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UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF MISSISSIPPI 

Cochran US.  Bankruptcy Courthouse ‘:!J?4l”StSSIOFI 
703 Highway 145 North CLERK 

Aberdeen, MS 39730 
Telephone: 662-369-2596 04” 

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

Case No.: 05-1 1168 
Chapter: 11 
Judge: David W. Houston 111 CMP 

CUM 

CTR 

ECR 

GCb 

OPC 

NOTICE OF HEARING ON DISCLOSURE STATEMENT 

NOTICE is hereby given that a hearing will be held at 

Greenville Federal Building, Greenville, MS 

RCA at 02:OO PM 

SCR .~ on 5/9/06 

SGA OBJECTIONS DUE: 5/1/06 
SEC I 
OTH 6 ftd to consider and act upon the following: 

160 - Disclosure Statement Filed by Craig M. Geno on behalf of Long Distance 
Billing Senice, Inc. (Attachments: # (1) Exhibit Exhibits A - C)(Entered on Docket 
by: Geno, Craig) 

Should any party receiving this notice respond or object to said Disclosure 
Statement such response or objection is required to be filed with the Clerk of this court and served 
on the attorney for movant, debtor(s), trustee (if any), the U.S. Trustee, and any committee 
appointed under the Code on or before said objection due date. If any objection or response is 
filed, a hearing will be held on the above mentioned date; otherwise, the Court may consider said 
Disclosure Statement immediately after the o bjection or response due date. 

F.R.Bk.P. THE MOVING PARTY’S ATTORNEY IS REQUIRED BY STANDING ORDER 
ATTACHED HERETO TO PERFORM NOTICING AS TO SAID DISCLOSURE 
STATEMENT ACCORDNG TO THE TERMS OF SAID STANDING ORDER. 

Dated: 3/27/06 

A copy of the Disclosure Statement is required to be served pursuant to Rule 3017, 

David J. Puddister 
Clerk, U.S. Bankruptcy Court 
BY: Janet Hodges 

Deputy Clerk 



1N THE UNITED STATES BANKRUPTCY COURT 
FOR N O R T H E M  DISTRICT OF MISSISSIPPI 

IN RE: LONG DISTANCE BILLING SERVICES, WC. CHAPTER I1 
Debtor CASE NO. 05-1 I168 

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

HARRIS & GFNO, PLLC 
587 Highland Colony P m a y  (39157) 
Post Office Box 3380 
Ridgeland, MS 39158-3380 
Telephone No.: (601) 427-0048 
FacsimileNo.: (60601) 4276050 

ATlhl: Craig M. Geno, Eq. - MSB No. 4793 
Counsel to Long Distance Billing Serricvi, hc .  

Dated: Mach 23,2006 
Ridgeland, Mississippi 
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IN THE UNITED STATES Bfi l (RZIpT0I  COURT 
FOR NORTRERN DISTRICT OF MISSISSIPPI 

CEAPTER 11 
CASE NO. 0511168 

IN RE: LONG DlSTANCB BILLING SERVICES, Ih'C 
Dcbtor 

ARTICLE I. 

INTRODUCTION 

Lmg Distancc Billing Savices, Inr rzDBS", the "Debtor" or IIIC "Company") submits this 

Disclowe SUlemmt regsrdhg ib Plbn of Rcorgmbation (he "Direhnm Statemenl") hi the Chapter 

11 Csse of LDBS pmuaot to Bankuptcy Code S d n n  I I25 lo the nedilon cad shnrcboldcrs of 

LDBS, Debtor and Dcbtor-in-Posrcssim in OOMEC~~DU with the solicitstion of pcsspkaw of its Plan 

of Reorganizatioa, dated March 23,2006, as urt same may bc amended from time lo time (the "Plm"). 

6 l e iwih  theUnitodShtehB~tcyCourtforthcNonhcmDi~hic(ofMissiuipp(the~~. '  

Consistent wilh the Order approving thc Disclosure Shtcmmt, copies of the Disclamre Sta tam and 

the Plan of Rsorgariization WKC filed and med on or about ,2W6. 

LDBS providcs this Dialmure Statemenl Io al) of the known creditors acd shmholdna in this 

Chapter I I Cere in order lo  disclose adequate intomtion far such creditors and &archoldus to 

anivc at a " a b l y  infonoed decision in exercising their respective rights, if  any. to vote for 

acceptance ofrhc Plan. In addition. this Diwlosw Stntcmmt will also be providcd u, dl of the 

h m  aedilors in the separate Chapter 1 I m c  of nTcl. LLC ("nTel'7. LDBS WI be substantively 

consolidated into, and with. uTel. 
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EACH CREDITOR ANDSHAREHOLDERENTlTLEDTOVCrTJlTOACCEPTOR 
REJECTTHE PLAN SHOULDREM THISDISCLOSURE STATEMENT ANDTHE PLAN 
MlMElRENTlREIYBEFOFCECASITNG ABALLOT. M ORDERTOHAVEYOURVOTE 
COUWED, YOU MUST COMPLETE AND MAIL THE ENCLOSED BALLOT TO THE 
ADDRESS SET FORTH TEIEREON SO THAT IT IS FtECEIVED BY .M. 
C E m  DAYLIGHT 
'VOTINGDEADLINE? 

' SAVINGS TIME ON ,2006 (THE 
YOUMUSTCOMPLETETHEBALL(YTANDIMI1CATEE~R 

YOUR ACCEPTANCEOR REJECTION OFTHE PLAN. ANY COMPLETED BALLOTS 
THAT ARE RECEIVED PRIORTOT€W VOTINGDEADLIh'E THATDO NOT INDICATE 
EITHER AN ACCEPTANCE OR A REJECTION OF THE PLAN MAY BE DEEMED TO 
CONSTITLiTE AN ACCEPTANCE. 

ALL CREDITORS AM1 SHAREHOLDERS ARE HEREBY ADVISED AND 
ENCOURAGEDTOREADTHIS DISCLKJSURESTATEMEWWITS ENTIRETYBEFORE 
VOTING TO ACCEPT OR REJECT THE PLAN. STATEMENTS MADE IN THIS 
D l s a o s u R E s T A T E M E N T A R E Q U ~ D M ~ R E ~ B Y ~ ~ N C E T O  
THE PLAN, OTHEREXHIBITSIXERETO AND OTHERDOCUMENTS REFERENCED AS 
FILEDWITHTHECDURTBEFOREORCONCURRENTLY WITLITFIE FILINGOFTTIIS 
DISCLOSURE STATEWNT. AFTERTHE DATE HEREOF, NO ASSURANCE CAN BE 
GIVEN THAT (A)THE INFORMATION ANDREPRESENTATIONS CONTAlNED AEREIN 
ARE MATERIALLY ACCURATE; OR @)THIS DISCLOSURE STATEMENT COMAINS 
ALL MATERlAL INFORhlATION. 

THECONFIRhlATIONANDCONSUMMATIONOFTB[E PLAN ARESUBJECCTO 
THE CONDITIONS PRECEDENT TEAT COULD LEAD TO DELAYS IN 
CONSUMMATION OF TFIE PLAN. ALSO, NO ASSURANCE CAN BE Gn%N THAT 
EACHOFTHESECONDlTIONS WILLBESATISFIED ORWAIVED(ASPR0VIDEDM 
TEE PLAN)ORTaaTTHE PLANWLLBECONSUMMATED. IN ADDlTION,EVEN 
APIERTHEE~CITVEDA~DISTRIBUTIONSUNDERTRE PLANMAYBESUBJECT 
TO SUBSTANTIAL. DELAYS FOR CREDITORS WFIOSE CLAIMS ARE DISPUTED 

This Disclosure Statement has been p r e p i d  by, ad is submitted by and on bebalfof, LDBS, 

as Proponent, and must be approved by tbe Court, afkr nohcc and a h a n g .  prior to the solicitation of 

acceptances for the Plan 

BOWEVER, APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT 
CONSTITUTE ADETERMINATION BY THECOURT ASTOTHE FAIRNESS ORTHE 
MERITS O F  TAE PLAN. 
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Ihc infomalion contained in this Disclome Statemem WQ collected hom thcpublic fiks in this 

Chapter 1 I case and, in some inslances. was pmvidcd by the Debtor's management and is made as of 

the date hereof, unless another Lime is specified. Neither the delivary of this Disclosure Slatemenf llor 

any exchange ofrights and information made in conntction herewith nor any a n  in reliance h", 

should create under any circumstances an implication that then has not been a change in the facts 

underlying the Stltcmmk set forth herin. 

No representations conccming the Debtor, ti% extent ofits liabilities, the valuc of ita properties 

and assets, or the value of any distributionr offered Io holders of Claims in c a m t i o n  with the Plan are 

authoizcd except as spccificany denominated in lhin Disclowe Statement. 

LDBS BELIEVESTHATTHE PLAN OFFERSTHEBWPOSSIBLERECOVERIES 
TO CREDITORS COMPARED TO ALL REASONABLY AVAILABLEALTERNATlW 
UNDERTHE CIRCUMSTANCES OFTALS CASE. LDBS, THEREFORE, BELIEVES THAT 
ACCEPTANCE OF "HE PLAN IS IN TBE BEST UiTERESlX OF EACH AND EVERY 
VOTING CLASS AND STRONGLY RECOMMENDS THAT YOU VWTETO ACCEPTTHE 
PLAN. 

This Disclosure Statement may not be relied on for any purposc other than lo determine how 

to vok on thc Plan, and nothing containad hvcm shtN ~~nstitute an admidon 01 stipulation of any fact 

or liability, or any other p r y ,  OT be dcuned to be advice on the tax or otha legal cffaS of the Plan. 

ARTICLE II. 

EXPLANATION OF CHAPTER 11 AND PLAN CONFEWATION 

LDBS imrporatcr L& providom of Article U of thc a T e l  Third Amended Disclosure 

Statement herein by reference. 
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ARTICLE n1. 

OVERWEW OF PLAN 

LDBS ~ C O Q O ~ ~ ~ C S  the previsions of ATticle ID of the aTe l  Third Amended Disclosure 

Statement herein by reference. 

ARTICLE W .  

GENERAL INFORMATION ABOUT THE DEBTOR 

A. The Debtor's HhtoN and Bsrkeround, 

LDBS incorporates the pmvisioru of Section A. -"he Debtor's History and Background of the 

ezTel Third Amended Disclosure Statement herein by refennee. 

B. Sien ificsnt DevdoDmenk in the C b a D t c r  11 Casg 

Since LDBS bar operated as, technically. a sepmte Chapter 11 c m ,  a brief discussion of 

significant dwclopments in il is appropriate at this point. 

Shortly after the LDBS p&lion was filed, NSB Corporation ('W8")). a pre-petition s c s d  

creditor of LDBS. initiated proceeding designed to obtain relief from the automatic stay andlor to 

pmhiil  LDBS' use of cash collateral herein. The motion was resolved by a separate order of the 

Court, a copy of which is attached, incaprated by rcfermcc and rmkcd as Exhibit "A," The NS8 

claim has been assigned, but there m a i n s  a balance owing under it of over $200,000.00, plus interest 

The C o w  entend an order requiring LDBS to file a Disclosure Statement and Plan of 

Rmrganization on m before March 23,20M. or hn conversion to Chapter 7. 

UIBS incorporates the mainiog provisions of B. - Siguificsnt Ikvclopmenk in the Chapter 

11 Cax of the wTel Third Amended Disclosure Statement herein by referem 
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C. The Chanter 11 Rmmank stion and its Sieoificant Evcnb. 

LDBS i m r p m l e s  the provisions of C. The Chaptez 11 Reorganization and its Significant 

Events of the ezTcl Third Amended Disclos~~m Statement hutin by referencc. 

D. Pendine T r a n s a m  

LDBS ineorpwaks the provisions ofD. Pmding T" of tho a T d  Third Amended 

D i o m  Statement haein by refurace. 

ARTICLE V. 

A. &r rek of the Debtor. 

The Debtor's assels are indicated, to an exten\ on it$ ScbcdulcJ. copics ofwhich asc lthchtd 

as Exhibit "2" to the Third Amended Dirclanue Stslcrnal of QTe1 and are incorpomed herein by 

rsfcrence. The Debtor's MS& that arc stared on a more u imnt  basis arc contained within the rrrmt 

monthiy op"ii0g 'cp", u c a p t s  of whioh I C  attached herdo ar Exhibit "B" and incorp~med 

her& by refkrencc 

B. CinbUil3a of the Debtor, 

The Debtor's liabilitiu are indicated, to 80 extent, on its Schedules, copiep ofwhich ue 

attached a$ Exhibit "4" to the ?bird Am& Disclosun Statanent of ezTel and are inccrporated 

herein by n f m c e .  The Dcbim's tiabititior thal are Wed OD a more c m I  basis arc contained w i t h  

the recent Mmlhly Dpcraj5ng Repoiis, excerpts ofwhich ue attached hereto as Exhibit '%" and 

incorporared herein by reference. 
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ARTICLE VI. 

THE PLAh' OF REORGANIZATION 

A Classincation and Treatment of Claims 

Thc Plan divides the Claims against and Interests in the Debtor into various classes pursuant to 

Bankruptcy Code Section 1122. Set forth below is a dercription of the general classcs of Claims 

again91 and htcrssts in the Debror and their tredmenl under the Plan A Claim or Intaest is classiticd 

in aparticukr class only tn the extent (hat the Claim or Inlcrut qualifies within the dcaription of the 

class and is classified in a different class [o the extent thrt the Claim or Interest qualifies williin the 

description of thnl different class. 

I. Administrative BrDense Clalmr (Class 11. 

Class 1 under the Plan consists of claims hcM by all crediton extwding open account 

and unsecured credit for gwds and servicer Io the Debtor foUowing the Petition Dare. It also consists 

of the fees and expenses of profcssionak such as lawyers and acccuntanb, and all fees and chyses 

a ~ w s c d  against the Dchtor under Title28 of the Unild States Code. All nquests for Administrative 

Expmze Claims nust be timely filed and served by the Administrative Expense Bar Dale (which may 

be set by a future order of the Court. if needed), including fee applications by professionals. 

The fees and expenses of the professiomls include all actual and necessary rces and expenses 

of all professionals. including the anomeys and aaounlants for the Debtor. The Debtor is unaware of 

any other professiooals who lsserl or will assefl Administrative Expense Claims for pmfrssional fees 

and related expenses. The mmpcnsalion olprofesionals is subject to approval by lttc Court and, thus, 

the timing of payments for compensation for servica rcndued and reimbursement ofcxpenscr will bc 
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to any credits resulliog f" either the Annual True-up or from amcndcd revenue reports. 

Similarly, the post-pclition, adminisbativc exponse ckima of the Intcrml Revenue Scrvicc, 

MisJtsippi Sbte Tax Commission and vaious state taxing agmcics for principal tax claims, plus 

interm, shall also be paid on the Efftctivc Date upon allowmsc of said claims by separate Order ofthe 

Court. Moreover, these snmc admidsative expanse claims of these same creditors, PS against ezTel 

and theDebtor, shall also be paid, in the same amount and manner, on the Effective Date upon 

allowance of said dah by separate order of the Court. 

Thus, on the Effective D ~ c  or as soon as reasonabiy practicable her&, each holder of an 

AUowed Administrative Expense Claim shall receive from ezTel and the Debtor the full amount of its 

Allowed A 6 m S s W e  Expense Cla'h, in casb, unkss otherwise agreed upon bmcen such holder 

and the Debtor, provided, howevcr, that (i) Allowed Administrative Expense Clajms pursuant Io 

Bmbqtcy  Code Sections 330,331 and 503@) shall be paid, in cash, by the Dchtor, within five 

Buslncss Days of aliowanct by Final Order in such mounts approved by the Court; (ii) Allowd 

Administrative Expmse Claims that become due on a date later than the Effective Date in the ordinary 

CMVIC of the Debtor's business shall be paid, in full, in cash, on such lattcr date by tbe Debtor: and (iii) 

no pmaiticr shall be awarded or paid Io adminisbal%e expense ckimants. 

This mat" of Class I creditors renders their Claims unimpairrd and such holders are 

deemed to have accepted the Plan 

made as anlhorized and allowed by the Court. 

The Deblor will review thc Administrruive Expense Claims filed by professional. 

The Adminisbtive Expense Claims ofUSAC, as against ezTel and the Debtor, are included 

within the Class I claims and they will be paid in full  in cash, upon allowance lherwf by OKhCr of lhc 

Court. ln April of each year, USAC eondue& an mud "bue up" of the revenue repollcd by uTeI 

and the Debtor during !be plior year. Spccifically, USAC compam annual revenue reported by nTel 

and the Debtor to the previously reponcd quarterly revenue mvaing the =me puiod (be 'AMual 

True-up'?). In the event hnt e2Tel's ud the Debtor's repated annual rwenuw w hwer than the 

revenues nported prwiously for that year, USAC issues Anrual TNC-Up credits [o aTel  and the 

Debtor. Altanalively, if uTel's and the Debtor's reponed annv8lrevenue.s an higher Cam np~rtcd 

previously, W A C  issues Annual True-up a d j u ~ e n t a .  Thesc Annual True-up cmlits or adjusuncnts 

nppcar in lhnc qual amounts on the July, August and September invoices of tha( wbscqumt p. As 

a result ofthe Annual Tme-up, the final amount ofUSAC's adminidntive claim will ntcasarily change 

post-conlimalion. Furlher, RTel Md the Debtor an entitled to mend previously-filed rcymue 

rcports. USAC wtns these amcudmmLI must be made within a limited period of time nTel  ad the 

Debtor believe lhc time to amcad m n h  open. Amended revenue reports may also m l t  in dther 

adiushnents or credits (0 CZTCI'S and tbe Debtor's invoice8 a n 4  BS such altcr USAC's ndministrative 

claim mount postanfirmation. 

In ordn to ensure full payment of all of USAC's Adminisblivc Claims, Purchrru A or B shall 

be fully responsible for any md all p o r t c o n h a t i o n  adjusimmls based on either a post-eonfirmation 

Annual Trubup or port-confrrmrfion ammdsd r e v m e  reports. Purchaser A orB shall also be entitled 
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2. grioritv Clnlms (Clan 21. 

Clss 2 undu the Plan contains all Pricdy TZI Claims. ''Priority Tax Claims" comiim of those 

Claims, which, if allowed. are mtiticd to priority in right of p a w n 1  undsr Bnnbdptcy Code Scct'on 

SO?(a)(S). 

On the EtTcctive Dale, or as ~ ( K L  as ~ l o M b l y p n 4 c a b k  BpcrRu, each holder of an 

Allowcd Riority TPX Claim shall m i v c  h m  d e l  and the Deb& d e f d  cash payments PI 

required by the Banlouptcy Code so = to pay the p h a p s l  a d  htnert ponion of wch clrimr in fall 

wilhin rcventy-hvo,(72) m o d s  fiom &e B f f d v e  Dale. 

This l"wt of thcse crcdimrs m d u s  their Claims unimpaired and such holden PIC d m e d  

to have acceplcd the Plan. ImeMl shat be cal~lated at the flucruatiilg rate established by the Internal 

Revenue Setvice in conncuion with payment of all priority claims. To tbc extent priority taw claimr (and 

sdmidhlrativc tax c k i m  for that matter) PC actually claims that "belong" to cuslomers of nTei and the 

Debtor, how claims will a b  be paid oyer lhc m c  72month period by offsening the claims that an 

owed b customen "against" obligation8 thoec cus(cmus owe to czTd and the Debtor. 

3. 

As previously notcd. UIC claim of Qwesl haw been Wled and compromised by an orda of the 

n e  Admlnlstrstin Emtn IC faad other \ Elalms of Owst (w. 

CoUn which has now b e " e  6Dal and nobappealnblc, a copy of wbicb has bba previously mprked 

ES Exhibit "'B" to the Amended Disclosure Statement of nTeL The tcm. conditions and provisioll~ of 

Exhibit 'B" q c  incorpcrated by refcrcnct. Thc treatment of the claims of @est ares outlined in 

Exhibit%". Qwcrtisanin~airedc.dtor. 
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4. 

As previously noted, the claims of Affine have bew settled and compromised, as cwdemed by 

T h e A  dministrative Exoense (and other) Claims of Affine (Class 4). 

the Motion prcviously marked as =bit “c‘ to the Amended Disclosure Statement of ezTel. The 

C M  enlered an Order approving the AfinclezTd seHlemen1, a copy of which has previously btm 

marked as Exhibit “LY’ to thc Amended Disclomre Statement of nTel;  however, WilTcl has appealed 

that Order to the District Couq where it remains pending. The terms, conditions and pmvidons of 

Exhibit ”D” are incorporaled by reference. The treatment of the ckims of A h e  is as outlined in Exhibit 

“D”. but cannot be efIececNatcd m i l  all appeals are nsalved. 

The Claims of AfFine are impaid .  

5. 

WilTcl. is owed, post-petition8 secrued claims that are at least %5W,OO0.00 (as estimated by 

Tbe Secured ClaSms of Winel  (Class 51. 

n T d  and theDebtor) and that are at leas 31.OOO.000.00 (as estimated by WilTol). 

Tbc contrachial agreement by and bctwem WilTel and a T e l  shall be assumed by Purchascr A 

o r B  (as the case may be). WilTel shall mntinue to hold a skurity interest in the accounts raccivablc 

generaled by &el that arise out of the sak ofwhalcaslc goods and wMccs to nTcl by Willel. EzTcl 

and WilTel will continue to negotiate through the disputed charges that exist and, once either an 

agreement is reached as lo thc balance owed, or the balance owed is dclwmined by the Banbuptcy 

Court, if nTel  and WilTel are unable to ages  upon the amount due, the unpaid, post-petition, secured 

claims of WilTel will lhereupon be “fixed.” In order to satis@ wbat will lhcn be the unpaid, post- 

petition Jlowed secured claims, ezTc1 will pay WilTel according lo the terms and condiliors of the 

Order of April 18,2005. which affords WilTel tbc stalus of a securcd creditor. The ”lump sum” 

IO 

Class 7 creditors will receive all remaining proceeds of Ihe purchase price of S3,5W,OO0.00. 

after payment of adminidrativc expense claims. secured claims and priority claims that are to bepaid 

f” thc cash pwhasc price, upen the effective d a b  ofthe pian. The remaining unpaid claims ofClars 

7 creditors, if any, shall be discharged. 

8. In te rs@ (Class 8). 

Class 8 consists of all intmsts. Upon the enky of a final, nonappealable order approving the 

Plan, all interests, membership certificatfs. cvidcnccs of ownership and equity held in and to Lhe debtor 

shall bc canceled. 

As noted. some amounts ofstock in the entity Or dt ies  that survive thcse Chapta 11 cases 

shall be issued to insiders, cmploy%es, supplius ofbusiness, agmls and repn&entativu of the Cxishg 

Debtorr. Thc persons to receive mid Srock, and the amounts Ihncof. d n  works in proccrs and dll 

probably not be rwolved until plan confirmation timc. However, none of the fuhm shareholders will bc 

paid, or will rcceivc, stock in the s&ving entity or entities OD account of their current equity intcrtns. 

B. Means of wementa t ipp .  

1. Transactions 

Pursuant to  the Plan, the following ”sactiom shall be detmed to mer in the 

following order on the Effective Date and shall occur substantially c o n t e m p m u s l y .  

8.  Substantikc Consotidrtion. All wets  and liabilities ofthe Debtor, and all 

remaining Chapter I I affiliates (including LDBS) shall be subfanlively consnlidaled into. and with, 

erTcl. Pre-petition priority claims shall be suhsmtivcly consolidated and will be paid Wjthin seventy- 

two (72) months of chc Effective Date. Acmrdingly, (i) all hluwmpany Claims shall be canceled and 
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payments due WilTcl under the April 18,2005, Order will be made, in part, from thepurcharc price to 

be paid by hrchascr A or B. 

The post-pailion. secured claims of WilTel are impaid .  

6. 

The secund claims ofNSB were molved and compromised pursuant Lo an A p e d  Order 

entmd into by and h c e n  Ihc Deblor and NSS in the c o w  of adminimtion in thc LDBS m c .  As 

indicated earlier herein, a copy of the A p e d  Order is attached, incorpolated by rdcrmce and marked 

8s Exhibit ”A” hereto. The claims ofNS8 have been &ped, and duy are approxhatcly 

SZoO,OW.OO, plus interest From early2005. 

The Former Secured Claims of NSS Comoratioo PNSB”). 

In order to satisfy this claim, Purchaser A or B may &led lo pay the claim in fill, in cash, at 

closingor dtumatively. Purcbver A or B may elect to amonize the claim OVR a 48-month period. lo 

bear intemt at eight percent (8%) per amrum, payabk in monthly installments beginning upon the 

effective date of the Plan and concluding on the 48’ month thereafter. 

There claims, S C C ~  by assets ofLDBS, arc fully stcured. This Clasp is impaired. 

1. General Unsecured Claim ( C w .  

Clln  7 under the Plan consists o f C b  hdd by tke general unsecured creditors of nTcl and 

the Debtor. 

By virtue of thc substantive consolidation of the Debtor, its affiliatw, and LDBS, as enumerated 

in prior section8 of thii Disclosm Statement and the Plan, each gcnaal unsecured claim asserted by 

the same holder against diffmnt entities, that are now wnsolidaled as one debtor. r i l l  b e ”  onc 

claim against one entity. 

I I  

no disbibdom shall be m d c  on l t ~ ~ u n t  thmof; (ii) all assels and aIl liabilities of the Deblor and the 

mnaining Chapw 1 I affiliates shall be m e e d  into and keated as the mek and liabilities ofthe 

Debtor, (iii) all paxmees of any Debtor or Chapter 1 I affiliate of the payment, performance 01 

collection of obligations of another Debtor shall be eliminated and canceled; (iv) any obligation of the 

Deblor and all paranten thcraf executed by om or more of the other Chapter 11 ” t w  sbll be 

treated as a single obligation and such gumtas shall be dcnnrd a single Claim againsl the Deblor; (v) 

all join1 obligarions oftwo or mom Chap(cr 11 af6liata. and all multiple Claims against such entitics on 

aceout of such joint obligaiions, shrU be U e a l d  and allowed only 85 a single Claim against the Debtor; 

and (vi) cach Claim Hal in ihc Chapt~ I I Case of the Dcbtor shdl be deemed to be filed against the 

Debtor and a single obligation of the DcMor. 

b. Weu of C 0 ” a  Entities. Consistent wilb the substantive cansolidation 

ofthcD~torpmvidcdbythcPlan,a l lof ihc~~gChapter  I1 affiliatcs(ineludingLDBS)shall be 

maged with each other, with ttTcl being thc surviving corporate entity. Such magm shall be 

effectuated pusuant to the Cordmation Order and dulyfiled Certifimtes of Merger without any furthsr 

action by the rurckholdm, nr diirscto~ of any of tbc al6liatcr or the Debtor. 

L b k  Issuang. PurchasaA or PwharcrB will determine the stock 

issuarxc once c o b t i o n  hascecmed. 

I Cancellstion o l E W o e  Senrritiu and A ” e  06. 

On the Effective Date, Iht pmmimry notes, s h e  scrtifisata and other insr“enls 

NidmEing any Claim or Intacrt shall be d m c d  canceled without funher acl or acdon under any 

applicable agreement law, ngulatiah d e r ,  or role and the obligations of the Deblor and ChPptcr I 1  
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affiliates undu such promissory notes, share certificates and other instruments goveming such Claims 

and lnlensts, as thc case may be, shall be discharged; provided. however, the claims that arc to be 

paid under the terms and conditions of the P h  shall remain in full form and effect. 

3. Camorate Action. 

Upon enlry of the Conknation Ords,  the foollowing shall be deemed authorized and 

approved in all respects: the substantive consolidation and mergers contemplated by the Plan. On the 

Effective Date, the Debtor, its Chapter I1 affiliates. offirms and diredon, as the casemay be, shall be 

authorized and directed to take all necessary and appropriate d o n s  to effectuate the kuvactions 

contemplated by the Plan and the Disclosure Statement in the name of and on behalf of tbe Debtor 

and affiliates. Once the Confirmation Order has bewmc final and non-appealable. the shareholders of 

Purchaser A or Purchaser B shall, if  necessary, on or befox the EEetive Date, elect its Board of 

Directors. If necessary, once tbis 'hew" B o d  of Dkeapn  has bcm elected, it shall appoint and 

designate such officm and other cxecutivcs 8s neassazy, to effestuae the day-tc-day opeations of 

the w i v i n g  entity and to delegate fisul iuponribility for the ongoingoperations. 

4. Releas e of Lieu. 

On the Effective Date, all liens againsl the Debtor's assets shall bs rclcand, unless 

otherwise specified in the Plan. 

5. Term of Edr t i ee  Slavs. 

Unless otherwise provided in the Plan. the stay in effect on the Confirmation Dats 

pursuant to Baduuptcy Code Section 362(a) shall remain in full force and effect until the Plan is fully 

consumrmted all claims are paid and this c s e  closed. 
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502, M (iii) the holda of a Claim based on such debt has accepted the Plan and @) terminate all 

Interests and other rights held by equity security holders in the Debtors. 

As of the Effective Date, except as pmvided in the Plan or Confirmation Order, all 

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

6UDccIy)Ts or respective p r o p e ~ ,  any otha Or furher ClaimS. demands debts, rights, causes of 

action, liabilities or equity interests based upon any act, ominion, bansaction or DUln activity of any 

kind or nature that ooeurrcd prior to the Effstivc Date. la accmdance with the foqoiug,  except as 

provided in the Plan or Confumalion Order. L e  Confirmation Order will k a judicial determivation. as 

oftheEffectiveDare,ofdischargeofall suchClaimsmdothndebtr and IiabilitiesagdinstthcDebtor 

and termination ofall such inlcr~rk and othu rights of equity security holdm in the Debtor, pursuant to 

Banhptcy Code Sections 524 and 1141, and such discharge will void anyjudgmmt oblained against 

the Debtors at any h e .  to the extent that such jud p e n t  relates to a dischqed Claim cn tMlinatcd 

IntcresL 

7. =. 
Except as orhenvise provided by this Plan, in accordance with Bankruptcy Code 

Sections Il23(a)(5)and I141(b),ontheEff~veDat+titletopmpertyofIhsDebtorshallpassto 

Purchaser A or Purchaser B bee and clear of all claims, ib(ncIk, liens and eocumbcanccs except as 

noted in thc Plan. 

8. hiunction. 

L To implement the discharge provisioni ~ c t  forb in the Pian, the C " n i i o n  

O r d ~  shall conslitute and provide for a perm&" injunction by the Bankupay Court I of the 
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Effstive Dale again# all entities that have held, nvrcnlly hold ormay hold a Claim or o(hu debt, 

demand.dgbt, uusc of action 01 liability hat is discharged or rdcased or an Interest or other right of an 

equity security holder that is terminated punuant to the tpms of the Plan as to the following &om on 

acu)unt of any sueb discharged or nhed claim,  debts, demands, righe, causes of a d o n  w 

IiabistiaorLwmiMted~rratsorrights: ( 1 ) l h e c " m c n n ~ n t o r c o n t i n ~ t i o n i n ~ y m ~ ~  

aaion orothcrprocuding against any rtlcascd cntity,.including, without limitation, purchaser A OT 

PurchYcr E. or W r  p", (2) the utformcnt, attachment, collection or mwuy in my m m a  

any judgmenr, award. decrcc or orda against any nkaJed entity, incioding without limitsrjon, 

Punhaaer A or Purchaser B, or their pmpcrty; (3) the creation, perfdon or e & m c o t  of any lien 

or mcumbranffi against any released cntity, including. without limitation, Funha A or P m h a a r  B, 

or their p r o m ,  (4) thc assertion of a setoff, right of arbrogation or "wpment of any ldad againsl 

my debt, liability or obligation dus to my nlcaxd entity mcluding. Without limilatim, P w c k  A or 

Punbaser E, or their propaty, and (5)  the commencment or continuation of any aotion, in any 

mmn, m anyplace that does not wmply with or i s  inconsistent with the pmn'sionr ofthc Plan 

By accepting distributioos pursuant lo the Plan, each holder of an Allowed b. 

Claim raeiving distibutions punuaut to this Plan Will be deemed lo have spccificdly wnsentcd to the 

injunction set for& m tho Plan. 

9. Modlr l-npp. 

In a~cordansc with the BMkrvptcy Ccde, the Pmponcnt, LDBS, may amend or 

modify the Plan at any time prior (0 tha ConfLmation Data without Banlrmptcy CDun approval. 

Subsqueal (0 the C o n f m t i o n  Dats and upon Bnnkuptcy Cowt approval, the Roponcnt may modify 
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6. Otber Provisions. 

a. AssumDtion. Assimrnent and Rciwtion. 

On the Effective Date, the Reorganized Debtor shall assume the exccubty conhacs 

and unexpired leases identified in separate motions to be filed before wnhmation. All other exceutory 

contracts and unexpired leases not spceilically aCCQtcd herein 01 by prior Bankruptcy Courl Order 

shdl be d m e d  rejested as of the Confumrtion Date. 

b. Prosecutloa ofObjeclioas to Claims and Adminlrtntive 
t and Dbhibnlioa. Exnearc Clnlmr bv Reoresaked D e w t  

Afim the Confirmation Date. thc Reorgm'zed Debtor shall bave the exclusive auLority, 

in its sole discretion, to pmsecute objections to all Claims and Administrative Expmse Claim. No 

Payments on aecount of Disputed Claims shall be made. The Reorganized Debtof shall make 

dirtributionr on account of Disputed Claims once they are allowed, pursuant to the Plan. 

c. 

Exce l  as provided in the Plan or Confirmation Orda, the rights dFordcd unda the 

Qjscbaree of Clsimr and Termination othterests. 

Plan and the k a m e n l  of Claims and Intensts will be in c x h p  for and h wmplete sarirfactiw yrd 

release ofall Claims and tminstion of all Interests. including any interest accmd on Claim k m  the 

Petition Dam. Except as provided in the Plan or Confirmation Orda, Confmnation wi4 Y of lhc 

Effective D s k  (a) discharge lhc Debtor born all Claims or cther debts that m e  before the Effative 

Date, and all debts of the kind specified in Bankruptcy codc Sections SOZe), 5@2@) or SO2(i), 

whether or not (i) a proof of  Claim based on such debt is filed or deemed filed pursuant to Banlmrptcy 

Code Section 501, (ill a Claim based on such debt is allowed pursuant to Bankruptcy Code Sation 
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or amend the Plan in accordmu with Banlrnrptcy Code Section 1127@), or runedy any defect or 

omission or reconcile any inconsistency in such manner as may be necessary to carry out the pvqmsc 

and intent of the Plan. 

10. Retention afJurisdlction. 

Except as othenvise expnxsly provided in the Plan, the Bankruptcy Coun shall have 

exclusive jurisdiction of all matten arising aut of, and related to, thc Chapier I 1  Case and the Plan 

pursuant to, and for the purposes of, sections I OS@ and 1142 of the Bankrupfcy Code and fcr, 

amongother things, the following purposes: 

a. To hear and dctennine pending applicationr for the assumptioh assignment or 

rejection of exeeutory c o m b  or unexpired Icascr, ifany, and h e  allowance of Claim resulting 

thmfrom, 

b. To d e t m i n c  any and all adversary proceedings, applications and contwted 

matters pending on the EffectiveDate; 

c. To determine any and dl adversary proceedings, applications and contested 

matters Initiated by fhe Debtor or its successor; 

d. To determine any and all applications initiated by the Debtors, for the sale, 

abandonment or ofher disposition of any asscLp of the Debtor. 

e. 

provided herein; 

f. 

To ensure that dislribulions to holders of Allowed Claims are ycomplished as 

To hear and determine any timely objedions to Adminisuative Expwise Claims 

or to any Claims filed, including any objections to the classification ofany Claim. and to allow or 

dirallow any Disputed Claim, in whole or in p W  
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confumalion, consummatios discussion, implemmbtim or a h m i h t i o n  of the Plan, the Disclawre 

Statemmc any c o n h a  release, or other ap.ement or document created or entered into, the proputy 

to bc distibuled unda  the Plan. whether taken 01 Omitted 10 be talrea prior to or after the Pelition 

Date. or any other action Wen or omitted to be taka in connection with the Chapter 11 Case or h 

Pia, e w p t  for gross negligence or willful miscondut, and in all mpccts shall be entitled to rely upon 

the advice of cowel  with mpcct to thdr duties and responsibilities unda the Plap 

12.. Witbdrrwnl of PInn. 

LDBS ICIQYES the rim 10 revoke and withdraw the Plan as the plan of mrganization 

forthechapta 11 csrq at anytimepnortotheConfrmationDatcor,ifthcEffcctiveDatewnditiona 

set fonh in the Plan m o t  bc satisfied for any reason aAn the C o n h a t i o n  Date, at any tim up to 

the Effashve Date. lfthc Debtor r e v o h  or withdraws the Plan or ifthe Confirmation Date or 

Effective d o a  not occur. then the Plan shall bc dcemcd null and void 

13. Bindine ENeet of F h .  

The previsions of the Plan and the rights. bencfik and obligations ofany Entity n m d  

or rtfemd to in the Plan, including without limitation Ihe Debtor and any holdu of a Claim or Intm,c. 

shall be binding upon, and will inure to h e  b e w i t  OS, such entity's heirs, exeullors, adminishaton, 

successnrs, assigns, agents, officm and directors. 

'AFtTlCLE VU. 

VOTING PROCEDURES AND CONPntMATlON OF THE PLAN 

A C~UL!& 

To mn6rm thc Pi=, %he B+tcy Code requires that the Bsalavptcy C o w  make a saita 
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g. To a t %  and implunml mch ordm as may be appropriate in fhc event Ihc 

Confmtion Order is for any rcmn risyed, revoked, modified or w a d ,  

h. 

Banknptcy Code Section 1142; 

i 

To issue such onlar in aid of execution of the Plm, to Ihc extent authorized by 

To consider any modifications of the Plan. to cure any defects or ammiom, or 

reconcile any inconsistency in the Plan or in my order of the Banluuptcy Corn. including. without 

limitation, fhe Confirmation Ordcr; 

j. To hear and de tmine  all applicltlonr; for compensation and reimbummolc of 

expenses ofpmfcuionah incuncd prior to b e  Effective Date under Bank~uptcy Code Seclioos 330, 

331 and S03@); 

k. To hear and determine disputer &sing in conncetion with d e  loterpretation, 

implementation or donrmcnt of the Pinu, including h e s  relating to tbc injunction and discharge 

p t e d  thacnndcr; 

L To hear and d e t e h  matters concerning stale. local md fcdual casu in 

accord- withBanhvptcyCodcsbCtions346,505 and 1146; snd 

m. To enter a tmal dwFea closing the ChaprCr 11 Case. 

11. EXCUlDatiQn 

Except as provided for ad rcserfed herein, neither the Debtor, its Chapter 1 I 

afiliaks, nor any of lhcir resptctivc members, officers, directon, employees, advisors, agents, or 

professionah shall have or incur my liability to any holder of a Claim or Interest for any act, cymt or 

omission in cowt ion  with. or &sing out of, the formulation, preparation, disremieation, prosecution, 
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of Gndings conccming the Plan, thcDebtor and fhc Pmponmt. including that: (i) the Plan classficr 

claims d hfrnsts in a permissible m m q  (ii) tbe Plan complies with the applicable p d o m  ofthc 

Bankruptcy Code; (ii3 lbcPmponent complk with the applicable provisions of the Bvlkuptcy Code; 

(iv)thRoponmtharpmposed the Plaiingwdfaithandnot byanymeansforbiddcnbyIm; ( v ) h  

disclosure required by Bankuptcy Code Scaien 1125 hls  been dc; (vi) the Plan bas b m  

aacpted by thcrrquidtc votes of holden of Claims or Lnlmats (except lo the extent h l  o " n  is 

avPilabkundcrBsnkuptcy~deSectim1129@); (viiithe Pianis~nableandconfirmationnrill 

likely not be followed by the liquidation or thc wed far furlher financial reorganization of the Debor. 

(Yiii) the Plan is in the <'be3 intcrerls" of $I h o Y a  of Claims or Intense. in an i m p a i d  dag by 

providing to such holders on w u n t  of their Claims or htuehtp pmputy of a value, as ofthc Eflcstive 

Dale, (hat is not I e s  than the amauns that web holdu would rcccive or retain in a chapter 7 liquidation, 

unlas eech holder ofa Clpint or Inlaest in such clau has accqtd the Plan; (ix) all fea and expmsa 

pyableunder28U.S.C. 8 1930(nl~tingtob~ptcyfetspayabbleto theClerkofthcBwhptcy 

Ccurt~theUnitcdStatcs~stcc)havebcmpaidorthc Planpmvidesforrhepaymmlofauchfta 

on L e  Effktivs Datc; and (x) the Plan provide for the continuation after the Effective Dab of all 

r~eebencfits,ifany,asde~inBanlouptcyCodeSection 1114,atthclevelertablished at anytime 

priorto confumationplnsllanttoBmkmpt~yCCodeS~on ll14,forlbednrationofthcperiod lbalthe 

Debtor has obligated ilsclf to provide such barf i r s  

B. Votinc Prmedurg 

Holders of Claims in Clrsws tkm through sight are entitkd to vote on the Plan 
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VOTING ON TRE PLAN BY EACH HOLDER OF A CLASS THREE THROUGH 
EIGKTImmDCLAIMISIMPORTANT. IFYOUHOLDCLAlMSWMORETHAN 
ONE OF THESE CLASSES, YOU MAY RECEIVE MORE THAN ONE BALLOT. YOU 
SHOULD COMPLETE, SIGN, AND RETURN EACH BALLOT THAT YOU RECEIVE. 

PLEASE FOLLOW THE INSTRUCTIONS ON THE ENCLOSED BALLOT 
CAREFULLY. 

TO BE COUNTED, YOUR BALLOT MUST BE ACTUALLY RECEIVED BY - 
- .?&,CENTRALDAYLIGETSAWNGSTIME, ON ,2006, AT THE US. 
BANKRUPTCY COURT, NORTHERN DISTRICT OFMISSISSIPP1,AT COCHRAN U. S. 
BAMatuPTcYCOURTIiOUSE.703 BIGHWAY 14SNORTR,ABERDEEN,MS 39730. IT 
XS OFTtIEUTMOSTIMPORTANCETO THEDEBTOR THATYOUVOTE PROMPTLY 
TO ACCEPTTHE!. PLAN. TLIEDEBTOR'SMANACEMENTSUPPORTSTEE PLAN AND 
STRONGLY ENCOURAGES YOU TO VOTE T O  ACCEPT THE PLAN. 

VOTES CANNOT BE TRANSI\IITFED ORALLY ORBY FAX ACCORDINGLY, 
YOU ARE URGED T O  RETURN YOUR SIGNED AND COhlPLETED BALLOT 
PROMFTLY. 

IF ANY OFTHE ELIGIBLE CLASSES OFBOLDERS OFIMPAIRED C L A M S  OF 
ANY DEBTOR VOTE TO REJECT TIlE PLAN, (i) LDBS MAY SEEK TO SATISFY TEE 
REQUIREMENTS FOR CONmRMAnON OF THE PLAN UNDER TBE CRAMDOWN 
PROVISIONS O F  BANKRWFTCY CODE SECTION 1129@) AND, lF REQUIRED, MAY 
FURTHER AMEND THE PLAN TO CONFORM TO TEE STANDARDS OF SUCH 
SECT ION OR(ii THE PLAN MAY BE MODIFLED ORWTXDRAWNIN ITS ENTIRETY. 

IFYOUHAVEACLAIMINCLAS , ,OR.BUTDIDNOTRECEWE 
A BALLOT,RECWED ADAMAGED BALLOT,ORLOSTYOURBALLOT, ORIFYOU 
HAVE ANY QUESIlONS CONCERNING THE DISCLOSURE STATEMENT OR THE 
PLAN, PLEASE CALL HELEN TR4MMELL OF HARRIS & GENO, PLLC AT (601) 421- 
0048 

C Conlir mstion Hcarine: 

~ e B ~ p t c y C o & r q u i r c s t b c B ~ p t c y C o u r t , a R e r ~ t i c c , t o h o l d a  hca~ng  to 

determine wbelher LDBS, as the Proponent, ha fulfilled the con6rmation requirements ofBanknptcy 

Code Section 1129. The confirmation M a g  has be+n scheduled for 
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Zhe Proponent believes that the Lreahnent under the Plan of the holders of Claim and Interests 

in C I m  three through eight will satisfy the "fair and equitable" tcstbtcsuse no junior c k a n  will 

receive oi retain anypropmy until thosc classes are paid in LIL In addition. the Proponent does w( 

believe that the Plan unfairly discriminates against any clan lhat may not accept or othenvire consent 

tolhe Plan. 

Subject (0 the conditions sd fatb in the Plan, I dctamination by the Banbuptcy Caun that the 

Plan is not c " a b l e  pursuant to Bankruptcy Code W o n  1129 will not limit or n6ed LDBS' ability 

to modify the Plan to satisfy the provisions of Burkuptcy Code Sexion 1 l29@). 

F. ger t Interests Tat Liauldntl on An a IVI i .  s 

Notwiihstanding auxplancc of the PIan by each impahd class. to confirm L e  Plan the 

Bankruptcy C o w  must determine mat the Plan is in the best mlcmt of each hclder of a Claim or 

Lntcrest in any such impaired class who bas no1 votcd to aocspt the Plan Accordingly. if an impaired 

class does nor unanimously accept be  Plaa, the '%st interests" 1 s t  requires that the Bankruptcy Court 

find that the Plan provides to each mrmba of such impaired class a recovety on account of the 

mcmba's Claim or hem[ that has a value, as of theERectiveDatc, at \cast equal to the vduc of the 

distribution thal cach such member would receive if the Lkbtor were liqrridaled &der Chapter 7 of the 

Baolouplcy Code on such dale. 

To estimate what the mcmbm ofeach impaired claa of Claims or Interests would receive if 

the Dcbtor were liquidated under ChspW 7 of the Ban!m#cyCode, the Banhvptcy Court must &SI 

d e m i n c  the aggngntc dollar mount that would be available ifthe Chapter 11 Case WBP conver(d to 

n Chapter7 case under the Baokruptcy Code and thebcbtor's ssrcts w m  liquidated by a Chapter 7 
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1 at .m., Cenlral Dayiighi Savings Time, before The Honorable David W. 

Houstoh IU, United States Bsnkrupicy Court Judge, Nortlim DistricL of Mississippi. The 

Confirmation hearing may be a d j o u d  froin time to time by the Banhvptcy Court without funher 

notice, exccpt for an announcmmt of the adjoumed confinnation hearing date made at the 

cantinnation hemng. 

D. Confirmation. 

As noted above, at the contination hearing, iiu Bankruptcy COW will confnn the Plan only if 

all of the requirements ofBaniwptcy Code Section 1129 are met. Among the requirements for 

confinnailon are that the Plan: (i) is acccptcd by the requisite holders of impaired classw of Claims of 

the Debtor or, if not so accepted, is "fair and equitable" and "does not discriminate d a i r l f  as IO the 

nonaccephg class or clarses; (ii) is in the %est intcrcsts" of each holder of a Claim or Inlpwts in each 

impaired class undcr the Plan for the Debtor, (iii) is feasible; and (iv) complicr with tbc applicable 

provisions ofthe Bwkruptcy Codr 

E. Acce&nee or CrrmdQwn. 

LDBS bdievu that, ifnecessary, the Plan may be cnmmed down over the disacat of a 

stcured clsss of Claims, in view ofthe trrabnent proposed for such classy. Cramdown of certain 

classea of Secured Claims, if necessary. m y  require amendment ofthe Plan. Ifneceasary and 

appropriate, LDBS intends lo mend the Plan Lo pamit ti% cramdom of drrcnting clar~es of Claims 

(and so has resewed this right in the Plan thrrmf). There can be no assurance, however. that the 

"cramdown" requirements of the Bankruptcy M e  Sation I129 would be satisfied even if the Plan 

treatment pmvisions w e  amended or withdrawn as to one m more Classts. 
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trustee (the "Liquidation Value"). The Liquidation Value oftla Debtor would consist ofthe nd 

proceeds from the disposition of  the asses of the Debtor, a u p m t e d  by any Cash held by the Debtor. 

The Liquidation V ~ U E  available lo creditors holding Gam1 Unsecured Claims would be 

reduced by, among &ha things: 6) the Claim of secured creditors, to the extent of be value ofthci 

collatnal; (u) thc costs, fees, and cxpmses of the liquidation, as vell as other Administrative Expcmc 

Claims incurred inconnection with the Debtor's Chapter 7 cess, including tax liabiliiieo in nspect of 

gain arising from the dirposirim of assets in the liquidation; (iii) unpaid Adminismtivt Expense claims 

incurred in the Chapter 1 I Case prior to convusion to chapter 7; and (iv) Riority Clninn and priority 

Tax Claims. The Dcbtor's costs of liquidation in a chapta 7 case thuswould include the compm&'on 

of trostea. c o w l ,  and other professionals r&'ncd by such trust- met disposition expenses, 

applicable taxu, liquidation COstJ, Claims arising from the laminated operation of the Debtor during the 

pendency of the Chapter 7 cast, and all unpaid Administrative Claims incurd by the Debtor d u b g  

the Chapter 1 I Case. In addition. the liquidation itselfwould lriigger olnain Adminimalive Expense 

Clair% Priority Claims, md 0th Ciaimq such as Claims fcx scvc~anca pay and damages Claims in 

respect of exccutoty contra& 01 uncxpW 

and would likely accelerate Lt& paymml of olha Priority Claim, such as Cntain d e f d  income tax 

obligations. that would o l h e d r r  be payable in lbe ordinary course of bminas or on a deferred &a 

under the Plan T h  Claim we required lo be paid in f i l l  out of the net liquidarion proceeds, &er 

payment of Sewed Claim4 before the blbnce would be made available to pay General Unscmrd 

Claims or to d e  any dismiution in respect of Intpwts. 

entered into or assumed in the Cbptw 1 I Case, 
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Moreover. if thc Debtor’s assets were liquidaled. the existing =cured creditors would be 

placcd in a position ofhaving to liquidate collaleral ofa significant nature and kind, in  a market location 

and in a market condition Uat would be a dificult and uncertain procus due lo, in large pa& the lack 

o f a  m d e t  for the used medical equipment that the DeMor owns, and thc somcu*hat oncutain future 

this kind of quipmmt has in light of ever changing m e d i m  eligibility payment rquiremcm. 

Mod importantly, however, in considering a liquidation scenario. is the loss of Ihc income 

shcam Ulat LDBS would suffer if the case is a converted to a Chapter 7 or ifsome other kind of 

liquidation is employed. The Debtops current income s t r m  would be lost, and customers w b s e  

services are terminated would, in all lkdihmd, assert claims against d e l  for the sudden, intempted 

lack of m i c e  and support and not pay current bills. 

Clearly, the bcst interests of crcditon will be served in this Chapter 11 case by conWing the 

Plan for all the EWM previously set forth. Some of the rcawlas stated in a summary fashion, arc: 

the Debtor’s c m m t  s h a m  of income will be maintained by purohaser A or 

Purchaser B: 

the Debtor will mainlain and care for its assets and equipment, hereby not only 

maintaining h e  value of this equipment but also using it to generate a s h a m  of 

income to fund the Plan; 

Meaningful maNeting efforts can only increase business; 

A. 

B. 

C. 

D. Taxes will be paid; 

E. the Debtor’s accounting systems, books, m r d s  and information systems will 

wntinue i o  be maintained in the appropriate manncrby Susan Walker. 
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PurchaserA or PurchaaerB will oversee the need to expand (ifnacrsary) ils 

accounting sysicms. books and records and information systems; 

administrative claims, f e s  and expenses will be paid in full; 

the Debtor will be in a position, pre and post confirmation, to aggressively 

pursueclaim; 

the Debtor will be able to allow Purchaser A or Purchaser B continue to 

improve the effiuency ofits office staff and adminisIration, to conhue  to work 

clmcly with its commissioned agents to improve comunicslions b&em the 

“home” omcc and the agents; 

h e  Plan provides a xnsible, economical vehicle for & conclusion of the 

administratimoflhisChaptu I1 case,andforthewindingupofthiscrtatc, 

post-conftnnation, leaving no open issun to be settled and delumined byo 

Debtor or Tmsta with no assets, no employees and no support staff, 

the Plan prestrvn a aipnificant number ofjobs and pnservcr the tax baser that 

are consistent with a fumtioning. going c o m ;  

Un Plan allows Purchaser A or Purchsser B to mntinue to purchaw a 

significant amount of gmds and serviced t o m  vendora. manufactmen, suppliers 

and professionds. thereby Finthcr serving the public good; 

the Plan will allow P u r c M A  or Purchaser B to continue to p m w c  its 

relationship with its customers, to provide uninhrmpted. stable support for its 

existing customers and for new customers that i t  can service in the futurc; 

F. 

G. 

H. 

1. 

J. 

K 

L 
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M. as stated, the Plan avoids a hrcd liquidation by theDebtor’s %le w ~ w d  

creditor that would result (in the view ofDebtor’s management) of raoveriw 

that are at least 65% to 80% lowcr than the rccovcricr those entities would 

receive undu the Plan 

A liquidation analysis of a “telaom” company is a difficult taJk, since most tcltcom companies 

(ezT.4 and LDBS included) do not have signihcanl long term conhcbal  relationships but rather supply 

their customers (at lest as the current customer base exists) on a month to month basis wilh go& md 

6cmices. Thus, analysis of the liquidation valuc of the Debtor’s accounts roceivable means hl 

liquidation would pmWly produce ”only” yields of $3oO,OOO.oO lo S400,000.00. The Debtor has 

little quipment that would have any significant value in a liquidation setting. At most, theDeblor 

believes its equipment would tu liquidated for DO more than 575,000.00 to 585,000.00. and that is an 

optimistic amount. The remaining vslm of the Debtor‘s business actuallycondsts of the relationships it 

has developed with it provideq its customen and its potential customers, togethsr with the 

relationships that exist with its commissioned agents and MI. Loehr - the liquidation value of all of those 

significmt assets is zsm. 

C. -. 
Bahuptcy  Code Section I129(a)(l I )  rquirn that &ation not be likely to be followed 

by the liquidation, or the ne& for funhetfinancUl rmrganization. of the Debtor or any succcs~or to the 

debtor (unless such liquidation or reorgaridon Is p r o p o d  in the Plan). In any chapter I1  CLISC, 

f&bility of the Plan of Rcorgauimtion is somewhat speculative 

In th is  parricular case. fcsiiility is less speculative than in most ‘Tnremal” rs~rganizations 
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becaux, feasibility docs not defend, in large pat,  upon b e  Debtor’s operations but upon Pllisharv A 

or Purchaser E. The Deblor is Oonvinced that Purchaser A (and to a somewhat lea% extent Purcbsm 

B) has, or will have. *e funds available to it to conrummate the contemplated transaction and to allow 

the plan to go cffativc. 

As a rcrult, in reality, fcanbitity in uir case will have to bc wbomc demnhtivh U 

Purchater A or PurchascrB Nnds ffie required crsh It closin& mat  of the plan win be fwib lc  and, so 

long u Purchaser A or Purchaser B wntmue to fund ongoing opmtional cost md the debts a“& 

undu the Plan, then the plan will also be resibla going forward. 

H. COmD llSUm with ADDlicPble Pmvhlons of the Bankruotcv Code. 

Bankuptcy Code Sstion I lZS(aX1) requires t lal  the Plan comply with the applicable 

provisions ofthe Bankuptoy Code. LDBS has mnsidcrrd various legal issues, including clssrificntion 

md trcakncnt, in the development of the Plan, and believed that the Plan compticr with all provisions 

ofthe Bankupicy Code. 

1. Alternrtivrr to Conlirmntion and Consummation oftbe Plan. 

As noted. LDBS has evaluated (and actually has attempted to cauummate) numerous 

altunativw to the PIE& including an internal rmrganiUtion. None of LDBS’s other effm have 

prcducd viable reorganim’ons or r m r g d t i o n  Senarios 

LDBS bu engaged in I number ofncgoh’etions, discussions and exchanges ofidas. but it is 

convinced no other viable allunativa will be forthcoming ffiat qual, or a d  the “dcal” that me on 

the table. As a result, LDBS haE d e  thc dctaminafion mU its only viable UIIVJC of s t ion  it chll tpke 

is for a sale of m u  to occur. 
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'Ilhus, LDBS mspectfully submits that the only viable course of action for it to &e is 11s 

pending Pian of Reorganization 

ARTICLE vin. 

TAX CONSEQUENCES 

?he tax consequences resulling fmm wnfvrrrmion of the Plan can vary geatly. Sigoi iimt tax 

wweqneoces may o m  as a result of contimation of Ihe Plan under the Intemal Revenue Code and 

pursuant 0 state, local and fani.p lax statutes. No spcfific tax m e q m x c s  lo any creditor is 

represmted, implid, or warranted. Each holdcrofa Clam or Interest should seek professional tax 

advice, including the evaluation of recently enacted and pending legislation, bccause recent changcr in 

laxation ate complex and lack authoritative interpretation 

LDBS ASSUMES NO RESPONSIBLLITY FOR TEE TAX EFFECT THAT 
C0NSUMMATLONOF"KE PLAN WILLKAVEONANYGNEN EOLDEROFACLAIM 
ORINTEREST. HOLDERS OFCLAIMS AM, INTERXSTSARE STRONGLY URGED TO 
CONSLLTTHEIROWN TAX ADVLSORS CONCERNINGTAE FEDERAL, STATE, LOCAL 
AND POREIGN TAX CONSEQUENCES OF THE PLAN TO THEIR INDIVIDUAl 
SITUATIONS. 

ARTICLE IX. 
RECOMMENDATION AND CONCLUSION 

Alhugh this Discloswe Statement provides information iegarding the asscis, liibililies and 

general financial position of the Debtor and L e  potential benefits that might a c m e  lo holders of Claims 

against the Debtor and the Debtor's employees and business communiry upon conhnation of the Plan, 

this Disclosure Stzlcmcnt n e i h a  guarmtas nor purports lo rrpresent the amunt ofpcrcmtags that 

would berealized on cerfain Allowed Claims. Nor docs this Disclosure Statement ensure that the 

Debtor's operatiom and work force will remain unchauged under the Plan. Noneffielas. despite this 
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CERTIFICATE OF SERVICE 

5 Craig M. Gam, do hcrcby certify that I have lhk date, via elec~onic filing hanvnissioli 
anUor U. S. Mail postage prcpai4 a Lruc and comct copy of the above and foregoing to: 

sammyc s. Tharp, Eq. 

100 WeSL capitol St& 

Office of the United States TNptee 
Suite 706, A H. McCoy Feded  Building 

Jackrcm, MS 39269 

unccrlainty, which is inherent many plan. LDBS believes thaf the Plan will provide Certain holdm of 

Claim wilh an o p p o m i t y  lo receive grcatcr reeovsrics and benefits than any othm altmativc. LDBS 

and the Deblor's management also bclieve that tbc Plan presents the best vehiolc for prwvving thc 

Deblor's buhinesr forthebenefit of its mpl~yccs and businem cmn"nity.  

Aceordingiy, IDBS and the Debtw'r management urge all cligiblc holders of Claim 10 vole to 

ACCEFT Ihe Plan, and to duly mmplcte and retum heir ballots such that they will be ACTUALLY 

RECEIW?,D by the Clerk of the Bankuptcy Court on or before 

Savings Time on ,2596. 

.m. Central Daylight 

THIS, th&&day of March. 2006, at Ridgeland, Misduippi. 

RsopWFolly submitted, 

LONGDISTANCE BILLING SERVICES. INC. 

By Its AnDmeys 
HARRLS & GENO, PLLC 

OF COUNSEL 

Craig M. &no ~ MSB No. 4973 
Je&y K. T p c  - MSB No. 9049 
Melanie T. Vardaman . MSB No. 100392 
HARRlS k GEN0,PLLC 
587HighlandCeIoeyPnrkway(39157) 
Post OffiiccBox 3380 
RidgclanhMS 39158-3380 
Telephone No.: 6014276043 
Facsimile No.: 601-427-0050 
fV1I~w-OlbrrWL.B. - -r.* 
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IN TEE U N m D  STATES BANKRUPTCY COURT 
FOR NORTHERN DISTRICT OF hllSSISSLPP1 

IN RE: LONG DISTANCE BILLING SERVICES, INC. CBAPTER 11 
Debtor CASENO. 05-11168 

DISCLOSURE STATEMENT REGARDING THE PLAN OF REORGkYlZAnON 
PROPOSED BY LONG DISTANCE BlLLWG SERVICES. INC 

EXHIBIT UAn 

(LpL 
C m g M . G  o 
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FILE COPY 
.UNITED STATES BANKRLPTCY COURT 

N O M "  DISTRICT OF MISSISSPPI 

h theMattcr of 5 CaseNo. 05-11168 
4 Olaptcr I1 

4 
6 

LONG DISTANCE B ~ G  smmce. INC., 5 

STIPULATED ORDER PERhlITIWG USE OF CASE COLLATERAL 

The motion oPNS8 Corporalion C'NS8'') for enby of an ordn IiAing the automatic sky 

to allow NSS to exncisc its asstrtcd licn right0 in and to all collaInal m which NS8 has a 

w&ty interest, and my p r o d  genwted by the sale of such collateral, including cmh and 

cash equivalents thst conslitutc casb c a l l B t d  (coUcctivcly. cht "PropcriY'), owned by debtor 

Lox Disbncs Billing Service, Ino. (the 'Dchtor"). having bccn filed on July 5,2005.  NS8 and 

the Debtor have agrech on the terms and conditions of thc Dchtor's contmued use ofNSB's cash 

collateral as set forth herein 

THE COURT FUDS THAT: 

A. The Debtor h,as stipulated and represen& to the CoUn that (I) tbe Debtor 

exavtcdaPm~o~ryNoledatedasofFebnrary3,2005~the'~otc'?pursuan(towbichNS8 

providcd to the Debtor a $ZZM),OW term loan on F & N ~  IO, 2005, and SU obligations under the 

Nobwere,sewredpursuaio a S t o ~ t y R g r ~ ~ t d z l s d e r o f ~ e b c b r u a r y 3 ,  ZbX ( thc"S- f~  

Agreement"). the teras of which panted a security interest (Us T'rcptitiw Lieus'? in. among 

other things, aU ofthc Debtor's accounts, cbattel paper, quipma(.  gmwal intangibles. 

inhtruments. inventp~y md  aU pmeeds uIRtof(thc "P~repetition Collateral'?; (2) 1s of the 

Petiti~nDpte,pursu~totheNotetheDcbtorwasliabletoNSBin thcamountofnoilesstban 

S201,?.66.67 (the Trepetition Debt'), mnsisiing of Ihc entire principal amount of the loan plw 

i n t m t  in UIe m o u n t  of $1,266.67, which amount is secured by the limp granted under the 

Security Apeuneut; (3) tbt Repetition Debt is not subject to OW defense n w  couoterdeim 

and no portion of the Prep4tionDebt is subject to avoidance or subordination pursuant to the 

deposit accowts, money, nsgotiabie i n m m " ,  securities md general mtaogiblw @ut not 

includiog claims or causes of action arising under Section 544,547,548 and 549 ofthe 

Banhuptcy Code). and all products and pmceedr ofthc foregoing. The Replaccmcnt Liens shall 

bcsubjcet to valid, properly pcrfstcd and arforceabk lie& &ng on the PcLitionDate. 

3. Nothing herein &all bc conshued as NS8's consent Io 11 U.S.C. p 506(c) 

clrims agsinst N S S  01 thePmptiticm Collataal. 

. ' 4. 'IWs &ri is'effective o of ffii datc of iU Wry. No mos$cation of tbisoider 

sb& dQrive NSS of adequate pmt&tion of its inem! in thc Debtor's propaty to thc extent such 

prdffition is required by the BankFlptcy Code and olhu appliablt law. 

5 .  TnaPrepetitionLim.shall besubjatonlytothePemri(tedLim. T h e N ~ t e  

and S&ty Agreement awutcd by the Debtor wmtilutc the legal. valid snd binding 

obligntions of &e Debtor. As of the Petition Date, pvrmant m the Note the Debtor was tiabh to 

NS8mtheamountofnMlcssthan~01~66.67,c4misbhgofthocntLFprincipllamountoffhe 

lw plus mtntcrut in the mounl ofS1,2&4.67, which amount is sffiwtd by the liens paled under 

the S d t y  AgrmenL The Repetition Debt is not subject to offsq d e f e w  ncx counrerclh 

and no porti00 of b e  PrepQition Debt is snbjcet to avoidance or subordination purmant to the 

Banlauptcy Cods or nonapplicablc bsnkvptcy law. Tncprcpeh'tion tiens m. subject only to 

Permitted Liens, v d d ,  binding, fdomablc and properly p d e t e d  b t  priority liens, which are 

not aubjcct to any claims, c o u n r e r c l ~  dcfcnsq setoff recoupmeal or deduction, and which 

are othawisc unavoidable and not subjest lo avoirtancc or mbobordisiltion pprsuant to Ihc 

BanhvptoyCOd~ ornomppliublcbankrupteylaw. ThuDebtor basrvaivsd andreleased my 

aod all c l h  pnd 

W e q e  tho Dcbtm's obligatiom khmdcr.  For purposes of this Order, Tpamitled Liens" 

shdlmcen: ( a ) v a l i d ~ - p ~ l i ~ e x i a i n g a s o f m s P e t i t i o n D ~ l h s f  mnotsubject to 

a v o i r k r r c s o r o ~ s e s ~ ~ ~ u ? d e r 1 1 U S . C .  5SlO.and(b)~cclajmoItheUnited 

SinttrmDtcefor mepaymentaf~svndtr28U.S.C. 8 19M(a). 

of action they may w~sm agaiaotNS8, including any n&ts to 

B m h p t c y  Code ornonapplicabk b a n l r p k y  law; (4) thePrepetitim Liehs arc, suhjffil only to 

Ptnnittcd Liens, valid, binding, enforceable and propnly perfected 6rst priority liens, which are 

not subjcct to any claims, counlerclnim. defcnsct, se to5 rncup" t  or deduction, and which 

are othcrwix. unavoidable and not %bj& to avoidance or subordhtioo pursuant to the 

BBnknrptcy Code or nonappticablc hanhptcy law. 

IT IS HEREBY ORDERED: 
1. -NS8comentstc U l e D c b t w ' s p r i o r " u e o d ~ ~ ~ ~ l ~ o m ~ ~ ~ i t i o n D a t s  

to the date hereof (the '%-Order Usage"). Ns8 comaits to the Debtor's use of c a h  collatcnl 

from the date hcrwf to August31,2OM (thc "Expiration Date") to pay its ordinary and 

na;essary busincss expenscs as and wbcn such e x p e w  b m e  due and payable; providcd, 

however, that the Debtor shdl not use NSB's cash collateral to pay fees or c x p m s ~  of 

professionals or nonilrdioary mum busin- expenses. Notwithstanding anything to the 

contrary in this Order, the Debtor's authority to use casb collaterd pursuant to this Order shall 

terminate immediately and automatically upon (i) the Expiration Date, (ii) the convasion of the 

C b a p t ~  I I case to a Chapter 7 case OT appointment of a Trusla. (iii) the entry of any orda 

whichlimib~evalidityorpriorityo~orsnbordinates. anyoftbcNS8'sliauandndseEurity 

interests, and (iv) upon the third (3rd) b u s i n s  day following ulc dciivery of -linen notim to Ibe 

Debtor by NS8 of anybreach or default by h e  Debtor of the term and pmvision of this Ordu, 

unless thcDebtor has cured such breach or default within such three (3) buiness day period 

2. In additian to the misting righb yd inkrut8 of N S B  in cesh collakral Pad lor 

the p q o s e s  of allmp&ng to provide adcquatc pmtection for the intcrtsts of NSB in the 

P r e p w o n  Collateral, including any diminution in value which hw nsultcd E" the Pre-Onkr 

Usage, NS8 is hereby granted, as sccmity to thc extent of the Pre-Order Usage and any 

diminutioninvalueofthcvalucofNSB~tbcPrrpetitionCoUatnal,av~idpwfect~~d 

enforceable scurrity intered (the "Rcplacemml Liens'? in and upon all of ulc assets of the 

Debtor, both tnngible and intangible, rcal and personal, including wilbout Limitatioe, aaaunts, 

inventory, machinery and quipmcnf Ful pmpaty, chattel papcr, intellffitual property, liccnscs. 
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, _  
I 

CraigM. Geno, Fxq. 
Hartis k b o .  PLLC 
587 Highland Colony ParLway 
Ridgeland, Mississippi 39157 
Phonc: 601-421-004S 
Fax: 601427-OM0 

Ammcyn for Deblor 

Glankla Brown, PLLC 
1700 One commcm huarc 
MUnphi6, TN 38103 
Phone: 903-525-1322 
Fax: 901-525-2389 

A t t ~ o e p  for NS8 Carporation 
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COMPARATIVE BALANCE SHEET 

ASSETS:  

XRRENTASSETS- 

Cmh .......................... 
............... 

. . . . . .  
Accounls Raccirable. Net 

Invenrory. at lower of cos1 or merkel 

Prepaid expenses 8. depo~ils ............ 
Xher 

rOTAL CURRENT ASSETS ................ 
'ROPERN. PLANT & EQUIPMENT ....... 
Less accumulated depreolstion , . , , , , . , . . , 
NET PROPERTY, PLANT h EQUIPMENT.. 

)THER ASSETS 

'OTAL OTHER ASSETS ................ 
'OTAL ASSETS ....................... 

I a m e l i  are cBrr1c.a a1 hlslorlcal oost on debtor's sccauntlnQ records and debtor elects lo show Ihem as such on IhO monMly raporii. n d e  lhe 
:hangs above and include ramarks on FORM 2-F (Narralive). &j tubseousnt roeor\ s mud \hen cam them assel6 ai lnal V ~ U L ~ .  Do no1 I?BB 
~ibloncei COJI one month and&irmsrkel MIUI the ne& 

FORM 2-8 
Page I o f 2  

d 
5 

I 

'b>. SvT& CASE NAME: Io,, 

CASE NUMBER: -LT-,I, <,e COMPARATIVE BALANCE SHEET 

Flllng 
Dale Monlh Man h LIA91LITIES; 

aOST.PETITION LIABILITIES: 

; N 

m 

Taxel  payable (Form2-E, pg.1 o l 3 )  . . , . . 
Accounts payable (Form 2-E, pg.1 of 3) , . , 

1 Olhar: 

; rOTAL POST-PETITION LIABILITIES: ..... 
' 'RE-PETlTIONLIABILITlES: 

Noler payable . eeoursd ........... 
Prlorily dab1 ...................... 
Unsacursd deb1 ................... 1 I lA-7 I I 

Y V  I I 
Olher- 

Y 
f rOTALLlABlLl7lES ...................... 
I :Q"ITy, DEFlCITl 

'REFERRED STOCK .................... 
2OMMON STOCK ....................... 
PETAINED EARNINGS: 

Through lillnp dale ................ 
Posl nllng dale .................... 

.J 

rOTAL EQUlTY(NET WORTH) ............ 
; rOTAL LIABILITIES I EQUITY ........... 

L 

FORM 2-8 
Page 2 Of 2 
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