and all actions to advance the
Corporation's rights and obligations; and in connection therewith, the Authorized Persons are
hereby authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon filing of the Chapter 11 case and cause to be filed an
appropriate application for authority to retain the services of Joele Frank; and

RESOLVED, that the payment of retainer fees to the aforementioned professional service
providers prior to the date of this meeting is hereby ratified, approved and confirmed; and

RESOLVED, that the execution by the Authorized Persons of engagement letters
between the Corporation and the foregoing professional service providers, in substantially the
form attached circulated at this meeting, is hereby ratified, approved and confirmed; and the
Authorized Persons shall execute and deliver such documents on behalf of the Corporation, with
such additions, deletions, or changes therein as the Authorized Persons deem necessary,
desirable, convenient or appropriate and consistent with the best interests of the Corporation; and

RESOLVED, that the Corporation's Board of Directors is hereby increased in size to
three persons.

RESOLVED, that Stuart A. MacMillan be, and he hereby is, elected to serve as an
independent Director of the Corporation, to serve until his successor is duly elected and
qualified; and

RESOLVED, that Joe H. Craft be, and he hereby is, elected to serve as Chief Financial
Officer of the Corporation, to serve until his successor is duly elected and qualified; and

RESOLVED, that Stuart A. MacMillan be, and he hereby is, elected to serve as Interim
Chief Executive Officer of the Corporation, to serve until his successor is duly elected and
qualified; and
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RESOLVED, that all prior authorizations regarding signature authority over accounts of
the Corporation with banks and other depository institutions, brokerage firms, securities firms or
other entities holding funds belonging to the Company (each a "Depository" and collectively the
"Depositories") are hereby revoked; and

RESOLVED, that each of the Chief Executive Officer and Chief Financial Officer,
including persons holding such positions on an interim basis, acting singly, shall be, and each of
them hereby is, authorized acting for and on behalf of the Corporation:

(a) to sign checks, withdrawals and payments from the funds of the Corporation on
deposit with the Depositories to the extent that he or she may deem necessary or
advisable in the best interests of the Corporation;

(b) to open, keep and close accounts and safe deposit boxes with any Depository to the
extent that he or she may deem necessary or desirable in the best interests of the
Corporation;

(c) to cause to be deposited in accounts with any Depository from time to time such funds
of the Corporation to the extent that he or she may deem necessary or desirable in the
best interests of the Corporation;

(d) to designate from time to time officers and agents of the Corporation authorized to
sign or countersign checks, drafts or other orders for the payment of money issued in the
name of the Corporation against any such account;

(e) to make such general and special rules and regulations with respect to such accounts
(including without limitation authorization for use of facsimile signatures) as he or she
may deem necessary or advisable; and

(f) to take possession of, and deposit with the appropriate Depository, all cash, cashier's
checks, and other similar instruments of the Corporation; and

RESOLVED, that, if any Depository shall require that the Board of the Corporation adopt
a prescribed form of resolution or resolutions relating to the foregoing actions, such resolution or
resolutions is hereby adopted by the Board of Directors, and the Secretary or any Assistant
Secretary of the Corporation is authorized to certify the adoption of any such resolution as
though it were presented to the Board of Directors at the time of adopting this resolution, and to
insert all such resolutions in the minute book of the Corporation immediately following this
resolution; and

RESOLVED, that any and all actions previously or hereafter taken or to be taken by the
Authorized Persons of the Corporation, or any of them, with respect to and in contemplation of,
the actions authorized by any of the foregoing resolutions, are hereby authorized, approved,
ratified and confirmed, and that any and all documents, instruments and agreements executed by
any of the Authorized Persons in connection therewith be, and they hereby are, ratified, approved
and confirmed.

BOS 47400104v5

Case 14-12524-abl    Doc 121-3    Entered 04/29/14 16:55:48    Page 4 of 31



The meeting was adjourned at approximately 8:31 pm. EST.
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ames M
Secretary to the Corporation

IN WITNESS WHEREOF, the undersigned duly appointed Secretary of Telexfree, Inc.
(the "Corporation") does hereby certify that the aforesaid minutes and the resolutions contained
therein are the true and correct minutes and resolutions duly adopted by the Board of Directors
of Corporation at a special meeting thereof duly noticed and called, and that a signed copy of the
aforesaid minutes has been filed in the minute book of Corporation.

[Signature Page to Minutes of a Special Meeting of the Board of Directors of Telexfree, Inc. - April 13, 2014]
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EXHIBIT B-2

MINUTES OF A SPECIAL MEETING
OF

THE BOARD OF MANAGERS
OF

TELEXFREE LLC
(a Nevada limited liability company)

April 13, 2014

On April 13, 2014 at 8:11 pm a special meeting of the Board of Managers (the "Board")
of Telexfree LLC (the "Company") was held telephonically. All of the parties present were able
to be heard. James M. Merrill and Carlos N. Wanzeler, being all the managers of the Company,
were present. Also present were: (1) from Greenberg Traurig LLP Nancy Mitchell, Jody Davis,
Maria DiConza, Jonathan Bell, Matt Hinker, Avi Fox, Zack Polidoro, and Michael Cohen; (2)
from Gordon Silver Greg Garman and Teresa Pilatowicz; (3) from Alvarez & Marsal Lawrence
Hirsh, Bill Runge, Tim Meighan, and Aileen Daversa; (4) from Joe H. Craft, CPA Joe H. Craft;
and (5) from Impact This Day, Inc. Stuart A. MacMillan.

The meeting was called to order by Carlos Wanzeler, Manager, and on the agenda was
the approval of the filing of a voluntary petition for relief under the provisions of Chapter 11 of
the Bankruptcy Code, 11 U.S.C. §§ 101, et seq. (the "Bankruptcy Code").

The Board unanimously waived any notice requirements for a meeting.

The Board considered the Company's liabilities, the strategic alternatives available to it,
and the impact of each of the foregoing on the Company's businesses.

The Board had the opportunity to consult with the management and the advisors of the
Company about the strategic alternatives available to the Company.

Thereupon, upon motion duly made and seconded, the Board unanimously approved the
following resolutions:

RESOLVED, that in the judgment of the Board of the Company, it is desirable and in the
best interests of the Company, its creditors and other parties in interest, that the Company file or
cause to be filed a voluntary petition for relief, along with certain affiliated entities, under the
provisions of Chapter 11 of the Bankruptcy Code ("Chapter 11") in the United States Bankruptcy
Court for the District of Nevada; and

RESOLVED, that in the judgment of the Board of the Company, it is desirable and in the
best interests of the Company, its creditors and other parties in interest, that the Company's
subsidiary, Telexfree Finance, Inc, a Florida corporation, shall file or cause to be filed a
voluntary petition for relief, along with the Company, under the provisions of Chapter 11 in the
United States Bankruptcy Court for the District of Nevada; and
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RESOLVED, that Stuart A. MacMillan and Joe H. Craft (collectively, the "Authorized
Persons"), acting alone or together be, and they hereby are, authorized and empowered to
execute and file on behalf of the Company all petitions, schedules, lists, motions, applications,
pleadings and other papers or documents as necessary to commence the Chapter 11 proceeding,
including but not limited to motions to obtain the use of cash collateral and provide adequate
protection therefor and to obtain any debtor in possession financing, and to take any and all
further acts and deeds that they deem necessary, proper and desirable in connection with the
Chapter 11 case, with a view to the successful prosecution of such case; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the law firm of Greenberg Traurig, LLP as general bankruptcy counsel to
represent and assist the Company in carrying out its duties under the Bankruptcy Code, and to
take any and all actions to advance the Company's rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Greenberg Traurig, LLP; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the law firm of Gordon Silver, as special Nevada bankruptcy counsel to
represent and assist the Company in carrying out its duties under the Bankruptcy Code, and to
take any and all actions to advance the Company's rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Gordon Silver; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the restructuring firm of Alvarez & Marsal, as its restructuring financial
consultant to assist the Company in managing its chapter 11 case and restructuring its operations
under the Bankruptcy Code, and to take any and all actions to advance the Company's rights and
obligations, including filing any pleadings; and in connection therewith, the Authorized Persons
are hereby authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon filing of the Chapter 11 case and cause to be filed an
appropriate application for authority to retain the services of Alvarez & Marsal; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the accounting firm of Joe H. Craft, CPA to provide Joe H. Craft to serve as
Chief Financial Officer of the Company while the Chapter 11 case is pending and to assist the
Company in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company's rights and obligations, including filing any pleadings; and in connection
therewith, the Authorized Persons are hereby authorized and directed to execute appropriate
retention agreements, pay appropriate retainers prior to and immediately upon filing of the
Chapter 11 case and cause to be filed an appropriate application for authority to retain the
services of the accounting firm of Joe H. Craft, CPA; and
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RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the consulting firm of Impact This Day, Inc. to provide Stuart A. MacMillan
to serve as Interim Chief Executive Officer of the Company while the Chapter 11 case is pending
and to assist the Company in carrying out its duties under the Bankruptcy Code, and to take any
and all actions to advance the Company's rights and obligations, including filing any pleadings;
and in connection therewith, the Authorized Persons are hereby authorized and directed to
execute appropriate retention agreements, pay appropriate retainers prior to and immediately
upon filing of the Chapter 11 case and cause to be filed an appropriate application for authority
to retain the services of Impact This Day, Inc.; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ an escrow agent acceptable to the Company's Interim Chief Executive
Officer (the "Escrow Agent"), if appropriate, to hold certain of the Company's cash during the
pendency of the chapter 11 cases and to execute any documents or instruments which in their
judgment are necessary or appropriate to effect and manage the escrow arrangement; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ Kurtzman Carson Consultants LLC as claims agent to represent and assist the
Company in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company's rights and obligations; and in connection therewith, the Authorized
Persons are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon filing of the Chapter 11 case and cause to be
filed an appropriate application for authority to retain the services of Kurtzman Carson
Consultants LLC; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ J. Frank Associates, LLC cUb/a Joele Frank, Wilkinson Brimmer Katcher
("Joele Frank") as public and investor relations representative to represent and assist the
Company in its public relations activities, and to take any and all actions to advance the
Company's rights and obligations; and in connection therewith, the Authorized Persons are
hereby authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon filing of the Chapter 11 case and cause to be filed an
appropriate application for authority to retain the services of Joele Frank; and

RESOLVED, that the payment of retainer fees to the aforementioned professional service
providers prior to the date of this meeting is hereby ratified, approved and confirmed; and

RESOLVED, that the execution by the Authorized Persons of engagement letters
between the Company and the foregoing professional service providers, in substantially the form
circulated at this board meeting, is hereby ratified, approved and confirmed; and the Authorized
Persons shall execute and deliver such documents on behalf of the Company, with such
additions, deletions, or changes therein as the Authorized Persons deem necessary, desirable,
convenient or appropriate and consistent with the best interests of the Company; and

RESOLVED, that Stuart A. MacMillan be, and he hereby is, elected to serve as an
independent Manager of the Company, to serve until his successor is duly elected and qualified;
and
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RESOLVED, that Joe H. Craft be, and he hereby is, elected to serve as Chief Financial
Officer of the Company, to serve until his successor is duly elected and qualified; and

RESOLVED, that Stuart A. MacMillan be, and he hereby is, elected to serve as Interim
Chief Executive Officer of the Company, to serve until his successor is duly elected and
qualified; and

RESOLVED, that all prior authorizations regarding signature authority over accounts of
the Company with banks and other depository institutions, brokerage firms, securities firms or
other entities holding funds belonging to the Company (each a "Depository" and collectively the
"Depositories") are hereby revoked; and

RESOLVED, that each of the Chief Executive Officer and Chief Financial Officer,
including persons holding such positions on an interim basis, acting singly, shall be, and each of
them hereby is, authorized acting for and on behalf of the Company:

(a) to sign checks, withdrawals and payments from the funds of the Company on
deposit with the Depositories to the extent that he or she may deem necessary or
advisable in the best interests of the Company;

(b) to open, keep and close accounts and safe deposit boxes with any Depository
to the extent that he or she may deem necessary or desirable in the best interests
of the Company;

(c) to cause to be deposited in accounts with any Depository from time to time
such funds of the Company to the extent that he or she may deem necessary or
desirable in the best interests of the Company;

(d) to designate from time to time officers and agents of the Company authorized
to sign or countersign checks, drafts or other orders for the payment of money
issued in the name of the Company against any such account;

(e) to make such general and special rules and regulations with respect to such
accounts (including without limitation authorization for use of facsimile
signatures) as he or she may deem necessary or advisable; and

(f) to take possession of, and deposit with the appropriate Depository, all cash,
cashier's checks, and other similar instruments of the Company; and

RESOLVED, that, if any Depository shall require that the Board of the Company adopt a
prescribed form of resolution or resolutions relating to the foregoing actions, such resolution or
resolutions is hereby adopted by the Board of Directors, and the Secretary or any Assistant
Secretary of the Company is authorized to certify the adoption of any such resolution as though it
were presented to the Board of Directors at the time of adopting this resolution, and to insert all
such resolutions in the minute book of the Company immediately following this resolution; and

RESOLVED, that any and all actions previously or hereafter taken or to be taken by the
Authorized Persons of the Company, or any of them, with respect to and in contemplation of, the
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actions authorized by any of the foregoing resolutions, are hereby authorized, approved, ratified
and confirmed, and that any and all documents, instruments and agreements executed by any of
the Authorized Persons in connection therewith be, and they hereby are, ratified, approved and
confirmed.

The meeting was adjourned at approximately 8:31 pm EST.
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IN WITNESS WHEREOF, a undersigned duly appointed Manager of Telexfree LLC (the
"Company") does hereby certify that the aforesaid minutes and the resolutions contained therein
are the true and correct minutes and resolutions duly adopted by the Board of Directors
of Company at a special meeting thereof duly noticed and called, and that a signed copy of the
aforesaid minutes has been filed in the minute book of Company.

ames Merrill
Manager
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EXHIBIT B-3

MINUTES OF A SPECIAL MEETING
OF

THE BOARD OF DIRECTORS
OF

TELEXFREE FINANCIAL, INC
(a Florida corporation)

April 13, 2014

On April 13, 2014 at 8:11 pm a special meeting of the Board of Directors (the "Board")
of Telexfree Financial, Inc (the "Corporation") was held telephonically. All of the parties
present were able to be heard. James Merrill and Carlos Wanzeler, being all the directors of the
Corporation, were present. Also present were: (1) from Greenberg Traurig LLP Nancy Mitchell,
Jody Davis, Maria DiConza, Jonathan Bell, Matt Hinker, Avi Fox, Zack Polidoro, and Michael
Cohen; (2) from Gordon Silver Greg Garman and Teresa Pilatowicz; (3) from Alvarez & Marsal
Lawrence Hirsh, Bill Runge, Tim Meighan, and Aileen Daversa; (4) from Joe H. Craft, CPA Joe
H. Craft; and (5) from Impact This Day, Inc. Stuart A. MacMillan.

The meeting was called to order by James Merrill, President and a director, and on the
agenda was the approval of the filing of a voluntary petition for relief under the provisions of
Chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101, et seq. (the "Bankruptcy Code").

The Board unanimously waived any notice requirements for a meeting.

The Board considered the Corporation's liabilities, the strategic alternatives available to
it, and the impact of each of the foregoing on the Corporation's businesses.

The Board had the opportunity to consult with the management and the advisors of the
Corporation about the strategic alternatives available to the Corporation.

Thereupon, upon motion duly made and seconded, the Board unanimously approved the
following resolutions:

RESOLVED, that in the judgment of the Board of the Corporation, it is desirable and in
the best interests of the Corporation, its creditors and other parties in interest, that the
Corporation file or cause to be filed a voluntary petition for relief, along with certain affiliated
entities, under the provisions of Chapter 11 of the Bankruptcy Code ("Chapter 11") in the United
States Bankruptcy Court for the District of Nevada; and

RESOLVED, that Stuart A. MacMillan and Joe H. Craft (collectively, the "Authorized
Persons"), acting alone or together be, and they hereby are, authorized and empowered to
execute and file on behalf of the Corporation all petitions, schedules, lists, motions, applications,
pleadings and other papers or documents as necessary to commence the Chapter 11 proceeding,
including but not limited to motions to obtain the use of cash collateral and provide adequate
protection therefor and to obtain any debtor in possession financing, and to take any and all
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further acts and deeds that they deem necessary, proper and desirable in connection with the
Chapter 11 case, with a view to the successful prosecution of such case; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the law firm of Greenberg Traurig, LLP as general bankruptcy counsel to
represent and assist the Corporation in carrying out its duties under the Bankruptcy Code, and to
take any and all actions to advance the Corporation's rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Greenberg Traurig, LLP; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the law firm of Gordon Silver, as special Nevada bankruptcy counsel to
represent and assist the Corporation in carrying out its duties under the Bankruptcy Code, and to
take any and all actions to advance the Corporation's rights and obligations, including filing any
pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Gordon Silver; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the restructuring firm of Alvarez & Marsal, as its restructuring financial
consultant to assist the Corporation in managing its chapter 11 case and restructuring its
operations under the Bankruptcy Code, and to take any and all actions to advance the
Corporation's rights and obligations, including filing any pleadings; and in connection therewith,
the Authorized Persons are hereby authorized and directed to execute appropriate retention
agreements, pay appropriate retainers prior to and immediately upon filing of the Chapter 11
case and cause to be filed an appropriate application for authority to retain the services of
Alvarez & Marsal; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the accounting firm of Joe H. Craft, CPA to provide Joe H. Craft to serve as
Chief Financial Officer of the Corporation while the Chapter 11 case is pending and to assist the
Corporation in carrying out its duties under the Bankruptcy Code, and to take any and all actions
to advance the Corporation's rights and obligations, including filing any pleadings; and in
connection therewith, the Authorized Persons are hereby authorized and directed to execute
appropriate retention agreements, pay appropriate retainers prior to and immediately upon filing
of the Chapter 11 case and cause to be filed an appropriate application for authority to retain the
services of the accounting firm of Joe H. Craft, CPA; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ the consulting firm of Impact This Day, Inc. to provide Stuart A. MacMillan
to serve as Interim Chief Executive Officer of the Corporation while the Chapter 11 case is
pending and to assist the Corporation in carrying out its duties under the Bankruptcy Code, and
to take any and all actions to advance the Corporation's rights and obligations, including filing
any pleadings; and in connection therewith, the Authorized Persons are hereby authorized and
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directed to execute appropriate retention agreements, pay appropriate retainers prior to and
immediately upon filing of the Chapter 11 case and cause to be filed an appropriate application
for authority to retain the services of Impact This Day, Inc.; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ an escrow agent acceptable to the Corporation's Interim Chief Executive
Officer (the "Escrow Agent"), if appropriate, to hold certain of the Corporation's cash during the
pendency of the chapter 11 cases and to execute any documents or instruments which in their
judgment are necessary or appropriate to effect and manage the escrow arrangement; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ Kurtzman Carson Consultants LLC as claims agent to represent and assist the
Corporation in carrying out its duties under the Bankruptcy Code, and to take any and all actions
to advance the Corporation's rights and obligations; and in connection therewith, the Authorized
Persons are hereby authorized and directed to execute appropriate retention agreements, pay
appropriate retainers prior to and immediately upon filing of the Chapter 11 case and cause to be
filed an appropriate application for authority to retain the services of KurtLinan Carson
Consultants LLC; and

RESOLVED, that the Authorized Persons be, and they hereby are, authorized and
directed to employ J. Frank Associates, LLC d/b/a Joele Frank, Wilkinson Brimmer Katcher
("Joele Frank") as public and investor relations representative to represent and assist the
Corporation in its public relations activities, and to take any and all actions to advance the
Corporation's rights and obligations; and in connection therewith, the Authorized Persons are
hereby authorized and directed to execute appropriate retention agreements, pay appropriate
retainers prior to and immediately upon filing of the Chapter 11 case and cause to be filed an
appropriate application for authority to retain the services of Joele Frank; and

RESOLVED, that the payment of retainer fees to the aforementioned professional service
providers prior to the date of this meeting is hereby ratified, approved and confirmed; and

RESOLVED, that the execution by the Authorized Persons of engagement letters
between the Corporation and the foregoing professional service providers, in substantially the
form circulated at this meeting, is hereby ratified, approved and confirmed; and the Authorized
Persons shall execute and deliver such documents on behalf of the Corporation, with such
additions, deletions, or changes therein as the Authorized Persons deem necessary, desirable,
convenient or appropriate and consistent with the best interests of the Corporation; and

RESOLVED, that the Corporation's Board of Directors is hereby increased to three
persons; and

RESOLVED, that Stuart A. MacMillan be, and he hereby is, elected to serve as an
independent Director of the Corporation, to serve until his successor is duly elected and
qualified; and

RESOLVED, that Joe H. Craft be, and he hereby is, elected to serve as Chief Financial
Officer of the Corporation, to serve until his successor is duly elected and qualified; and
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RESOLVED, that Stuart A. MacMillan be, and he hereby is, elected to serve as Interim
Chief Executive Officer of the Corporation, to serve until his successor is duly elected and
qualified; and

RESOLVED, that all prior authorizations regarding signature authority over accounts of
the Corporation with banks and other depository institutions, brokerage firms, securities firms or
other entities holding funds belonging to the Company (each a "Depository" and collectively the
"Depositories") are hereby revoked; and

RESOLVED, that each of the Chief Executive Officer and Chief Financial Officer,
including persons holding such positions on an interim basis, acting singly, shall be, and each of
them hereby is, authorized acting for and on behalf of the Corporation:

(a) to sign checks, withdrawals and payments from the funds of the Corporation
on deposit with the Depositories to the extent that he or she may deem necessary
or advisable in the best interests of the Corporation;

(b) to open, keep and close accounts and safe deposit boxes with any Depository
to the extent that he or she may deem necessary or desirable in the best interests
of the Corporation;

(c) to cause to be deposited in accounts with any Depository from time to time
such funds of the Corporation to the extent that he or she may deem necessary or
desirable in the best interests of the Corporation;

(d) to designate from time to time officers and agents of the Corporation
authorized to sign or countersign checks, drafts or other orders for the payment of
money issued in the name of the Corporation against any such account;

(e) to make such general and special rules and regulations with respect to such
accounts (including without limitation authorization for use of facsimile
signatures) as he or she may deem necessary or advisable; and

(f) to take possession of, and deposit with the appropriate Depository, all cash,
cashier's checks, and other similar instruments of the Corporation; and

RESOLVED, that, if any Depository shall require that the Board of the Corporation adopt
a prescribed form of resolution or resolutions relating to the foregoing actions, such resolution or
resolutions is hereby adopted by the Board of Directors, and the Secretary or any Assistant
Secretary of the Corporation is authorized to certify the adoption of any such resolution as
though it were presented to the Board of Directors at the time of adopting this resolution, and to
insert all such resolutions in the minute book of the Corporation immediately following this
resolution; and

RESOLVED, that any and all actions previously or hereafter taken or to be taken by the
Authorized Persons of the Corporation, or any of them, with respect to and in contemplation of,
the actions authorized by any of the foregoing resolutions, are hereby authorized, approved,
ratified and confirmed, and that any and all documents, instruments and agreements executed by
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any of the Authorized Persons in connection therewith be, and they hereby are, ratified, approved
and confirmed.

The meeting was adjourned at approximately 8:31 pm. EST.
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ames Merrill
Secretary to the Corporation

IN WITNESS WHEREOF, the undersigned duly appointed Secretary of Telexfree
Finance, Inc. (the "Corporation") does hereby certify that the aforesaid minutes and the
resolutions contained therein are the true and correct minutes and resolutions duly adopted by the
Board of Directors of Corporation at a special meeting thereof duly noticed and called, and that a
signed copy of the aforesaid minutes has been filed in the minute book of Corporation.

[Signature Page to Minutes of a Special Meeting of the Board of Directors of Telexfree Financial, Inc

April 1 3, 2014]
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EXHIBIT C

Meighan, Tim

From:	 Jim Merrill <jmerrill@telexfree.com>

Sent:	 Saturday, April 12, 2014 8:00 PM
To:	 Meighan, Tim
Cc:	 Daversa, Aileen; 'Joe H Craft'; Runge, Bill

Subject:	 RE: Cashier's Check

Tim it is in My safe deposit box and not available till Monday Morning and I am flying to Salt lake City Monday at 6:30AM

James Merrill
President TelexFREE

225 Cedar Hill Street

Marlborough, MA 01752

From: Meighan, Tim [mailto:tmeighan@alvarezandmarsal.com]
Sent: Saturday, April 12, 2014 6:24 PM

To: imerrill@telexfree.com 

Cc: Daversa, Aileen; Joe H Craft (ioe@ioecraftcpa.com); Runge, Bill
Subject: Cashier's Check

Hi Jim – we are in the process of building our opening cash balance for the budget we will need to put together for the

filing. Would you kindly send us a picture of the cashier's check in the amount of – $26 million?

Please let me know if you have any questions.

Thank you – Tim

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeichan(d!alvarezandmarsal.com

* **** ********* ***** ***** **** ***** ******** ****** ****** **** ** ** ** ** *** **** * ** *** ********

This message is intended only for the use of the addressee(s) and may contain information
that is PRIVILEGED and CONFIDENTIAL. If you are not the intended recipient(s), you are
hereby notified that any dissemination of this communication is strictly prohibited.
If you have received this communication in error, please erase all copies of the
message and its attachments and notify us immediately.

This email has been scanned by the Symantec Email Security.cloud service.
**************************************************************************************
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Meighan, Tim

From:	 Carlos Wanzeler <wanzeler@me.com>

Sent:	 Sunday, April 13, 2014 1:06 PM

To:	 Meighan, Tim

Cc:	 Daversa, Aileen; Joe H Craft (joe@joecraftcpa.com); Runge, Bill; Andreia Moreira Bianchi

Pinto; berthiaumem@gtlaw.com
Subject:	 Re: Cashier's Check

Hi Tim,

I am sorry for the delay. I will be in the office today, and I'll give it to you by hand. There's a possibility my email is being

hacked right now, this is very important information which can't get out.

Andreia already has a copy for the 10m, she can give it to you right now.

Sent from my iPhone

On Apr 13, 2014, at 11:06 AM, "Meighan, Tim" <tmeighanPalvarezandmarsal.com> wrote:

Morning Carlos, sorry to be a pest on this request but is it possible that you could send us a photo of the

two cashier's checks I mentioned below. We spoke with Jim this morning as well so he may reach out to

you on this topic. Thanks in advance.

Tim

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeighan(aalvarezandmarsal.com

---
From: Meighan, Tim
Sent: Saturday, April 12, 2014 6:20 PM
To: 'wanzeler@me.com'
Cc: Daversa, Aileen; Joe H Craft (10eMoecraftcpa.com); Runge, Bill
Subject: Cashier's Check

Hi Carlos – we are in the process of building our opening cash balance for the budget we will need to put
together for the filing. Would you kindly send us a picture of the following cashier's checks:

• $10 million; and the

• $2 million in your wife's name.

Please let me know if you have any questions.

Thank you – Tim

Tim Meighan
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Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeighanalvarezandmarsal.com

******************************************************************************

********

This message is intended only for the use of the addressee(s) and may contain information
that is PRIVILEGED and CONFIDENTIAL. If you are not the intended recipient(s), you are
hereby notified that any dissemination of this communication is strictly prohibited.
If you have received this communication in error, please erase all copies of the
message and its attachments and notify us immediately.

This email has been scanned by the Symantec Email Security.cloud service.
******************************************************************************
********
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Meighan, Tim

From:	 Meighan, Tim

Sent:	 Monday, April 14, 2014 12:49 AM

To:	 Carlos Wanzeler

Cc:	 Daversa, Aileen; Joe H Craft (joe@joecraftcpa.com); Runge, Bill; Andreia Moreira Bianchi

Pinto; berthiaumem@gtlaw.com; Meighan, Tim
Subject:	 RE: Cashier's Check
Attachments:	 Check ljpg; Check 2jpg

Hi Carlos, I believe you spoke with Jim earlier regarding the attached two checks. Tomorrow we will need check # 1 to be

exchanged and made payable to TelexFREE, LLC. For check # 2 made to your wife, Jim mentioned that you were going to
exchange and also have made payable to TelexFREE, LLC – which is just fine. I believe Joe Craft is expecting receipt of

these checks tomorrow and will deposit in a safe box.

Thank you –Tim

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeicihan(a.alvarezandmarsal.com

From: Carlos Wanzeler [mailto:wanzeler@me.com]
Sent: Sunday, April 13, 2014 2:17 PM
To: Meighan, Tim
Cc: Daversa, Aileen; Joe H Craft (ioePioecraftcpa.com); Runge, Bill; Andreia Moreira Bianchi Pinto;
berthiaumem(thgtlaw.com 
Subject: Re: Cashier's Check

Andreia have it.

Thank you.

From: Carlos Wanzeler <wanzeler@me.com>
Date: domingo, 13 de abril de 2014 13:06

To: "Meighan, Tim" <tmeighan@alvarezandmarsal.com>
Cc: "Daversa, Aileen" <adaversa@alvarezandmarsal.com>, "Joe H Craft (joe@ioecraftcpa.com)" <joe@ioecraftcpa.com>,

"Runge, Bill" <BRunge(Ealvarezandmarsal.com>, Andreia Moreira Bianchi Pinto <andreia@diskavontade.com>,

"berthiaumem@gtlaw.com" <berthiaumemPgtlaw.com>
Subject: Re: Cashier's Check

Hi Tim,

I am sorry for the delay. I will be in the office today, and I'll give it to you by hand. There's a possibility my email is being
hacked right now, this is very important information which can't get out.
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Andreia already has a copy for the 10m, she can give it to you right now.

Sent from my iPhone

On Apr 13, 2014, at 11:06 AM, "Meighan, Tim" <tmeighan@alvarezandmarsal.com> wrote:

Morning Carlos, sorry to be a pest on this request but is it possible that you could send us a photo of the

two cashier's checks I mentioned below. We spoke with Jim this morning as well so he may reach out to

you on this topic. Thanks in advance.

Tim

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeighanalvarezandnnarsal.com

From: Meighan, Tim
Sent: Saturday, April 12, 2014 6:20 PM
To: 'wanzeler(ame.conn'
Cc: Daversa, Aileen; Joe H Craft (ioe(@ioecraftcoa.com); Runge, Bill
Subject: Cashier's Check

Hi Carlos – we are in the process of building our opening cash balance for the budget we will need to put

together for the filing. Would you kindly send us a picture of the following cashier's checks:

• $10 million; and the

• $2 million in your wife's name.

Please let me know if you have any questions.

Thank you – Tim

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeicihan(d!alvarezandmarsal.com

********** * ******* * ************************************** * **** * ********* * *************

This message is intended only for the use of the addressee(s) and may contain information
that is PRIVILEGED and CONFIDENTIAL. If you are not the intended recipient(s), you are
hereby notified that any dissemination of this communication is strictly prohibited.
If you have received this communication in error, please erase all copies of the
message and its attachments and notify us immediately.

This email has been scanned by the Symantec Email Security.cloud service.
************ * ************************* * ************* * *** **** *** * *** * **** * ******* ** ****
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Meighan, Tim

From:	 Meighan, Tim
Sent:	 Tuesday, April 15, 2014 12:29 AM
To:	 'Joe H Craft'
Subject:	 RE: Revised Accounts Motion

Hi Joe, sorry for only getting back now. It has been a long day (just like every other day since getting here). We need to

put the checks in a safety deposit box. We also need to either call Wells and see what we can do about endorsing the

checks to LLC's name. I imagine this may require Carlos to head to Conn for a reissue. This has to be done before the
hearing on Thursday in Las Vegas. We mention this in the cash mgmt. motion so we need honor what we say. Let's chat
tomorrow.

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeiqhana,alvarezandmarsal.com

From: Joe H Craft [mailto:joe@joecraftcpa.com]
Sent: Monday, April 14, 2014 4:04 PM
To: Meighan, Tim; hinkerm@gtlaw.com; Daversa, Aileen; Runge, Bill; Hirsh, Lawrence
Cc: MitchellN@gtlaw.com; DiConzaM@gtlaw.com; davisjo@GTLAW.com; andreia@diskavontade.com
Subject: RE: Revised Accounts Motion

Only 3 comments 
1) MFS is not Middlesex Savings Bank. MFS is a mutual fund company that is sold out of a branch of Middlesex

bank, much like some banks sell Putnam funds or American Funds
2) The checks are not in the safe deposit box yet. Tim is getting instructions for me on what to do with Carlos's

checks.
3) Are you certain that we have processed transactions through Vantage. Tim, please ask Andreia. I thought she

said we had not yet.

Have a wonderful day!

Joe H. Craft, CPA/PFS, CFP

Craft Financial Solutions, LLC
ACE, LLP

Peace of Mind for Your Bottom Line

825 E. Main Street, Suite B
PO Box 749

Boonville, IN 47601-1885

812-641-0477 ext 107
812-641-0478 Fax

1
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Meighan, Tim

From:	 Meighan, Tim

Sent:	 Tuesday, April 15, 2014 9:54 AM

To:	 Runge, Bill

Cc:	 Daversa, Aileen

Subject:	 Re: how's it going this morning?

We are in the process of getting set up - upstairs. We had a working breakfast with Andy and answered as much as we

could for him. Jumping on call then I need to get in touch with joe. I believe he is "out of pocket" for tax stuff. Need to

work with him on cashiers check

Sent from my iPhone

On Apr 15, 2014, at 9:51 AM, "Runge, Bill" <BRungePalvarezandmarsal.com> wrote:

William H Runge Ill

Managing Director

Alvarez & Marsal North America, LLC

3424 Peachtree Road
Suite 1500

Atlanta, GA 30326

Direct 404-260-4044
Cell	 404-307-3170
Fax	 877-732-9420

brunge@alvarezandmarsal.com

1
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Meighan, Tim

From:	 Meighan, Tim
Sent:	 Tuesday, April 15, 2014 12:08 PM
To:	 Daversa, Aileen

Can you ask Joe to come down. I want to get going on the cashiers checks.

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeighanaalvarezandmarsal.conn

1
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Meighan, Tim

From:	 Meighan, Tim

Sent:	 Tuesday, April 15, 2014 12:24 PM
To:	 'Joe H Craft'
Subject:	 RE: checks

Ok, just let me know when done. I am in conference room

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeicthana,alvarezandmarsal.com

From: Joe H Craft fmailto:joeC&ioecraftcpa.coml
Sent: Tuesday, April 15, 2014 12:21 PM
To: Meighan, Tim
Subject: RE: checks

On a conference call

Have a wonderful day!

Joe H. Craft, CPA/PFS, CFP

Craft Financial Solutions, LLC

ACE, LLP

Peace of Mind for Your Bottom Line

825 E. Main Street, Suite B

PO Box 749

Boonville, IN 47601-1885
812-641-0477 ext 107

812-641-0478 Fax

From: Meighan, Tim [mailto:tmeighanftalvarezandmarsal.com]
Sent: 04/15/2014 11:06 AM

1
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To: Joe H Craft (joe(@joecraftcpa.com)
Subject: checks

Joe, are you coming down let's talk checks and then go open a box together.

Tim Meighan
Director
Turnaround & Restructuring
600 Madison Avenue, 7th Floor
New York, NY 10022
Mobile - 646-354-8625
Fax - 877-804-9602
tmeichanaalvarezandmarsal.com

**************************************************************************************

This message is intended only for the use of the addressee(s) and may contain information
that is PRIVILEGED and CONFIDENTIAL. If you are not the intended recipient(s), you are
hereby notified that any dissemination of this communication is strictly prohibited.
If you have received this communication in error, please erase all copies of the
message and its attachments and notify us immediately.

This email has been scanned by the Symantec Email Security.cloud service.
**************************************************************************************
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Meighan, Tim

From:	 Meighan, Tim
Sent:	 Tuesday, April 15, 2014 1:36 PM
To:	 Runge, Bill

You around in a few minutes. Finally got joe to focus on checks with me and we are going to bank to put checks in
security box until we have authority to deposit after hearing. Want to run the carlos check issues by you (2MM and the
10MM)

1
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CASHtER'S CHECK

-	 .1) 0114971	 11094741

PAY TO-)1E ORDER OF **-TELEXFREE D	 N1CANA SRL -1*

FARGO SANK, N A-
firEIVRAt trorY

PC‘iir,r1. wpo4
340))91

'"7.7.7"17.7, • AM.: 7.0 77=' t • 	.

April 03, 2014 •

'Ten mil/ion three hundred ninety-eigh, , , ;041s,:nd dolfArs and no cents' **$10,398,000.00"`
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CASHIER'S CHECK 6597301170

***KATIA B WANZELER
April 11, 2014

hiIIiOn six hundred-thirty-four dollars and 76 cents***	 "s2,000,634.76**

SFAFiG0 BAFIK, N.A.
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