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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF MISSISSIPPI 06 JUL 21 MM T: 08
Cochran U.S. Bankruptcy Courthouse ’
703 Highway 145 North
Aberdeen, MS 39730
Telephone: 662—-369-2596 ObOOS

InRe: Long Distance Billing Service, Inc.
Debtor(s)
Case No.: 05-11168

NOTICE OF HEARING ON CONFIRMATION OF CHAPTER 11 PLAN
NOTICE IS HEREBY GIVEN that a Hearing on Confirmation of the

159 ~ Chapter 11 Plan of Reorganization Filed by Craig M. Geno on behalf of Long Distance Billing Service, Inc.
(Entered on Docket by: Geno, Craig)

will be held at
Cochran U.S. Bankruptcy Courthouse, 703 Highway. 145 North, Aberdeen, MS

on 8/18/06 at 10:00 AM
Objections Due: 8/14/06
Ballots Due: 8/14/06

Pursuant to Rule 3020(b)(1), F.R.Bk.P., written objections to confirmation of said proposed Plan(s)
must be filed in the office of the Clerk of this court and served on the debtor—in—possession, the proponent of the
plan, the trustee (if any), the U.S. Trustee, and any committee appointed herein on or before 8/14/06 .

Written acceptances or rejections (Ballots) as to the proposed Plan(s) must be filed in the office of the
Clerk of this court by the party casting the enclosed Ballot on ot before 8/14/06 .

A NON-GOVERNMENTAL CREDITOR SHALL FILE A PROOF OF CLAIM
ON OR BEFORE 5 DAYS PRIOR TO THE FIRST DATE SET FOR THE
CONFIRMATION HEARING. A GOVERNMENTAL UNIT SHALL FILE A
PROOF OF CLAIM ON OR BEFORE 8/22/05 .

Copies of the Order Approving Disclosure Statement, Plan, and Ballot are required to be served
CcmMp pursuant to Rule 3017, F.R.Bk.P. THE MOVING PARTY'S ATTORNEY IS REQUIRED BY THE STANDING
ORDER ATTACHED HERETO TO PERFORM NOTICING AS TO SAID PLAN ACCORDING TO THE TERMS

COM g g AID STANDING ORDER.

CTR Bated=7/17/06
ECR David J. Puddister
Clerk, U.S. Bankruptcy Court
BY: Janet Hodges
Deputy Clerk
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IN THE UNITED STATES BANKRUPTCY COURT
FOR NORTHERN DISTRICT OF MISSISSIPPL

INRE: LONG DISTANCE BILLING SERVICES, INC. CHAPTER 11
Debtor CASE NO. 05-11163

PLAN OF REORGANIZATION
OF LONG DISTANCE BILLING SERVICES, INC.

DEFINITIONS
The following terms, when used in this Plan of Reorganization (the “Plan™), shall, unless the
context otherwise reqmn:s, having the following meanings:
L. Chapter 11: Chapler 11 of the Bankruptcy Code,
2. Claim:

(8)  Arightto payment, whether or not such right is reduced to judgment,

liquidated, fixed, contingent, matured, d, disputed, undisputed, secured or d
()  rightto an equitable remedy for breach of performnce if such breach gives rise
to & right to payment, whether or not such right to an equitsble remedy is reduced 1o judgment, fixed,

cantingent, matured, unmatured, disp disputed, secured or d

3. Code: The Bankyuptey Code, as codified at 11 U.S.C. Section 101 etseq.
4. Confirmation of the Amended Plan: The entry by this court of an Order confirming this
Plan and the passage of such time as is necessary for such Order to become final and norappealsble

{sometimes hereinafter referred to as "Confirmation®).

AR’ EX
STEL P 8
The Debtor classifies claimns in the following classes:
Class ] Administrative Bxpense Claims.
Class 2 Priority Claims.
Class 3 The Administrative Expense (end other) Claims of Qwest.
Clags 4 The Administrative Expense (and other) Claims of Affine.
Class § The Secured Claims of WifTel
Class 6 The Secured Claims of NS8 Corporation.

Class 7 General Unsecured Claims.

Class 8 Interests.
ARTICLE X
TREATMENT OF CLATMS AND CREDITORS
1. mt ve \{

Class | under the Plan consists of claims held by all creditors extending open account
and unsecured credit for goods and services to the Debtor following the Petition Date. It also consists
of the fees and expenses of professionals, such as Jawyers and accountants, and all fees a.nd charges
assessed against the Debtor under Title 28 of the United States Cods, All requests for Administrative
Expense Claims must be timely filed and served by tbe Administrative Bxpense Bar Date (which may

be set by a future order of the Court, if needed), includi

g fee epplications by p
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S. Consummastion of the Plan: The lishment of all things ined or provided for

in this Plan, and the entry of an Order of Constmmation.
6. Court: The United States Bankuptey Court for the Northern District of Mississippi.
7. Creditor: The holder of one or more claims specified in Classes 1 through VI,
identified in Article I of this Plan.

8. Debtor: Long Distance Billing Services, Inc. - All references to "Debtor” shail be
deemed to include the Debtor and the Debtor-in-Possession.

3. Effective Date of the Plan - Forty-Five (45) deys after the entry of a final non-
appealable Order confirming fhe Plan,

10.  Plan: This Plan of Reorganization in its present form or as may be amen;‘led or
supplemented.

1. Reorganization Case: This case for the reorganizstion of the Debtor, commenced by
Voluntary Petition under Chapter 11 on February 22, 2005 and now pending in this Court and styled
“In Re: Long Distance Billing Services, Inc.”; Case No. 05-11168.

I2. Secured Cluims: Allowed claims secured by a lien, security interest, or other
encumbrance which has besn properly perfected as required by law with Tespect to property owned by
the Debtor to the extent of the value of such creditor's interest in such property.

13.  Unsecured Claims: Claims (s fully allowed and approved by the Court) for unsecured
debts, liabilities, demands or claims of any character whatsoever owed by the Debior, including,
without limitation, all claims noted on the schedules filed herein, all amendments thereto and all claims
held by persons having notice or knowledge of the Chapter 11 proceeding.
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The fees and expenses of the professionals inciude all actnal and necessary fees and expenses

of all professionals, including the attorneys and for the Debtor. The Debtor is unaware of
any other professionals who assert or will assert Adminiskrative Bxpe Claims for professional fees
and related exp The compensation of professionsls is subject to approval by the Court and, thus,
the timing of p for comp ion for services rendered and reimb of exp will be

made as 2uthorized and allowed by the Court.

The Debtor will review the Administretive Bxpease Claims fited by professionals.

The Administrative Expense Claims of USAC, as against ezTel and the Debtor, are included
within the Class I claims end they will be paid in full, in cash, upon allowance thereof by Order of the
Couwt. In April of each year, USAC conducts an annual “true up” of the revenue reported by ezTel
and the Debtor during the prior year. Specifically, USAC compares annval revemue reporied by ezTel
and the Debtor to the previousty reported quarterly revenue covering the same period (the “Annust
True-up™}. In the event that aT:l's.und the Debtor’s reported annual revenues are lower than the
Tevenues reported previously for thet year, USAC issues Annus] True-up credits to ezTel and the
Debtor. Allemnatively, if ezTel's and the Debtor’s reported anmual revenues are higher than reported
previously, USAC jssues Annual True-up adjustments. These Annual True-up credits or adjustments

appear in three equal amounts on the July, August and September invoices of that sub year. As

7!

a result of the Anousl True-up, the finel amount of USAC’s administrative claim will necessarily change
post-confirmation. Further, e2Tel and the Debdtor are entitled to amend previously-filed revenue

reports. USAC assents these amendiments must be made within  limited period of time. ezTef and the
Debtor belicve the time to amend remaing open. Amended revenue reports mey also result in either
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adjustments or credits to e2Tel’s and the Debtor’s invoices and, as such, alter USAC’s administrative
claim amount post-confirmation,

In order to ensure full payment of all of USAC's Administrative Claims, Purchaser A or B shall
be fully responsible for any and all post-conﬁrtmaﬁon adjustm:m!f based an either a post-confirmation.
Annual True-up or post-confirmation amended revenue reports. Purchaser A or B shall also be entitied
to any credits resulting from either the Annual True-up or from amended revenue reports,

Similarly, the post-petition, administrative expense claims of the Internal Revenue Service,

Mississippi State Tax C: ission and various state laxing agencics for principal tax claims, plus

inferest, shall also be paid on the Effective Date wpon allowance of said claims by separate Order of the

Court. M , these same administrative exp clairms of these saroc creditors, as against e2Tel
axd the Debtox, shall also be paid, in the same amount and manner, on the Effective Date upon
allowance of sajd ¢faim by separate order of the Court.

Tims, on the Bifective Date or as soon as bl ficable thereafter, each holdex of an

Allowed Administrative Expense Claim shall receive from e2Tel and the Debtor the full amount of its
Allowed Administrative Bxpense Claim, in cash, unless otherwise agreed upon between such holder

and the Debtor; provided, however, that () Allowed Administrative Fx Claims p o

P

Bankruptey Code Sections 330, 331 and 503(b) shall be paid, in cash, by the Debtor, within five
Business Days of allowance by Final Order in such amounts approved by the Court; (i) Allowed
Administrative Expense Claims that become due on 2 date later than the Effective Date in the ordinary
course of the Debtor's business shall be paid, in full, in cash, on such later date by the Debtor; and (iii)

10 penalties shall be ded or paid to adminisirative ail

P
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Exhibit “B” are incorp d by refe The of the claims of Qwest are as outlined in

Exhibit “B”. Qwest is an impaired creditor.

4, e Admin ] nse (and other) Clai Ch .

As previously noted, the claims of Affine have been settled rnd compromised, as evidenced by
the Motion previously marked as Exhibit “C* to the Amended Disclosure Statement of ezTel. The

Court entered an Otder approving the Affine/ezTe] settlement, 2 copy of which has previously been

marked as Exhibit “D” to the Amended Disc) Stz of ezTel; b , WilTel bas appealed
that Order to the District Court, where it remains pending. The terms, conditions and provisions of

Exhibit “D” are §

“D", but cannot be effectuated untit il appeals are resolved.

The Claims of Affine are impaired.

5. Claj f WilTel (Ci 3

‘WilTel, is owed, post-petition, secared claims that are at least $500,000.00 (as estimated by
&zTel and the Debtor) and that arc at least $1,000,000.00 (as estimated by WilTel).

The ! agr byand b WilTel and ezTel shall be assumed by Purchaser A

ot B (as the case may be). WilTel shall continue to hold a security interest in the sccounts recsivable
generated by c2Tel that arise out of the sale of wholesale goods and services to e2Tel by WilTel. EzTel

and WilTel will inue to

gotiate through the disputed charges that exist and, once either an
agreement is reached as to the balance owed, or the balance owed is determined by the Bankruptcy
Court, if e2Tel and WilTel are unabie to agre upon the amount due, the unpaid, post-petition, secured
claims of WilTe} will thereupon be “fixed.” In order ta satisfy what will then be the unpaid, post-
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p d by vefe The of the ¢laims of Affine is as outlined in Exhibit

This treament of Class 1 creditors renders their Claims unimpaired and such holders are
deemed to have accepted the Plan.

% Priotity Clajms (Class 2).

Class 2 under the Plan contaizs all Priority Tax Claime. “Priority Tax Claims” consists of those
Claims, which, if allowed, are entitled to priority in right of payment under Bankruptey Code Section
507(a)(8).

On the Effective Date, or as soon as bl icable thereafier, each holder of an
Allowed Priority Tax Claim shall receive from ezTel and the Debtor deferred cash payments as
required by the Bankruptcy Code so 2s o pay the principal and interest portion of such claims in fult
‘within seventy-two (72) manths from the Effective Date.

This treatment of these creditors renders their Claims uniropaired and such holders are deemed

to have accepted the Plan. Interest shall be calenlated at the £ ing rate established by the Internal
Revenue Service in connection with payment of all priority claims. To the extent priority tax claims {and
administrative tax claims for that matter) are actually claims that “belong™ to customers of ¢zTel and the
Debtor, those claims will also be paid over the same 72-month period by offsetting the claims that are
owed to customers “against” obligations those customers owe 1o ezTel and the Debtor.
3. he Ad trative £ Cla t 18 3).
As previously noted, the claim of Qwest heve been settled and compromised by & order of the
Foun which has now become final and non-appealable, & copy of which has been previously rarked

as Exhibit “B” to the Amended Disclosure Statement of ezTel, The tenus, conditions and provisions of
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petition allowed secured claims, ezTel will pay WilTel sccording to the terms and conditions of the
Order of April 18, 2005, which affords WilTel the status of a secured creditor. The “lump sﬁm"
payments due WilTel under the April 18, 2005, Order will be made, in part, from the purchase price to
be paid by Parchaser A or B.

The post-petition, secured clatms of WilTe} are impaired.

6. e Claims of 0, ion (“NS8"

The secured claims of NS8 wers resolved and compromised p to an Agreed Order
entered into by and between the Debtor and NS8 in the course of administration in the LDBS case., A
copy of the Agreed Order was attached to the Disclosure Statement as Bxhibit “A” and is incarporated
herein by reference. The claims of NS8 have been assigned, and they are approximately $200,000.00,
plus interest from early 2005.

In order to satisfy this claim, Purchaser A or B may elect to pay the claim in full, in cash, at
closing or slternatively, Purchaser A or B may elect to amortize the claim over a 48-month period, to
bear interest at eight percent (8%) per annum, payable in monthly installments beginning upon the
effective date of the Plan and concluding on the 48% month thereafter.

These claims, secured by assets of LDBS, are fully secured. This Class is impaired.

7. G s d Cla {]

Class 7 under the Plan consisis of Claims held by the general unsecured creditors of ezTel and
the Debtor.

By virtue of the substantive consofidation of the Debior, its affiliates, and LDBS, as enumerated

in priof sections of this Disclosure Statement and the Plan, each general unsecured ciaim asserted by
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the same holder against different entities, that are now consolidated as one debtor, will become one
¢laim against one entity.

Class 7 creditors will receive all ining p ds of the purchase price of $3,500,000,00,

after payment of administrative expense claims, secured claims and priority claims that are to be paid

from the cash purchass price, upon the effective date of the plan. The remaining unpaid claims of Class

7 ereditors, if any, shalt be discharged.
8. Interests (Class 8).

Class 8 consists of all interests. Upon the entry of a final, non appealable order approving the

Plan, all § bership certificates, evid of o hip and equity held in and to the debtor
shall be cancejed.

As noted, some amounts of stock in the entity or entities that survive these Chapler 11 cases

shall be issued to insiders, employees, suppliers of busi agents and of the existing

Debtors. The persons to receive said stock, and the ansounts thereof, remain works in process and will

probably not be resolved until plan confirmation time. However, none of the future sharsholders will be
paid, or will receive, stock in the surviving entity or entities on account of their current equity interests.
ARTICLE I
CLOSING DATE
The closing date shall be one handred and twenty (120) days after confirmation of the Plen, or

at such other date as identified in the Order confirming of the Plan. The Effective Date of the Plap shall

be forty-five (45) days after the Ozder confiming the Plan b fina} and ppealabl
ARTICLETV
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i dp to the Cc ion Order and duty-filed Cextificates of Merger without any further

action by the stockholders or directors of any of the affiliates or the Debtor.

[ Stock Issnance. Puschaser A or Porchaser B will determine the stock

once confinmation has 4
d. Post Confirmation Qperations of the Debtoy. Craig M. Geno (“Mr.

Geno”) and Susan Walker (* Ms. Walker) shall be charged with maldng distributions to creditors
whose claims are fo be paid, on the Effective Date or thereafier by the Debtor. Mr. Geno and Ms.
‘Walker shall also be directed to close the Debtor’s case when closurc is appropriate.
2 Cancellating of Existing Securities and Agreements.
On the Effective Date, the promissory notes, share certificates and other instruments

evidencing any Claim or Interest shall be deemed canceled without further act or action under any

vy a

gulztion, order, or rule and the obligations of the Debtor and Chapter 11

preement, law,
affiliates under such promissory notes, share certificates end other instruments governing such Claims
and Interests, as the case may be, shall be discharged; provided, howevey, the claims that aré to be
paid under the tenms and conditions of the Plan shall remain in full force and effect,

3. Corporate Action.

Upor entry of the Confirmation Order, the following shall be deemed authorized snd

approved in all respects: the substantive consolidation and mesgers contemplated by the Plan. On the
Effective Date, the Debtor, its Chapter 11 affiliates, officers and directors, as the case may be, shall be
suthorized and directed to take all pecessary and sppropriate actions 1o effectuate the transactions
contemplated by the Plan and the Disclosure Statement in the pame of end on behalf of the Debtor
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or EMENTATION
1. Trapsactions.
Pursuant to the Plan, the following transactions shall be deemed 1o ocour in the
t

following order on the Effective Date and shall occur sub ally p ly.

a. Snbstantive Copsolidation. All assels and liabilities of the Debtor, and all
Temaining Chapter 11 affiliates (including LDBS) shall be substantively consolidated into, and with,
ezTel. Pre-petition priority claims shall be substantively consolidated and will be paid within seventy-

two (72) months of the Effective Date. Accordingly, (i) all b

pany Cleims shall be canceled and
po distributions shall be made on account thereof; (i) all assets and all lisbilities of the Debtor and the
remaining Chapter 11 affiliates shall be merged into and treated as the assets and liabilities of the
Debtor; (iii) all guarantees of any Debtor or Chapter 11 affiliate of the payment, performance or

collection of obligations of another Debtor shsl] be eliminated and ted; (iv) any obligation of the

Debtor and all guarantees thereof executed by one or more of the other Chapter 11 affilistes shall be
treated a5 a single obligation and such guarantees shall be deemed a single Claina against the Debtor; (v)
all joint obligations c;f two or more Chapter 11 affiliates, and all multiple Claims against such entities on
account of such joint obligations, shall be treated and allowed only as a single Claim against the Debtor;
and (vi) each Claim filed in the Chapter 11 Cage of the Debitos shall be deemed to be filed sgainstthe
Debtor and a single obligation of the Debtor.

b.  Merger of Corporate Entitles. Consistent with the substantiv

of the Debtor provided by the Plan, al) of the remaining Chapter 11 sffiliates (including LDBS) shall be

merged with each other, with ezTel being the surviving corporate entity. Such mergers shall be
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and affiliates. Once the Confirmation Order has become final and lable, the shareholders of

Purchaser A or Purchaser B shall, if necessary, on or before the Effective Date, elect its Board of
Directors. If pecessary, once this “new” Board of Directors has been elected, it shall appoint and
designate such officers and other executives es necessary, to effectuate the day-to-day operations of
the surviving entity and to delegate fiscal responsibility for the ongoing operations.

4. Release of Liens.

On the Bffective Date, all liens against the Debtor’s assets shall be released, unless
otherwise specified in the Plan.

S, TermofExisting Stays.

Untless otherwise provided in the Plan, the stay in zffect on the Confirmation Date
pursuant to Banksuptcy Code Section 362(g) shall remain in full force apd effect until the Plan is fully
consummated, all claims are paid and this case closed.

6. Other Provisions.
a.  Assumption, Assipnment and Rejection,

On the Effective Date, the Reorganized Debtor shall assume the executory contracts

and pired leases identified in separate motions to be filed before confirmation, All other executory
contracts and unexpired leases not specifically accepted herein or by prior Bankruptcy Court Order
shall be deemed rejected 23 of the Confirmation Date.

b. Prosecution of Objections to Claims and Administrative
X)

b 8! ebtor, Tr ent and buti
Afer the Confi ion Date, the Reorganized Debtor shall have the sxclusive suthority,
in its sole discretion, to p bjections to all Claims and Administrative Expense Claims, No

t
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Payments on account of Disputed Claims shall be made. The Reorganized Debtor shall make
distributions on account of Disputed Claims once they are allowed, pursuant to the Plan.

< i e ims and Intel

Except as provided in the Plan or Confirmation Oidet, the rights afforded under the

Plan and the treatment of Claims and I will be in exchange for and in I isfaction and

P

release of all Claims and termination of all including any interest accrued on Claims from the

Petition Dato. Except 2s provided in the Plan or C ion Order, Confirmation will, as of the

Effective Date: (2) discharge the Debtor from all Claims or other debts that arose before the Effective
Daiz, and el debts of the kind specified in Bankvupiey Code Sections 502(g), 502(h) or 502(3),
whether or not (3) a proof of Claim based on such debt is filed or decmed filed pursnant to Bankruptcy
Code Section 501, (ii) a Claim based on such debt is allowed pursuant to Bankyuptcy Code Section
502, or (iii) the holder of a Claim based on such debt has accepted the Plas and (b) texminate all
Interests and other rights held by equity security holders in the Debtors.

As of the Bffective Date, except a3 provided in the Plan ar Confirmation Order, all

Entities will be precluded from asserting against the Debtors, Purchaser A or B, their respective

o respective property, any otber or further Claims, demands, debis, rights, causes of
action, Habilities or equity interests based upon any act, omission, transaction or sther activity of any
kind or nature that occurred prior to the Effective Date. In accordance with the foregoing, except as

provided in the Plan or Confirmation Order, the Confirmation Order will be a judictal determination, as

of the Bffective Date, of discharge of all such Claims and other debts and liabilities against the Debtor
and termination of all such interests and other rights of equity security holders in the Debtar, pursuant to
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or their property; (4) the assertion of a setoff, right of subrogation of recoupment of any kind against
any debt, liability or obligation due to any rejeased entity inchuding, without limitation, Purchaser A or
Purchsser B, or their property; and (5) the commencement or continuation of any action, in any
manner, in any place that does not comply with or is inconsistent with the provisians of the Plan,

b. By accepting distributions pursuant to the Plan, each holder of en Allowed
Claim receiving distributions pursuant to this Plan will be deemed to have specifically consented to the
infunction set forth in the Plan.

9. Modificatlon.
In accordance with the Bankuptcy Code, the Froponent, LDBS, may amend or

modify the Plan at any tire prior to the Confirmation Date without Bankruptey Court approval,

Subseq 1o the Confi ion Date and upon Bankruptey Court approval, the Proponent may modify
or amend the Plan in accordance with Bankmuptcy Code Section 1127(b), or remedy any defect or

or any i i y in such manners as may be necessary to carry oul the purpose

and intent of the Plan,
10. enti urisdiction.
Except as otherwise expressly provided in the Plan, the Bankruptcy Court shall have

exclusive jurisdiction of all matters arising out of, and related 1o, the Chapter 1! Case and the Plan

P to, and for the purp of, sections 105(8) and 1142 of the Bankruptcy Code and for,

among other things, the following purposes:
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Bankruptey Code Sections 524 and 1141, and such discharge will void anry judgrent obtained against
the Debtors at any time, to the extent that such judgment relates to a discharged Claim of terminated
Interest.
7. Vasting,
Except as otherwise provided by this Plan, in accordance with Bankruptoy Code

Sections 1123(a)(5) and 1141(b), on the Effective Date, title to property of the Debtor shall pass to

Purchaser A or Purchaser B free and clear of all claims, i , liens and b except a8
noted in the Plan.
8. Bjnn

a To implement the discharge provisions set forth in the Plan, the Confirmation
Order shall constitute and provide for a permanent injunction by the Bankruptcy Court as of the
Effective Date against all entities that have held, currently hold or may hold 2 Claim or other debt,
demand, right, cause of action or Jinbility that s discharged or released or an Interest or other right of an
equity security holder that is terminated pursuant to the terms of the Plan as to the following actions on
account of any such discharged or released Claims, debis, demands, rights, causes of action or
Liabilities or terminated Interests or rights: (1) the commencement or continuation in any manner any

action or other proceeding against any released entity, inchuding, without limstation, Purchaser A or

Purchaser B, or their property; (2) the enft h llection or recovery jn any manner
any judgment, award, decres or order against any released entity, including, without limitation,

Purchaser A or Purchaser B, or their property; (3) the creation, perfection or enforcement of any lien

or encumbrance against any released entity, including, without limitation, Purchaser A of Purchaser B,
Page-14- ,
2 ‘To hear and & ine pending applications for the phi i or
jection of Y or pired leases, if any, and the allswance of Claims resulting

therefrom;

b. To determine any and all adversary p di lications and d

matters pending on the Effective Date;

<. “To determine any and all adv YT di lications and d
matters initiated by the Debtor or is successor;

d. To determine any and alf applications initiated by the Deblors, for the sale,
abandonment or other disposition of any assets of the Debtor.

e To ensure that distributions to holders of Allowed Claims are accomplished as
provided herein;

f. To hear and determine any timely ‘,'. ions to Adminisirative

P Chims
or to any Claims filed, including any objections to the classification of any Claim, and to allow or
disallow any Disputed Claim, in whole or in parl;

g To eater and implement such orders ss mey be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified or vacated;

b. To issue such orders in aid of execution of the Pla, to the extent suthorized by
Bankruptcy Code Section 1142;

i To consider eny modifications of the Plan, to cure any defects or omissions, or
reconcile any inconsistency in the Plan or in any order of the Bankruptey Court, including, without
Iimitation, the Confirmation Order;

Page -16-



j To hear and d ine all applications for ion and reimb of

wE P

expenses of professionals incurred prior to the Effective Date under Banlauptcy Code Sections 330,

331 and 503(b);
k To hear and d ine disputes arising in jon with the intery
pl tation or enfc of the Plan, including issues relating to the injunction and discharge
granted thereunder;

L To hear and determine matters concerning state, local end federal cases in

dance with Bankruptcy Code Sections 346, 505 and 1146; and
m.  To eater s final decree closing the Chapter 11 Case.
1l.  Exeulpation.

Except as provided for and reserved herein, neither the Debtor, its Chapter 11

affiliates, nor any of their respective bers, officers, di 1 dvisors, agents, or

professionals shall have or incur any liability to any holder of a Claim or Interest for any act, event or

omission in comection with, or arising out of, the f Jati ion, di

P

. . s ar PSPy

ion, 3 ion or

dminisiration of the Plan, the Disclosure
Statement, any contract, release, or other agreement or document created or entered into, the property
to be distributed under the Plan, whether taken or omitted to be taken prior to or after the Petition

Due,onnyoﬂwnctiontakmorominedtabetakenmwnnecﬁonwithmechapmll Case or the

Plan, except for gross neglig or willful misconducl, and in 21l respects shall be eatitled to rely upon
the advice of counsel with respect to their duties and responsibilities under the Plan.
12,  Withdrawal of .
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further force and effect. 'The provisions of the confirmed Plan shall bind all creditors and parties in

interest, whether or not they accept the Plan and shall discharge the Debtor from 21t claims that arose

prior to Confirmation. The distributions provide under the Plan shall be in exchange for and in complete
satisfaction, discharge and release of all claims and interests regarding any of the Debtor’s assets or
properties, including claims arising after the date of filing of the Petition and prior to Confirmation.

Unless otherwise specifically provided to the contrary herein or in the order of Confirmation, on or after

Confirmation, all holders of claims or i shall be precluded from asserting any ¢laim 2gainst the
Debtor or its assets or propertics.
ARTICLE VII
REVESTING OF PROPERTY
Except as otherwise provided herein, property of the Debtor shall vest in Purchaser A or B at

1

closing. quent to closing, Purct A & B may operate their businesses and buy, use, acquire,

and dispose of property, free of any restrictions contained in the bankruptoy code, As of closing, alt
property of the Debtor shall be free and clear of all claims aud interests of creditors and interested
parties, except those obligations provided for under the Plan.
ARTICLE VII.
ITED TRU )8

‘This Plan, pursuant to 28 U.S.C. §1930(2)(6), provides payment to the United States Trusice of

thesppropri quired for all dist made by the Debtor during the Chapter 11 proceeding.
In addition, this Plan provides that the Debtor will make payments to the United States Trustes of the

« b

gppropriate sums required for all made by the Debtor to the terms of this Plan,
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LDBS reserves the right to revoke and withdraw the Plan 2s the plan of reorganization
for the Chapter 11 case, at any time prior to the Confirmation Dats or, if the i!ﬂ'ective Date conditions
set forth in the Plan cannot be satisfied for any reason after the Confirmation Date, at any time up to
the Effective Date. If the Debtor revokes or withdraws the Plan or if the Confirmation Date or
Effective does not ocour, then the Plan shall be deemed null and void.

13.  Binding Effect of Plap.

The provisions of the Plan and the rights, benefits and obligaticns of any Entity named
or referred to in the Plan, including without limitation the Debtor and amry holder of 2 Claim or Interest,
sball be binding upon, and will inure to the benefit of, such entity’s heirs, executors, administrators,
SCCessors, assigns, agents, officers and directors.

ARTICLEY
RA’ AT
Alterations or modifications of this Plan may be approved by the Court without notice to
creditors if the Court finds that such alterations or modifications do not materially or adversely affect the
interests of the creditors. If any alterations or modifications of the Plan are proposed which Court finds
to materially or adversely effect the interest of creditors, notice and deseription of such alteration of

modification shall be given to all creditors adversely affected,

ARTICLE V]
INVALIDATION OF LIENS AND DISCHARGE

All liens securing claims which are not allowed pursuant to the provisions of this Plan or
Bankyuptey Code Sections 502 and 506 shall be invalidated and deemed null and void and of no

Page -18-

including the payment of pre- and post-confirmation quarterly fees as required by 11 US.C. §
1129(a)(12), from the Efective Date of lhe Plan until Plan Consummation and flle all Manthly Operating

Reports and pay all Trustee fees until the closing and/or dismissal of the case,

ARTICLE IX
S [s) UR’
The Court shall retain jurisdiction until this plan has been fully dinchuding, butnot
limited to, the following purposes:
A D ination of all questi d disp garding title to th of Debtor’s estates

and determination of all causes of action, controversies, disputes and conflicts, whether or not subject to

action pending as of the date of confirmation, between the Debtor aud any perty, including, butnot limited

10, the right of the Debtor to recover assets pursuant to the provisions of Title 11 of the United States

Code.

B. Th ion of any defect, curing of any omission, arreconciliation of any inconsistency
inlhisPXaFortheOrderof(‘ firmation s may b yto carry out the purpose and intent of this
Plan.

C. Enfi modification or interpretation of the terms and the conditions of this Plan to

the extent of appropriate under the Bankruptcy Rules and Title 11 of the United States Code.
D. Entry of any Order, including injunctions, necessary to enforce the title, rights and powers
a5 the Court may deem necessary.

E Entry of an Order conchuding and texminating thi Jetion of this
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THIS, the _-2_?’_‘0day of March, 2006. CERTIFICATE OF SERVICE

Respectfully submitted, I, Craig M. Geno, do hereby certify that Fhave cansed to be served this dats, via electronic filing

transmission and/or U, S, mail, postage prepaid, a true and carect copy of the above and forepoing tothe
e2TEL, LLC following:

i
By Iis Attorneys Sammye S. Tharp, Bsq.
HARRIS & GENO, PLLC : Office of the U.S. Trustee
100 Weat Capitol St., Suite 706
< Z A 5 Tackson, MS 39269

By (kaiglﬁ‘(}eno Tmsme:Z}"‘%ayofMamh,wO&

OF COUNSEL:

Craig M. Geno - MSB No0.4793 ? =
Jeffrey K_ Tyree - MSB No. 9049 CrigM.

Melanie T. Vardaman - MSB No, 100392

HARRIS & GENO, PLLC

587 Highland Colony Parkway (39157)

Post Office Box 3380

Ridgeland, MS 391583380

Telephone No.: (601) 427-0048

Fecsimile No.: (601) 427-0050

o
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CLF 64
(Rev. 06/17/03)

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF MISSISSIPPI

InRe: Long Distance Billing Service, Inc.
Debtor(s)

Case No.: 05~-11168

BALLOT FOR ACCEPTING OR REJECTING PLAN

Confirmation Hearing Set On (RE: related document(s)[159] Chapter 11 Plan filed by Debtor Long
Distance Billing Service, Inc.). Confirmation hearing to be held on 8/18/2006 at 10:00 AM at Cochran U.S.
Bankruptcy Courthouse. Last Day to Object to Confirmation 8/14/2006 for [159], Ballots Due 8/14/2006 for [159],
(Entered on Docket by: Hodges, Janet)

Chapter 11 Plan filed on 3/23/06 .

The Court has approved a disclosure statement with respect to the Plan. The Disclosure Statement
provides information to assist you in deciding how to vote your ballot. If you do not have a Disclosure Statement, you
may obtain a copy from the proponent's attorney who mailed you this ballot. Court approval of the disclosure
statement does not indicate approval of the Plan by the Court. You should review the Disclosure Statement and the
Plan before you vote. You may wish to seek legal advice concerning the Plan and your classification and treatment
under the Plan. Your claim/equity interest has been placed in the class shown in your copy of the Plan. If you hold
claims or equity interests in more than one class, you will receive a ballot for each class in which you are entitled to
vote. If the Plan is confirmed by the Bankruptcy Court it will be binding on you whether or not you vote.

ACCEPTANCE OR REJECTION OF THE PLAN

[If the voter is the holder of a secured, priority, or unsecured nonpriority claim:]
The undersigned, the holder of a Class [ ] claim against the Debtor in the unpaid amount of

$

[or, if the voter is the holder of a bond, debenture, or other debt security:]

The undersigned, the holder of a class [ ] claim against the Debtor, consisting of $ principal
amount of [describe bond, debenture, or other debt security] of the Debtor

(For purposes of this Ballot it is not necessary and you should not adjust the principal amount for any accured or
unmatured interest.)

[or, if the voter is the holder of an equity interest:]

The undersigned, the holder of Class [ ] equity interest in the Debtor, consisting of shares
or other interests of [describe equity interest] in the Debtor.
[Check One Box Only] [ JACCEPTS [ IREJECTS
Dated: Print or type name:
Signature;
Title (if corporation or partnership):
Address:

RETURN THIS BALLOT ON OR BEFORE 8/14/06 TO:
U.S. BANKRUPTCY COURT
Cochran U.S. Bankruptcy Courthouse
703 Highway 145 North
Aberdeen, MS 39730



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF MISSISSIPPI

INRE: CHAPTER 11
LONG DISTANCE BILLING SERVICE, INC. CASE NO. 05-11168
Debtor :

ORDER

THIS CAUSE having come on to be heard on the request of the Debtor to approve its Amended
Disclosure Statement (as supplemented and amended by amendments recently filed), and the Court having
heard and considered the Amended Disclosure Statement is of the opinion that the Amended Disclosure
Statement, as modified by the *“amendments” contains adequate information as required by the Bankruptcy
Code. 1t is, accordingly,

ORDERED that the Amended Disclosure Statement should be, and hereby is, approved as
containing adequate information. 1t is, further,

ORDERED that the Clerk shall prepare, in the normal course, an Order setting confirmation in this
case for August 14, 2006, to be noticed as provided by the Bankruptcy Rules.

SO ORDERED this, the _\ 2= day of July, 2006.

D020, Mooz,

DAVID W. HOUSTON, IIT
UNITED STATES BANKRUPTCY JUDGE

PRESENTED BY:

Craig M. Geno, Esq.; MSB No. 4793

Jeffrey K. Tyree, Esq.; MSB No. 9049
Melanie T. Vardaman, Esq.; MSB No. 100392
Harris & Geno, PLLC

587 Highland Colony Parkway (39157)

P. 0. Box 3380

Ridgeland, MS 39158-3380

601-427-0048 - Telephone

601-427-0050 - Facsimile
F:\Users\Bankrupt\LDBS\Pleadings\Plan, D, Statement\Order.wpd



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF MISSISSIPPI

IN RE: CHAPTER 11
LONG DISTANCE BILLING SERVICE, INC. CASE NO. 05-11168
Debtor

AMENDMENTS TO DISCLOSURE STATEMENT

COMES NOW Long Distance Billing Service, Inc. (“LDBS”, “Debtor” or the “Company’”) and
files these Amendments to Disclosure Statement as follows, to-wit:

1. The Disclosure Statement is amended to reflect that the Massachusetts Department of
Revenue asserts that its claim should be afforded treatment that is different than that set forth in the
Disclosure Statement or the pending Plan of Reorganization. Accordingly, the Disclosure Statement is
amended to reflect the pre-petition claims of the Massachusetts Department of Revenue shall be paid within
seventy-two (72) months of assessment.

2. Approval of the Disclosure Statement is without prejudice to any claims of the estate, any
creditor or other party in interest against Patric Boggs, and/or to object to the settlement of any claim held |
by the Debtor against Patric Boggs.

This, the [/ 8day of July, 2006.

Respectfully submitted,
LONG DISTANCE BILLING SERVICE, INC.

By Its Attorneys
HARRIS & GENO, PLLC

o (o dS

Craig M. Géno




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF MISSISSIPPI

INRE: CHAPTER 11
LONG DISTANCE BILLING SERVICE, INC. CASE NO. 05-11168
Debtor

ORDER

THIS CAUSE having come on to be heard on the request of the Debtor to approve its Amended
Disclosure Statement (as supplemented and amended by amendments recently filed), and the Court having
heard and considered the Amended Disclosure Statement is of the opinion that the Amended Disclosure
Statement, as modified by the “amendments” contains adequate information as required by the Bankruptcy
Code. 1tis, accordingly,

ORDERED that the Amended Disclosure Statement should be, and hereby is, approved as
containing adequate information. It is, further,

ORDERED that the Clerk shall prepare, in the normal course, an Order setting confirmation in this
case for August 14, 2006, to be noticed as provided by the Bankruptcy Rules.

SO ORDERED this, the day of July, 2006.

DAVID W. HOUSTON, Il
UNITED STATES BANKRUPTCY JUDGE

PRESENTED BY:

Craig M. Geno, Esq.; MSB No. 4793

Jeffrey K. Tyree, Esq.; MSB No. 9049
Melanie T. Vardaman, Esq.; MSB No. 100392
Harris & Geno, PLLC

587 Highland Colony Parkway (39157)

P. O. Box 3380

Ridgeland, MS 39158-3380

601-427-0048 - Telephone

601-427-0050 - Facsimile :
F\Users\Bankrupt\LDBS\Pleadings\Plan, D. Statement\Order.wpd



JLF 10
(Rev., 10-08-04)

UNITED STATES BANKRUPTCY CQURT
NORTHERN DISTRICT OF MISSISSIPPI

CASE NO: _05-11168

DEBTOR-IN-POSSESSION: LONG DISTANCE BILLING SERVICE, INC.

ORDER APPROVING DISCLOSURE STATEMENT

This cou;& having conducted a hearing on the Disclosure Statement filed
on the Q% day of (\{\Q‘(‘(‘h . Qooé , pursuant to 11

U.S.C. §1125, and having found that said Disclosure Statement contains adequate

information and should be approved; it is

ORDERED that said Disclosure Statement is hereby approved. Pursuant to Rule
3017(d) (2), F.R.Bk.P., the proponent of said Disclosure Statement and the related Plan
shall transmit within 10 days from the date of this order a copy of said Disclosure
Statement approved by the court and a copy of this order (which shall constitute
notice of the entry hereof) by mail to the debtor-in-possession, trustee (if any)
creditors, equity security holders, the U.S. Trustee and all other parties in
interest. The proponent of sald Disclosure Statement and the related Plan shall file
in the office of the Clerk of this court one copy of the material so transmitted,
along with a certificate of service, within & days f£rom the date of service. Any
entity receiving a copy of this order and the aforementioned enclosures should
carefully study such documents. As soon as the Clerk of this court shall notify the
plan proponent that a confirmation hearing time, date and location shall have been
scheduled, such plan proponent shall perform the noticing duties mentioned in this
court’s standing order delegating such noticing responsibilities entered on April
9,2004, (available on the court’s website, www.msnb.uscourts.gov). The transmittal of
the notices then provided by the proponent of such plan shall include a copy of such

plan and a ballot conforming to Official Form number 14,

DATED: /7 200 /, . é , /.,l G
. —*
DAVID W.JuousToN, 11if i3

JUDGE, UNITED STATES BANKRUPTCY COURT




IN THE UNITED STATES BANKRUPTCY COURT
FOR NORTHERN DISTRICT OF MISSISSIPPI

INRE: LONG DISTANCE BILLING SERVICES, INC. CHAPTER 11
Debtor} CASE NO. 05-11168

DISCLOSURE STATEMENT REGARDING THE PLAN OF REORGANIZATION
PROPOSED BY LONG DISTANCE BILLING SERVICES, INC.

HARRIS & GENO, PLLC

587 Highland Colony Patkway (39157)
Post Office Box 3380

Ridgeland, MS 35158-3380

Telephone No.: (601) 427-0048
Facsimile No.: (601) 427-0050

ATTN: Craig M. Geno, Bsq. - MSB No. 4793
Counsel to Long Distancs Billing Services, Inc.

Dated: March 23, 2006

Ridgeland, Mississippi
1
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IN THE UNITED STATES BANKRUPTCY COURT
FOR NORTHERN DISTRICT OF MISSISSIPPI

INRE: LONG DISTANCE BILLING SERVICES, INC. CHAPTER 11
Debtor . CASE NO. 05-11168
ARTICLE X,
INTRODUCTION

Long Diistance Billing Sexvices, Inc. (“LDBS", the “Debtor” or the “Cornpany”) submits this

Disclosure St ding its Plan of Reorganization (e “Disclosure Statement") in the Chapter

11 Case of LDBS pursuant to Bankruptcy Code Section 1125 to the creditors and shareholders of

LDBS, Debtor and Debtor-in-P ion, in ion with the solicitation of of its Plan

of Reorganization, dated March 23, 2006, as the same may be amended from time fo time (the “Plan™),
filed with the United States Banlquptcy Court for the Northern District of "Mississippi (the “Court”).!

Consistent wilh the Order approving the Disc} Stat copies of the Discl St and

the Plan of Reorganization were filed and served on or about MM \ % 2006.

R I
LDBS provides this Discl St wlnofmlc&blncmditoxsmdshmholdminﬂ\is

Chapter 11 Case in arder to discl di infk ion for suck creditors and shareholders to

q

lrﬁvegta bly infi d decision in ising their respective rights, if any, to vote for

acceptance of the Plan. In addition, this Dissl Sta t will also be provided o alt of the

known creditors in the scparate Chapter 11 case of ezTel, LLC (“ezTel"). LDBS shafl be substantively

consolidated into, and with, ezTel.

"Unless otherwise defined ‘Therein, all capitalized terms condained in this Disclosure Statemment shatl have the
meanings assigned to such terms in the Plan.
1



ARTICLE VL
THE PLAN OF REORGANIZATION

A Qlasification apd Treatment of Claims

The Plan divides the Claims against and Interests in the Debtor into various classes pursuant to
Baricuptey Code Section 1122, Set forth balow isa description of the general classes of Claims
against and [nterasts ist the Dobtor and their treatment under the Plan. A Claim or Intezest is classified
in a particular class oaly to the extent that the Claim or Interest qualifies withia the description of the
class and is classified in a differeat class to the extent that the Claim or Interest qualifies within the
description of that different class,

1 d; tive 113

Class 1 under the Plen consists of claims held by all creditors extending open account

20d unsecured credit for goods and services to the Debtor following the Petition Date. It also consists
of the fees and expensas of professionals, such as lawysrs and accountants, and all fees and charges
assessed againg ;he Debtor under Title 28 of the United States Code. Alf requests for Administrative
Expense Claims rnust be timely Sled and served by the Admicistrative Expense Bar Date (which may

be set by a firtoro order of the Coutt, if needed), including fee applications by professionsl

The fees and expenses of the professionals include all actual and necessary fees and expenses

of all professionais, including the att and for the Debtor. The Debtor is unawaze of
any other professionals who assert or will assect Administrative Bxpease Claims for professional fees
aad related exp The compensation of profestiotals is subject to approval by the Court and, tus,
the timing of pay for comp fon for services rendered and reimt of will be

P

6

to any credits resulting from eithier the Anneal True-up or from amended revenue reports.
Sigilarly, the post-petition, administrative expense claims of the Internat Revenue Service,
i&ss‘slippi State Tax Commission and various staté taxing agencies for principal tax claims, plus
interest, shall also be paid on the Effective Date upon allowance of said olaisas by separate Order of the
Court. Moreover, these same administrative expeuse claims of these same creditors, as against ezTel
and the Debtor, shall also be paid, hmememummdmng,onmeﬁffeuivqucupon
allowance of said claim by separate order of the Cout.

Thus,on(heBﬂ'eeﬁveDa(eons.soonas by icable thereafter, each holder of sn

ADcwedAﬁminish‘aliveBxpenseQaimsbaﬂMve&umd’l‘dmdthebebtortheﬁﬂlmamtoﬁ\‘s
Allowed Administrative Expense Claim, i cash, unless otherwise agreed upon betweea such holder
mdtheDebQor;pmvided,however,lhat(i)Allowed," inistrative E Claims p to

P

Bankruptcy Code Sections 330, 331 and 503(b) shalf be paid, i cash, by the Debtor, within five
Business Days of allowancs by Final Order in such amounts approved by the Court; (i) Allowed
Administrative Expense Claims that belcums dns on & date later than the Effective Date in the ordinary
course of the Debtor’s business shall be paid, in full, in cash, on such later date by the Debtor; and (i)
o penalties shall be ded or paid to administrative expese clai

‘This treatment of Class { ereditors renders their Claims unimpaired and such holders are

desmed to have asccepted the Plan,

made as authorized and allowed by the Court,

The Debitor wilt review the Admimisirative Expense Claims filed by professionals.

The Administrative Expense Claims of USZT, as against e2Tel and the Debtor, are included
wilhin the Class I claims and they will be paid in full, in cash, upoa allowance thereof by Order of the
Court. In April of cach year, USAC conducts an annusl “true up™ of the revenue reported by ezTel
and the Debtor during the prior year. Specifically, USAC compares annual revenue reported by ezTel
and the Debtor to the previousty mm@ quarterly revemmue covering the same period (the “Annua]
True-up”). In the event that exTel's and the Debtor's reported annual revenues are lower than the
Tevemues reported previously for that year, USAC issues Annual True-up credits 1o e2Ted and the
Debtor. Alternatively, if ezTel’s and the Debtor’s repotted annual revenues sre higher than reported
previously, USAC issues Anoal True-up adjustments. These Annual True-up credits or adjustments
appear in thres equal amounts on the July, ‘August and Septeraber invoices of that subsequent year. Asg
2 result of the Amual True-up, the final amount of USAC's administrative claim will necessarily change
post-confimmation. Further, e2Tel and the Debtor are entitied to amend previousty-filed revenne
reports. USAC asserts these amendments Taust be made within 2 limjted period of tize, 2Tl and the
Debtor believe the time to amead remains Opea. Amended revenue reports may also result in eithes
sdjustments or credits to ezTel’s and the Debtor’s invoices and, as such, alter USAC's administrative
claim amount post-confirmation.

In order to ensure full payment of all of USAC’s Administrative Claims, Purchaser A or B shall
be fully responsible for any and ali post-confirmation adjustments based on either a post-confirmation
Annual True-up or post-confirmation amended revenue reports. Purchaser A or B shall also be eatitled

7

2 Baority Clsites (Class 2.

Class 2 under the Plan contains all Pricrity Tax Claims. “Priofity Tax Claims” consists of thase
Claims, which, if allowed, are entitled to priosity in right of payment under Bankruptcy Code Section
507(a)(8).

On the Effective Date, or s scon as bt icsble thereafter, tach holder of an

Y

Allowed Priority Tax Chaim shall recsive from ezTel and the Debtor deferred cash payments a3
required by the Bankruptcy Code s0 25 to pay the principal and interest portion of such clsirns in full
wilhin seventy-two (72) months from the Bffective Date.

This treatment of these creditors renders their Claims unimpaired and such holders sre deemed

to have accepted the Plan. Interest shall be caloulated at the fi ting rate established by the Interat

Revenue Servics in conmection with payment of 811 priority claime. To the extent priosity tex clsims (and
administrative tax claims for that matier) are actually claims that “belong” to customers of e2Tel and the

Deb(or,lhosechimswiﬂalsobepaidnvctbéssmcn—monmpaiodbyom&ngmechknsmmue

owed to “against” obligations thase owe to ezTel and the Debtor,

3. nls e 2 3

As previously noted, the claim of Qwest have boen settled snd compromised by an order of the
Couwrt which has now become final and non-appealable, a copy of which has been previously marked

83 Bichibit ‘B" 10 the Amended Disclosure Statement of 62Tel. The terrs, conditions and provisions of

Exhibit *B" are incomp d by refe The of the claims of Qwest are 25 outlined in

Exhibit “B". Qwest is an impaired creditor.



affiliates under such promissosy notes, share certificates and other instruments governing such Claims
and Interests, as the case muy be, shall be discharges; provided, however, the claims that are to be
paid under the tenns and conditions of the Plen shail remasin in fult force and effect.

3. Corporate Actlon.

Upoa ¢atry of the Confirmaticn Order, the following shall be deemed authorized and

approved in ali resp the substant lidation and mergess plated by the Plan. Onthe
Effective Date, the Debtor, its Chapter 11 affilistes, officers and directors, as the case may be, shall be
authorized and directed to take all necessary and appropriate actions to effectuate the transactions
contemplated by the Plan and the Disclosure Statement in the name of and on behalf of the Debtoc

and affiliates. Oncé the Confirmation Order has become final and pealable, the sharchalders of

Purchaser A or Purchaser B shall, if necessary, on or befors the Effective Dats, ¢lect its Board of
Directars. If necessary, once this “new” Board of Directors has been elected, it shall appoint and
designate such officers and otber exccutives as necessary, to effectuate the day-to-day operations of
the surviving eatity and to delegate fscal responsibility for the ongoing operations.
4. Relesgeof Lieng
On the Effective Date, all Hens against the Debtor’s assety shall be released, unless
otherwise specified in the Plan.
5. Term of Existing Stays.
Unless otherwise provided in the Plan, the stay in effect on the Confirmation Date
pursuant to Bankruptcy Code Section 362(a) shail remain in full force and effect until the Plan is fully
consummuated, all claims are paid and this case elosed.

14

502, or (iify the holder of a Claim based on such debt has accepted the Plan and (b) terminate all
Interests and other rights held by squity security holders in the Debtors,

As of the Effective Date, except as provided inthe Plan or Confirmation Order, all
Eatities will be precluded from asserting against the Debtors, Purchaser A or B, their respective
SUCCESSOTS OF respectives property, apy other or furiher Claims, demands, debts, rights, causes of
action, liabilities or equity interests based upon any act, emission, transaction or other activity of any
kind or nature that occutred prior to the Effective Date. In sccordance with the foregolng, except as

provided in the Plan or C ion Order, the Confirmation Order will be a judicial determination, &5

of the Effective Date, of discharge of all such Clairns and other debts and lisbilities against the Debtor

and terminstion of all such interests and other rights of equity security holders in the Deblor, pursusnt to

Bankruptey Code Sections 524 and 1141, and such discharge will void any judgmect obtained against
the Debtors at any time, to the exteat that such judgment relates to a discharged Claim or terminated
Interest.
T Vesting. -
Except as otherwise provided by this Plan, in accordance with Bankruptey Cods

Sections 1123(a)(5) and 1141(b), on the Effective Dale, title to property of the Debtor shall pass to

Purchaser A or Purchaser B free and clear of all claims, i ts, liens and b except as

noted in the Plan.

8 Inlunction.
a To impl the discharge provisions set forth in the Plan, the Confirmation
Order shall constitute snd provide forap t injunction by the Bankruptey Court as of the

a, ssu. 0. i3 ]

On the Effective Date, the Reorganlzed Debtor shall assume the executory contracts
and unexpired leases identified in separate motions to be filed before confirmation. All other execuiory
contracts and unexpired ieases not specifically accepted h@ ar by prior Bankuptey Court Order
shall be deemed rejected as of the Confimmation Date.

b. Prosecution of Objections to Clasms and Administrative
Expense Claims by Reorganized Debtor, Treatment and Distribution.

After the Confirmatioa Date, the Reorganized Debtor shall have the exclusive authority,

in its sole discretion, to p bjections to ali Claims and Administrative Expenge Claims, No
Payments on account of Disputed Claims shall be made. The Reorganized Debtor shall make
distributions on account of Disputed Claims once they are allowed, pursuant to the Plan.

L3 charge of Cl: - of

Bxcept 25 provided in the Plan or Confirmation Order, the rights afforded under the

Plan and the of Claimsand I will be in exchange for and in compt isfe

and

release of all Claims and ination of all 1

, including any interest accrued on Claims from the

Petition Date. Except as provided in the Plan or Confirmation Order, Confirmation will, as of the
Effective Date: (a) dischargs the Debtor from all Claims or other debts that arose before fhe Effective
Date, and all debts of the kind specified in Bankruptcy Code Sections 502(g), 502(h} or 502(),
whether or not (f) a proof of Claim based on such debt is filed or deemed filed pursuant to Bankruptey

Code Section 501, (ii) 2 Claim based on such debt is allowed pursuant to Bankruptey Code Section

15

Effective Date against all entities that have held, curently hold or may bold a Claim or other debt,
demand, right, cause of action or Liability that is discharged or released or an Interest or other right of an
e&uity security holder that is terminated purspant to the terms of the Plan as to the following actions on
account of any such discharged or released Claims, debts, demands, rights, causes of action ot

lebilities or terminated Interests or rights; (1) the commencement or continuation in any manner any

action or other proceeding against axy released entity, including, without limitation, Purchaser A or
Purchaser B, or their property; (2) the eafs h Uection or recovery in any menner

any judgment, award, decree or ordex against any released entity, including, without fimi

Purchaser A or Purchaser B, or their property; (3) the creation, perfection or enforcentent af any lien

ot encumbrance against any released eatity, including, without fimitation, Purchaser A or Purchaser B,

or their property; (4) the assartion of a sctoff, right of subrogation or recoupment of any kind against

any debt, lisbility or obligation due to any released eatity including, without limitation, Purch Aor

Prrah

P B, or their property; and (5) the or continuation of any action, in any

manner, in any place that does not commply with or is inconsistent with the provisions of the Plan.

b. By accepting distributions pursuant to the Plan, each holder of an Allowed
Claim recsiving distributions pursuant to this Plan will be deemed to have specifically consented to the
injunction set forth in the Plan.

9. Modification.

In d: with the Bankruptey Code, the Prop t, LDBS, may emend or

modify the Plan at any time prior to the Confirmation Date without Bankruptcy Court approval.

Subsequent to the Confirmation Date and upon Bank Court approval, the P

up

P may modify
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VOTING ON THE PLAN BY RACH HOLDER OF A CLASS THREE THROUGH
EIGHT IMPAIRED CLAIM IS IMPORTANT. IF YOU HOLD CLAIMS IN MORE THAN
ONE OF THESE CLASSES, YOUMAY RECEIVE MORE THAN ONE BALLOT. YOU
SHOULD COMPLETE, §IGN, AND RETURN EACH BALLOT THAT YOU RECEIVE.

PLEASE ROLLOW THE INSTRUCTIONS ON THE ENCLOSED BALLOT
CAREFULLY.

-
TO BE COUNTED, YOUR BALLOT MUST BEACT CEIVED BY b (Ve
? 1M, CENTRAL DAYLIGHT SAVINGS TIME, ON 2008, ATTHEUS.
BANKRUPTCY COURT, NORTHERN DISTRICT OF 1SSIPPY, AT COCHRANU.S.

BANKRUPTCY COURTHOUSE, 703 HIGHWAY 145 NORTH, ABERDEEN, MS 39730, IT
IS OF THE UTMOST IMPORTANCE TO THE DEBTOR THAT YOU YVOTE PROMPTLY
TOACCEPTTHE PLAN. THE DEBTOR'S MANAGEMENT SUPPORTS THE PLAN AND
STRONGLY ENCOURAGES YOU TO YOTE TO ACCEPT THE PLAN,

VOTES CANNOT BE TRANSMITI‘ED ORALLY OR BY FAX. ACCORDINGLY,
YOU ARE URGED TO RETURN YOUR SIGNED AND COMPLETED BALLOT
PROMFTLY.

IFANY OF THE ELIGIBLE CLASSES OF HOLDERS OF IMPAIRED CLAMMS OF
ANYDEBTOR VOTE TO REJECT THE PLAN, ({) LDBS MAY SEEK TO SATISFY THE
REQUIREMENTS FOR CONFIRMATION OF THE PLAN UNDER THE CRAMDOWN
PROVISIONS OF BANKRUPTCY CODE SECTION 1129(b) AND, IF REQUIRED, MAY
FURTHER AMEND THE PLAN TO CONFORM TO THE STANDARDS OF SUCH
SECTION OR (i) THE PLANMAY BE MODIFIED OR WITHDRAWN INITS ENTIRETY.

IFYOUHAVE A CLAIMIN CLASS N ,OR »BUTDID NOTRECEIVE
ABALLOT,RECEIVED A DAMAGED BALLOT,ORLOST YOUR BALLOT, OR[F YOU
HAVE ANY QUESTIONS CONCERNING THE DISCLOSURE STATEMENT OR THE
PLAN, PLEASE CALL HELEN TRAMMELL OF HARRIS & GENO, PLLC AT (601) 427-
0048,

C.  Confirmation Hesrlng,

‘The Bankruptcy Code requires the Bankruptey Court, after notice, {0 hold 4 hearing to

determine whether LDBS, as the Proponent, has fulfilled the conf i of Bankmptey

Code Section 1125, The confirmation hearing has been scheduled for M 1%, ZU%
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The Proponent believes that the under the Plan of the holders of Claims and Interests
inl Classes three through eight will satisfy the “fair and equitable” test because no justior classes will
reccive of retain any propesty until those classes are paid in full. I addition, the Proponent does not
believe that the Plan unfxirly discriminates agsinst any class that mey not accept or otherwise consent
fo the Plan.

Subject to the conditions set forth in the Plan, a d ination by the B ipicy Court that the

Plan is not confirmable p to Bankruptey Code Section 1129 will not Emit or affect LDBS® ability
to modify the Plan to sutisfy the provisions of Banksuptcy Code Section 1129(b).
B BestInterests Test: Liguidetion Analyss,

Notwithstanding acceptance of the Plen by each impaired cless, to confirm the Plan the )

ptey Court must di ine that the Plan is in the best interest of each holder of a Chaim or
Interest in any such impaired class who has ot voted to accept the Plan. Accordingly, if an impaired

class does not unanimously accept the Plan, the “best i " test

quires that the Bankruptcy Court
find that the Pfan provides to cach member of such impaired class 2 recovery on accoust of the
member's Claim or Interest that has  value, as of the Effective Date, at least equal to the value of the
distribution that each such member would receive if the Debtor were liquidated under Chapter 7 of the
Bankruptcy Code on such date.

To estimate what the members of each impaired class of Claims or Interests would receive if
the Debtor were liquidated under Chapter 7 of the Bankrupicy Code, the Bankruptey Court must first
determine the sggregate dollar amount that would be available if the Chapler 11 Case was converted to
& Chapter 7 cass under the Bankruptcy Code and the Debtor’s asscts were liquidated by & Chepter 7
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— ,a_\0.00 O\, m, Central Daylight Savings Time, before The Bonocsble David W.
Houston, I, Urited States Bankruptcy Court Judge, Northern District of Mississippi. The
Confirmation hearing may be adjourned from time™® time by the Bankruptey Court without furthes
notice, except for an announcement of the adjourned confirmation hearing date made af the
confirmation hearing.

D.  Confinpatiop.

As noted abave, at the confinmation heasing, the Bankrupicy Court will confirm the Plan only if
all of the requirements of Bankruptcy Code Section 1129 are met. Among the tequirements for

confirmation zre that the Plan; (i) is

pted by the requisite holders of inpaired classes of Claims of
the Debtor or, if not so accepted, is “foir and equitable” and “does ot discrimi unfairly” as to the

nonaccepting class or classes; (ii) is in the “best interests” of each holder of a Claim ot Interests in each

impaired class undet the Plan for the Debtor, (i) is feasible; and (iv) complies with the applicab

P

provisions of the Baniquptcy Code.
E 18 Cramdown.

LDBS believes that, if necessary, the Plan may be ctammed down over the dissent of 2
secured class of Claims, in view of the treatment proposed for such classes. Cramdown of certain
classes of Secured Claims, if necessary, may require amendment of the Plan. If necessary and
appropriate, LDBS intends to amead the Plan to permit the cramdown ofdi.;smﬁng classes of Claims
{and 50 has reserved this right in the Plap thereof). There czn bs no assurance, however, that the
“cramdown” requirements of the Bankruptcy Code Section 1129 would be satisfied sven if the Plm

treatment provisions were amended or withdrawn as to one or more Classes,
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trustes (the “Liquidation Value™). The Liquidation Value of the Debtor would consist of the net
proceeds from the disposition of the assets of the Debtor, sugmented by any Cash held by the Debtor.
The Liquidation Value availsble to creditors bolding General Unsecured Clatms would be
reduced by, among other thingg: (i) the Claims of secured creditors, to the extent of the value of their
coliateral; (ii) the costs, fees, and expenses of ths liquidation, as well as other Administrative Expense
Chaims incurred in connection with the Debtos’s Chapter 7 case, including tax lizbilities in respect of

gain arising from the disposition of assets in the liquidation; (i) unpaid Administrative E; Claims

P

inqurred in the Chapter 11 Case prior to conversion to chapter 7; tud (iv) Priority Claims and Priority
Tax Claims. The Debtor’s costs of liquidation in a chapter 7 case thus would includs the compensation
of trustees, counsel, and other professionals retained by such trustees, asset disposition expenses,
applicable taxes, liquidation costs, Claims erising from the tenninated operation of the Debtor during the
peadeacy of the Chapter 7 case, snd all unpaid Administrative Claims incurred by the Debtor during

the Chapter 11 Case, In addition, the liquidation itself would trigger certain Administretive Expenss

Claims, Priority Claims, and other Claims, such as Claims for severancs pay and damages Claims in

respect of y or anexpired leases entered into or assumed in the Chapter 11 Case,
and would likely accelerate the payment of other Priority Claims, such 23 certain deferred income tax
obligations, that would otherwisc be paysble in the ordinary course of business or ou a deferred basis
under the Pian. These Claimg are required to be paid in full out of the net liquidation proceeds, after
payment of Secured Claims, beforo the balance would be mads available to pay General Unsecured

Claims of to make any distributi in respect of I




Thus, LDBS respectfitlly submits that the only viable course of action for it to take is its
pending Plan of Reorganization.
ARTICLE VIII.
TAX CONSEQUENCES
The tax emequm resalting from confinmation of the Plan can vary greatly. Significant tax
consequences may occur as & result of confirmation of the Plan under the Internal Revemze Code and

pursuant to state, local and foreign tax statutes. No specific tax consequences to any creditor is

P 4, implied, or d. Each holder of a Claim or Interest should ssek professional tax
advice, including the evaluation of recently enacted and pending legislation, because recent changes in

taxation ars complex and lack authori

LDBS ASSUMES NO RESPONSIBILITY FOR THE TAX E¥FECT THAT
CONSUMMATION OF THE PLAN WILL HAVE ON ANY GIVEN HOLDER OF A CLAIM
ORINTEREST. HOLDERS OF CLAIMS AND INTERESTS ARE STRONGLY URGEDTO
CONSULT THEIR OWN TAX ADVISORS CONCERNING THE FEDERAL, STATE, LOCAL
AND FOREIGN TAX CONSEQUENCES OF THE PLAN TO THEIR INDIVIDUAL
SITUATIONS.

ARTICLE IX.
RECOMMENDATION AND CONCLUSION

Although this Discl S provides juf ion regarding the assets, liabilities and

general financial position of the Debtor and the potential benefits that might accrue to holders of Claims

against the Debtor and the Deblor's emph aand busi ity upon jon of the Plan,

this Disclosure Statemnent neither 1or purports to rep the amount of percentages that

would be realized on certain Allowed Claims, Nor does this Disclosure Statement ensure that the
Debtor’s operations and work force will remain unchanged under the Plao. Nonetheless, despite this
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CERTIFICATE OF SERVICE

1, Craig M. Geno, do hereby certify that Thave this date, via electronic filing transmission
andlor U. S. Mail, postage prepaid, a true and correct copy of the sbove and foregoing to:

Sammye 8. Tharp, Bsq.

Office of the United States Trustec

Suite 706, A. . McCoy Fedenal Building

100 West Capitol Street

Jackson, MS 39269

THIS e 23 /'gyofMamh, 2006,

(D4 e

Craig M. Golo
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tmcetainty, which is inherent in any plan, LDBS believes that the Plan will provide certain holdens of
Chaims with an opportunity t0 rective greater tecoverics and benefits than any other altemnative. LDBS
and the Debtor's management also believe that the™Plan presents the best vehicle for preserving the
Debtor’s business for the bensfit o:E its employees and business community.

Accordingly, LDBS and the Debtor's management urge all eligible holders of Claims to vote to
ACCEPT the Plan, and to duly complete and return their ballots such that they will be ACTUALLY
RECEIVED by the Clerk of the Bankruptey Court on or before 5; ) - Conra Daytig
Savings Time on 2006.

THIS, he2 279 _day of March, 2006, at Ridgeland, Mississippi.

Respectfully submitted,
LONG DISTANCE BILLING SERVICES, INC,

By Itz Atiomeys
HARRIS & GENO, PLLC

o (o d N

Craig M? Geno

OF COUNSEL:

Craig M. Geno - MSB No. 4973

Jeffeey K. Tyree - MSB No. 9045
Melanie T. Vardaman - MSB No. 100392
HARRIS & GENO, PLLC

587 Highland Colony Parkway (39157)
Post Office Box 3380

Ridgeland, MS 39158-3380

Telephone No.: 601-427-0048

Facsimile No_: 601-427-0050
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IN THE UNITED STATES BANKRUPTCY COURT
FOR NORTHERN DISTRICT OF MISSISSIPPI

INRE: LONG DISTANCE BILLING SERVICES, INC. CHAPTER 11
Debtor CASE NO. 05-11168

DISCLOSURE STATEMENT REGARDING THE PLAN OF REORGANIZATION
PROPOSED BY LONG DISTANCE BILLING SERVICES, INC.

EXHIBIT “A”



CASE NAME:
CASE NUMBER: OS5 (1.8

Filing .
Dale

p.2

ASSETS;

COMPARATIVE BALANCE SHEET

Month Month Month Month Month

Month

R Aol [ 1of31/os ] A 5
e [ Sols ] ENTWETR

CURRENT ASSETS:

Pl | Foasm P9, 077 {13990 | 839000

Accounts Receivable, Nel ... ............

Inventory, at lower of cost or markat

Prapaid exponses & deposits ... ... ...

bU1-453-2231

dthar -

{OTAL CURRENT ASSETS ........... o

*ROPERTY, PLANT & _Oc.vimv:. .......

Loss accumulated depraciation ... ........

NET PROPERTY, FLANT & EQUIPMENT ..

waimer

JTHER ASSETS

Suzan x.,

‘OTAL OTHER ASSETS .. ..
"OTAL ASSETS . ..........

3 e

¥45,507 Fso602 |THe v #3960

v ue vvanuae

tstorionl cost one month end falr parket value Ihe poxt,

CHAPTER 11
CASE NO. 05-11168

IN THE UNITED STATES BANKRUPTCY COURT
FOR NORTHERN DISTRICT OF MISSISSIPPI

T

PISCLOSURE STATEMENT REGARDING THE PLAN OF REORGANIZATION
PROPOSED BY LONG DISTANCE BILLING SERVICES, INC.
EXHIBIT “B”

INRE: LONG DISTANCE BILLING SERVICES, INC.

assats are cerried at historical cost on debtar's accounting records and dabler elecls to show them as such on the monthly reports, note the

hange sbove and include remarks on FORM 2.F (Narrative). Al subsegyent cenori musl then carry [hese gasels af that valye. Da notuse
i .

FORM 2-8
Pege 10f2

€9 uo usizaam -

P

601-8S3-2231

Yalker

sUsan K.

war

case Name: Loag Distance Rillia, Sernes dne .

CASKE NUMBER: OS-1168 COMPARATIVE BALANCE SHEET
Fliing
LIARILITIES; Date Monin Month Month Month Month Month
30ST-PETITION LUABILITIES: NFWEEL.'IEEIFWP;]:
Taxes payable (Form 2-E, pg.1 of 3} ...... 3
Accounts peyable (Form 2-E, pg.1 of 3) ...
Other:
TOTAL POST-RETITION LIABILITIES: . ....
IRE-PETITION LIABILITIES: \
Notes payable « secursd 2aom |} Soosey 1425000 oot | 25,050
Priority debt ......... SN . X >¢V\
Unsacured debt ..... ... vererireent \%s
Other,_ - V\WN Q\
200,060,
“o“? LIABILITIES ...... Crerretataaaan, . %ﬁ.% 25 5 30 | g [os oo
SREFERRED STOCK .. #
SOMMON STOCK _..........
IETAINED EARNINGS: \ .
Through fifing date ........... Cever Qa@.&@ DE@V]E (158, 5@ 194 43,
Postfitng date .........c.oe....... \ (44205 |8 V20 s 1163007 1P 240
TOTAL EQUITY (NETWORTH) . .......... \ (15497 (938 1078 55| Cis0a | 7592
FOTAL LIABILITIES R EQUITY ......... . { F¢s507 WE.. Pl 47 | 9399 Moy |
FORM 2.8
Page 2 of 2
5/98

CHAPTER 11
‘CASE NO. 0311168

EXHIBIT “C”

1IN THE UNITED STATES BANKRUPTCY COURT
FOR NORTHERN DISTRICT OF MISSISSIPRI

PROPOSED BY LONG DISTANCE BILLING SERVICES, INC.

Debtor
DISCLOSURE STATEMENT REGARDING THE PLAN OF REORGANIZATION

INRE: LONG DISTANCE BILLING SERVICES, INC,




