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UNITED STATES BANKRUPTCY COURT APR 13 2004 414510M
MIDDLE DISTRICT OF FLORIDA . CLUERK
ORLANDO DIVISION et by

CASE NO. 6:03-bk-00299-ABB

undochedec/

In re:

ADVANCED TELECOMMUNICATION ¢ CHAPTER 11

NETWORK, INC.,

Debtor.

ORDER APPROVING SECOND AMENDED DISCLOSURE STATEMENT,
SCHEDULING CONFIRMATION HEARING, ESTABLISHING CONFIRMATION,
COMPENSATION AND ADMINISTRATIVE CLAIMS HEARING PROCEDURES

THIS CASE came on for hearing onvgzlay-l?:, 2004 (the “Hearing”) to consider approval

of the second amended disclosure statement filed by the Debtor on March 11, 2004 (Doc

No. 152) ("Second Amended Disclosure Statement").

The Court, having reviewed the Second Amended Disclosure Statement and having heard
the arguments of counsel for Debtor, and all other interested parties present at the Hearing,
including the limited objection of Daniel Allen, determined the Second Amended Disclosure

contains adequate information within the meaning of § 1125 of the Bankruptcy Code. It is,

therefore,

AUS __ ORDERED and NOTICE is hereby given that:

CAF __ -

«92}”; — 1. Approval of Disclosure Statement. The Second Amended Disclosure Statement

CTR

E é R____ filed on March 11, 2004 (Doc No. 152), as may be amended and modified to incorporate

GCL

3 :‘% i immaterial modifications and fill in blanks is approved as containing adequate information

glffcfl i :l:! = within the meaning of § 1125 of the Bankruptcy Code.
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2 Confirmation Hearing. The coust will conduct a confirmation hearing, including
hearing objections to éonﬁnnation, § 1129(b) motions, applications of professionals for
compensation, and applications for allowance of administrative claims, on May 25,2004 at

9:30 __a.m., in Courtroom A, Sth Floor, 135 W. Central Boulevard, Orlando, Florida
| 32561 (thé “(;‘onﬁrmation Hearing™). The Confirmation Hearing may be.adjoﬁmed from time to
time by announcement made in open court without further notice. If the Amended Plan of
Reorganization is not Qonﬁrmed, the court will also cénsider dismissal or conversion of the case.

3. Datg for Accepting or Rejecting Plan. In order to be counted as a votc-to accept
or reject the plan, creditors and other parties-in-interest shall file with the Clerk at 135 W.
Central Blvd,, Ste. 950, Orlando, FL 32801 their written acceptances or rejections of the plan
(ballots) so they are actually réceived no later than seven days before the date of the
Confirmation Hearing,

4.  Objections to Confirmation. Any party desiring to object to confirmation shall
file its objection no later than seven days before the date of the Confinnation Hearing, Such an
objecting party shall serve a copy of the objection at the sa.mé time it is filed by hand delivery or
overnight courier on the Debtor, counse] f_'or the Debtor, and the United States Trustee.

5. Ballot Tabulation. In accordance with Local Rule 3018-1(a), the Debtor shall file
a ballot tabulation no later than four days before the date of the Confirmation Hearing.

6. Service of Solicitation Package. No later than ten (10) days afler entry of this
order, the Debtor shall, at its expense, cause the Second Amended Disclosure Statement and all

documents referred to in this paragraph to be served by first class mail to (i) all of the scheduled
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holders of a claim under the Amended Plan of Reorganization and to ‘those entities that have filed
proofs of claim to which an objection to claim has not been sustained; (ii) any entity that has |
-ﬁled with the Court a Notice of transfer of a claim under Bankruptcy Rule 3001(¢); and jii) the
Securities Exchange Commission and Internal Revenue Service: (a) a copy of the Amended Plan
of Reorganization; (b) a copy of the approved Second Amended Disclosure Statement; (c) a 60py
of this Order; and (d) a ballot for accepting or rejecting the Plan. Ballots substantially the same
as those attached hereto shall be good and sufficient. Any and all persons or entities asserting
claims against or interests in the estate of the Debtor that do not receive the materials referred to
in this order may obtain same by contacting the office of the attorney for the Debtor.

7. Adnummnmﬂlmm_ﬂamm All creditors and parties-in-interest that assert a
claim against the Debtor, which arose after the filing of this casé, including all attorneys,
accountants, auctioneers, appraisers, and other professionals for compensation from the estate of
the Debtor pursuant to 11 U.S.C. § 330, must file applications for the allowance of such claims
with the court no later than 15 days after the date of service of this order (the “Administrative
Claims Bar Date”). The requirement to file applications for administrative claims shall not apply
to claims that arise after the Administrative Claims Bar Date. Any applications filed may be
heard at the Confirmation Hearing if properly scheduled and noticed by the Debtor. Any
application not heard at the Confirmation Hearing will be scheduled for hearing in the normal
course.

8. Confinmation Affidavit. Four days prior to the Confirmation Hearing scheduled

in paragraph 2 above, the Debtor shall file a confirmation affidavit which shall contain the

Ashegitred Tolomompuppication Morweat, tac- 3
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factual basis upon which the Debtor relies in establishing that each of the requirements of § 1129
of the Bankruptcy Code are met. The confirmation affidavit should be prepared so that by
reading it the court can easily gain an understanding of the significant terms of the Amended
Plan of Reorganization and facts of the case.

9. The Debtor is authorized and empowered to take such steps and perférm such acts
as may be necessary to implement and effectuate this Order.

DONE and ORDERED at Orlando, Florida, this ZQJ day of April 2004.

ARTHUR B. BRISKMAN
United States Bankruptcy Judge

Service to:

Debtor: Advanced Telecommunication Network Inc., ¢/o Damian Freeman, President, 2502 N.
Rocky Point Dr., Suite 860, Tampa, FL 33607,

Debtor's Counsel: R. Scott Shuker, Esq., Gronek & Latham, LLP, P. O. Box 3353, Orlando, FL
32802-3353;

Counsel to Daniel Allen: Json B. Burnett, Esq., Becker & Poliakoff, P.A., 50 North Laura Street,
Suite 1675, Jacksonville, Florida 32202;

Counsel to Daniel Allen: Gary Rosen, Esq., Becker & Poliakoff, P.A., P.O. Box 9057, Ft,
Lauderdale, Florida 33310-9057;

Office of the United States Trustee, 135 West Central Boulevard, Suite 620, Orlando, Florida
32801; and '

All Creditors & Interested Parties

Advancol Tebocommupicution Network, e 4
Cuat Wo. EAT-EA05. AR
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA.
QRLANDO DIVISION

In re: _ ' CASE NO. 6:03-bk-00299-ABB

ADVANCED TELECOMMUNICATION CHAPTER 11
NETWORK, INC.,

Debtor.

SECOND AMENDED DISCLOSURE STATEMENT PURSUANT TO 11 U.S.C. §1125
FOR ADVANCED TELECOMMUNICATION NETWORK, INC.

I. INTRODUCTION AND SUMMARY

This Second Amended Disclosure Statement ("Disclosure
Statement") is filed pursuant to the requirements of §1125 of Title
11 of the United States Code (the "Code"). Thig Disclosure
Statement is intended to provide adequate information to enable
holders of claims in the above-captioned bankruptcy case
("Bankruptcy Case") to make informed judgments about the Plan of
Reorganization (the "Plan") submitted by Advanced Telecommunication
Network, Inc. {(*ATN” or “Debtor”). The overall purpose of the Plan
ig to restructure the Debtor's liabilities in a manner‘designed to
maximize recoveries to all stakeholderz. Debtor believes the Plan
ig reasonably calculated to lead to the best possible outcome for
all creditors in the ghortest amount of time and preferable to all

other alternatives.



THIS DISCLOSURE STATEMENT AND ITS RELATED DOCUMENTS ARE
THE ONLY DOCUMENTS AUTHORIZED BY THE BANKRUPTCY COURT
TO BE USED IK CONNECTION WITH THE SOLICITATION OF VOTES
TO ACCEPT TEE PLAN. THIS INTRODUCTION AND SUMMARY IS
QUALTFIED IN ITS ENTIRETY BY THE REMAINING PORTIONS OF
THIS DISCLOSURE STATEMENT, AND THIS DISCLOSURE
STATEMENT IN TURN IS QUALIFIED, IN ITS ENTIRETY, BY THE
PLAN. THE PLAN IS AN INTEGRAL PART OF THIS DISCLOSURE
STATEMENT, AND ANY HOLDER OF ANY CLAIM OR INTEREST
SHOULD READ AND CONSIDER THE PLAN CAREFULLY IN LIGHT OF
THIS DISCLOSURE STATEMERT IN MAKING AN INFORMED
JUDGMENT ABOUT THE PLAN. 1IN THE EVENT OF ANY
INCONSISTENCY BETWEEN THIS DISCLOSURE STATEMENT AND THE
PLAN, THE PLAN CONTROLS. ALL CAPITALIZED TERMS USED IN
THIS DISCLOSURE STATEMENT SHALL HAVE THE DEFINITIONS
ASCRIBED TO THEM IN THE PLAN UNLESS OTHERWISE DEFINED
HEREIN.

NO REPRESENTATION CONCERNING THE DEBTOR IS AUTHORIZED
OTHER THAN AS SET FORTH HEREIN.. ANY REPRESENTATIONS OR
INDUCEMENTS MADE WHICH ARE OTHER THAN AS CONTAINED
HEREIN SHOULD NOT BE RELIED UPON IN ARRIVING AT A
DECISION ABOUT THE PLAN.

THE INFORMATION CONTAINED HEREIN HAS NOT BEEN SUBJECT
TO AUDIT. FOR THAT REASON, AS WELL AS THE COMPLEXITY
OF THE DEBTOR'S BUSINESS AND FINANCIAL AFFAIRS, AND THE
IMPOSSIBILITY OF MAKING ASSUMPTIONS, ESTIMATES, AND
PROJECTIONS WITH COMPLETE ACCURACY, THE DEBTOR IS
UNABLE TO WARRANT OR REPRESENT THAT THE INFORMATION
CONTAINED HEREIN IS WITHOUT INACCURACY, ALTHOUGH EVERY
REASONABLE EFFORT HAS BEEN MADE TO ENSURE THAT SUCH
INFORMATION IS ACCURATE. THIS DISCLOSURE STATEMENT
INCLUDES FORWARD LOOKING STATEMENTS BASED LARGELY ON
THE DEBTOR'S CURRENT EXPECTATIONS AND PROJECTIONS ABOUT
FUTURE EVENTS AND FINANCIAL TRENDS AND ARE SUBJECT TO A
NUMBER OF RISKS, UNCERTAINTIES AND ASSUMPTIONS.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, CAUSES OF

ACTION, AND OTHER ACTIONS, THE DISCLOSURE STATEMENT SHALL

NOT CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT
OR LIABILITY OR WAIVER, BUT RATHER AS A STATEMENT MADE IN

SETTLEMENT NEGOTIATIONS.

Tel ication Network, Inc.
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~ ATN is a debtor under Chapter 11 of the Code in a bankruptcy
case pending in the United States Bankrupﬁcy Court for the Middle
District of Florida, Orlando Division (the "Baﬁkruptcy Court") .

As prescribed by the Code and the Rules, Claims asserted
against, and Equity Interests in, the Debtor are placed into
"Classes." The Plan contains one (1) Class of Unsecured Claims.
The classgification of Claims and the‘treatment of each Class is
discussed in detail below.

To the extent the legal, contractual, or equitable rights with
'respect to any Claim or Interest agserted against the-ﬁebtor are
altered, médified or changed by treatment proposed under'the Plan,
such Claim or Interest is considéred "Impaired," and the holder of
gsuch Claim or Interest is entitled to vote in favor of or against
the Plan. A Ballot for voting in favor of or against the Plan
("Ballot") will be mailed along with the order approving this
Disclosure Statement.

THE VOTE OF EACH CREDITOR OR INTEREST HOLDER
WITH AN IMPAIRED CLAIM OR INTEREST IS
IMPORTANT. TO BE COUNTED, YOUR BALLOT MUST

BE RECEIVED AT THE ADDRESS AND BY THE DATE
SET FORTH IN THE BALLOT.

Advanced Telecommunication Hetwork, Inc.
case No. 6:03-bk-00299-ABB



|VOTING Deadline

The last day to vote to accept or reject the Plan
is , 2004. All votes must be received by
the Clerk of the United States Bankruptcy Court for the
Middle District of Florida, 135 West Central Boulevard,
Suite 950, Orlandeo, Florida 32801 by 5:00 p.m. (EST) on
that day.

Upon receipt, the Ballots will be tabulated, and the results
of the wvoting will be presented to the Court for its
consideration. As described in greater detail in Section IV of
this Disclosure Statement, the Code prescribes certain
requirements for confirmation of a plan. The Court will schedule
a hearing {(the "Confirmation Hearing") to qonsider whether Debtor
has complied with those requirements.

The Code permits a court to confirm a plan even if all
Impaired Classes have not voted in favor of a ﬁlan. Confirmation
of a plan over the objection of a Class is sometimes called
"cramdown." As described in greater detail in Section IV of this
Disclosure Statement, Debtor has expressly reserved the right to
seek "cramdown" in the event all Impaired Claéses do not vote in

favor of the Plan.

By Tel ion inz.
Case Bo. 6:03-bk-00299-ABB




II. DESCRIPTION OF DEBTOR'S BUSINESS

A. In General.

ATN, a New Jersey corporation incorporated in 1991, is a
regseller of long distance telephone services. ATN entered the
telecommunications industry by purchasing a small bulk long
distance reseller and subsequently obtaining other customer bases.
ATN provides telecommunication services at substﬁntial savings for
its customers through bulk purchase .contragts with common
telecommunication carriers. ATN purchases switching and long-haul
transmission services for its customers’long-diétance traffic under
bulk contracts; ATN is billed by these carriers at contractually
agreed-upon rates for utilization of the networks. ATN's customers
are billed at a rate, which iz lower than the carrier’s direct
customers' rates and at the same time is profitable ﬁo ATN.

ATN has almost nd internal marketing capability. Rather,
ATN historically outsourced the ma;ketingréffort to a telemarketer
and used independent agents and other wholesalers to generate new
customers. ATN experienced a 7% compound annual decrease in
revenues from 1994 to 1998, primarily due to intense competition
from long distance carriers, decreased ratesg, and the lack of an

adequate marketing program. These same factors have caused a

hdvanced Telecommunication Network. Inc.
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further decline in ATN’s custofner base and revenue since 1999. The
Debtor’s major financial commitment going forward is to its present
_long distance carrier, Global Crossing.

ATN does not own or directly lease any real property.
Instead, ATN is a party to a certain Space Sharing Agreement
pursuant to which it pays 1/3 of the rent for commercial sgpace
located at 2502 N. Rocky Pt. Driv;e, Suite 860, Tampa, Florida
33607. A copy of the. Space Sharing Agreement is available upon
request. Additionally, the Debtor presently has no direct
employees. ATN ig a party to a certain Employee Sharing Agreement
pursuant to which it pays a percentage of the sgalaries of
-approximately 5 employees it shares with other businesses
controlled by ATN's owners. A copy of the Employee Sharing
Agreement is available upon request.

While ATN shares space and employees with other
businesses owned and operated by current management (“Space Sharing
Entities”), none of the Space Sharing Entities are creditors of
ATN'g bankruptcy estate. One creditor of the esta{:e, WATS/800
Holdings, Inc. (“WATS Holdings"), a secured creditor, receives mail

and uses minimal space in the same office as ATN and the Space

Tel itm Network, Inc.

Cape No. 6:03-bk-00239-RRB



Sharing Entities, however, WATS Holdings is not a party to the
Space Sharing Agreement or Employee Sharing Agreement.

B. Relationship with Creditors of the Estate. As mentioned

above, ATN shares common ownership with its secured creditor, WATS
Holdings. Specifically, Damian Freeman, president of and beneficial
owner of ATN, is also president of and beneficial owner of WATS
Holdings. James Becker, Chief Financial Officer of ATN, is also
Chief Financial Officer of WATS Holdings. ﬁATS Holdihgs has no
other employees or officers.

Moreover, ATN ghares common ownership with YPD
Corpo;ation (“YPD"), an unsecured creditor holding a claim in the
amount of $27,000. Specifically, Damian freeman is presgident and
beneficial owner of YPD and James Becker is Treasurer of YPD. YPD
has no other employees or officers. BAside from the relationships,
mentioned supra, between the Debtor‘and WATS Holdings and the
" Debtor and YPD, the Debtor does not share common management or
ownership with any other creditor in this case.

C. Background of Certain Creditors’/Claims.

The secured claim of WATS Holdings and the secured claim
of Investment Partners, LLP (“IP”}) emanate from litigation with

ATN, which concluded in the Fall of 2000. The litigation in both

4 Tel tion
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lawsuits relate to a transfer of a customer base (the *“Customer
Base”) from WATS/800, Inc. ("WATS/800") to ATN. WATS/800
transferred the Customer Base to ATN in exchange for $800,000 plus
continued commissions pursuant to a comprehensive agency and
marketing agreement (“Agency Agreement”). After _transfef of the
Customer. Base to ATN, a dispute ar;;se regarding the validity of the
Agency Agreement. ATN claimed that the Agency Agreement was
separate from the sale.of the Customer Base and that it had no
cocbligation to pay any continuing commissions to WATS/800. WATS/800
argued that the Agency Agreement was an essential part of the sale
of the Customer Base and ATN was required to pay the required
commigsions or return the Customer Base. Thus, the litigation
between ATN and WATS/800, predecessor-in-interest to WATS Holding,
dealt with primarily: breach of contract issues over the validity
and effect of the sale of the Customer Base and the Agency
Agreement.

As described below, the individuals who make up IP,
loaned WATS/800 approximately $2,000,000 between 1992 and 1994 (“IP
Loan”) . The IP Loan was secured through the execution of a
.'security agreement between IP and WATS/800 giving IP a lien on

WATS/800’s contract rights, accounts and general intangibles,

Tel cation Hetwork. Inc.
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including the Customer Base. After ATN disputed that WATS/800 was
entitled to continuing commissions from the sale of the Customer
Base, IP also filed a lawsuit against ATN primarily for wrongful
conversion of its collateral.

Aside from the debtor/creditor relationship between IP
and WATS/800, no other relationship exists between IP and WATS/800°
or WATS Holdings.

1. WATS Holdings. The secured claim of WATS

Holdings began with the previously mentioned lawsuit filed by
WATS/800 in 1995 in the United Stétes District Court for the
District of New Jeraey in civil action no. 95-5822(the “WATS
Lawsuit”). During the pendency of the WATS Lawsuit, WATS Inc.
filed a Chapter 7 Bankruptcy. During the Chapter 7 Bankruptcy, the
WATS Inc. Chapter 7 Trustee assigned his rights in the WATS Lawsuit
to WATS Holdings as part of a élobal compromise with WATS Holdings,
an entity related to WATS Holdings, ITS Billing, Inc. (“ITS
Billihg”), and other individual secured creditors related to
Investment Partners. In return for assigning the WATS Lawsuit to
WATS Holdings, ITS Billing agreed to waive a $206,000

administrative claim against the estate of WATS Inc. and the

Atvanced Telecommmication Nerwork, Inc.
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individual secured creditors agreed not to pursue any secured claim
in the WATS Inc. Chapter 7 Bankruptcy.

WATS Holdings ultimately settled the matter
with ATN (“WATS Settlement”). The WATS Settlement resulted in WATS

Holdings getting a judgment in the amount of $6,000,000 (“WATS

Judgment”) . After entry of the WATS Judgment, ATN and WATS
Holdings executed a security agreement (“ATN/WATS Security
Agreement”), which gave WATS Holdings a blanket lien over all of

the assets of ATN. Concurrently with the execution of the ATN/WATS
Security Agreement, ATN gave a blanket lien to IP. While IP’'s lien
wags recorded prior in time to the lien of WATS Holdings, WATS
Holdings and IP executed a subordination agreement (“Subordination
Agreement”), which gave WATS Holdings priority over IP's lien.
Copies of the WATS Settlement, the WATS Judgment, the ATN/WATS
Security Agreement and the Subordination Agreement are available
upon request.

2. Investment Partnerg, LLP. The secured claim of

IP began with a lawsuit filed in 1998 in the United States Digtrict
Court for the District of New Jersey in civil action no. 98-cv-5058
by Max H. Ahlers, Donna Ahlers, Dr. R. Michael Stevens, Jchn S.

Staser, Jon C. Perkins, Ralph Elsner, the Trustee of the Mary H.

10
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Elsner Trust, David Elsner, and David Prechtel (collectively, the
“Secured Creditors”) against ATN for conversion of the Secured
Creditors’ coollateral transferred from Watts Inc. to ATN. The
Secured Creditors ultimately settled the matter with ATN (“IP
Settlement”). The IP Settlement resulted in the Secured Creditors
getting a judgment in the amount of $4,500,000 (the “IP Judgment”).
On or about the same date the IP Judgment was entered, the Secured
Creditors assigned ali of their rights with respect to the Judgment
to IP, a partnership owned by the Secured Creditors. After entry
of the IP Judgment and assignment of the IP Judgment to IP, ATN and
IP executed a security agreement giving IP a blanket lien over all
of the aésets of ATN (IP Security Agreement”). Copies of the IP
Settlement, IP Judgment and IP Security Agreement are available
upon request. |

D. Significant Developments.

In addition to the execution of the WATS Settlement and
the IP Settlement which resclved the claims of WATS and IP, ATN,
Gary Carpenter, Rcobert Carpenter, Telecom Holdings, LLC (“Telecom”)
and RBW Holdings, LLC (“RBW”) executed a stock purchase agreement
dated October 20, 2000 (the “Ownership Agreement”), which

transferred ownership of ATN to the current owners, Telecom and

11
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RBW. Telecom and RBW were ablé to acquire ATN because of thé
resources to purchase and infuse capital into ATN. A copy of the
Ownership Agreement is available upon regquest.

Within days of this ownership transfer, new management
was faced with immediate disconnect orders from its two major
carfiers, AT&T and MCI. After obtaining injunctions against the
disconnection of service, ATN spent the majority of its resources,
both financial and managerial efforts, in complex 1litigation
against AT&T and MCI. Both of these cases were settled in the
Spring of 2002.

While engaged in protracted litigation, management
emparked on a campaigﬁ to drastically reduce ATN's expenses.
Pergonnel was reduced from 25 to approximately 5. Additionaily,
ATN moved its headguarterse from New Jersey to Florida, where new
ownership could consolidate some of ATN's operations with some of
new ownership’s other businesses. During this time, ATN was largely
able to remain in business by not paying ite debts as they became
due. Consequently, ATN was also involved in litigation wiﬁh

several of jits creditors.

E. The Carpenter lLoans. Between 1991 and October of 2000,
ATN made several shareholder loans (“Carpenter Loang”) to former
12
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shareholder Gary Carpenter (“Cafpenter”). The Carpenter Loans
totaled at least $8,976,460. Shortly after current management of
ATN assumed control of the company on Octcber 20, 2000, maﬁagemenﬁ
analyzéd the wvalue of all 1leoans receivable, including the
collectibility of the Carpenter Loans. Carpenter provided ATN with
a sworn financial affidavit (“Financial Affidavit”) shoWing his
insolvency and almost no liquid assets. Based on the Financial
Affidavit, ATN and Gary Carpénter executed a Debt Cancellation and
Release Agreement ("Debt Cancellation Agreement”) on October 23,
2000; Pursuant to the terms of the Debt Cancellation Agreement,
Carpenter paid ATN the sum of $5,000 and ATN cancelled the
Carpenter Loans and released Carpenter from any further liability
with respect to Carpenter Loans.i A copy of the Debt Cancellation
Agreement is available upon request.

F. Events Leading to Chapter 11 Filing.

The settlement of the AT&T and MCI litigations proved to
be somewhat of a dubious victory for ATN. While ATN was able to

avert the disconnection of service that would have essentially

1 Between 1999 and 2001 ATN's assets decreased dramatically. One cause of
thie reduction was the cancellation of the Carpenter Loans. The other cause
of the reduction was the payment of more than $9,500,000 to Daniel Allen and
David Allen, two former shareholders of ATN. As discussed in more detail in
Section II{G) beldw, ATN has filed an adversary proceeding seeking the return
of the transfers to Daniel Allen and David Allen.

13
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closed its doors, the financial toll exacted by these cases left
ATN with very limited resources. Since management had to expend
the majority of its efforts in litigation strategy, this left
little time and resources to try to grow the customer base via
marketing or other methods. Instead, ATN was left with a small,
attriting customer base.

Having emerged from its costly litigations, ATN sought to
restructure its operations, however, its outstanding trade debt and
inability to immediately increase revenue proved to be a
insurmountable task. Finally, in the summer of 2002, WorldCom,
Inc., one of ATN's largest customers, filed for bankruptcy
protectiocn, thereby depriving ATN of over $500,000 in pre-petition
and post-petition revenue. This event precipitated ATN's own
bankruptcy filing on January 10, 2003 (the “Petition Date").

G. Events Subsgequent to Chapter 11 Filing.

Since the Petition Date, the Debtor has been continuing
to operate its business as debtor-in-possession under Sections
1101(a) and 1108 of the Code.

Pursuant to various provisions of the Code, Debtor has
sought and obtained several orders from the Bankruptcy Court

intended to facilitate the operations of Debtor. Those orders

14
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authorized Debtor to, among other things: (i) uée-cash collateral
subject to secured liens; (ii) pay the salaries of certain
officers; and (iii) pay certain professional expenses in connection
with an adversary proceeding against former shareholders of the

Debtor.

H. Adversary Proceeding.

On April 28, 2003 ATN filed an adversary proceeding
against two of its former shareholders, baniel W. Allen and David
D. Allen (the “Allens”), seeking the return of approximately $9.5
‘miliion dollars (the “Assets”) tfansferred ﬁo the Allens and their
agents during the period from January 12, 1999 to April 12, 2000.
ATN alleges, among other things, that the transfer of the Assets
constituted fraudulent transfers, pursuant to the New Jersey
Uniform Fraudulent Transfer Act made applicable to this bankruptcy
proceeding by Section 544 of the que.

In connection with this adversary proceeding ATN gought
and was denied a temporary resﬁraining order. - Thereafter, however,
on October 15, 2003 the Bankruptcy Court entered an Order Granting,
In Part, Verified Motion For EXx Parte Temporary Restraining Order
and Preliminary Injunctioh (the “Preliminary Injunction”). The

Preliminary Injunction ordered the Allens, to the extent they still

15

Acvanced Tel tiom . Inc.
Case No. &:03-bk-00259-ABB



had or controlled the Assets, not to transfer, dispose or otherwise
take any actions affecting the Assets.

In the Memorandum Opinion accompanying the Preliminary
Injunction, the Bankruptcy Court issued findings of fact stating,
among other things, that (i) the Assets were transferred to the
Allens and their agents, (ii) the Assets were transferred when ATN
was insolvent, and (iii) ATN received no real value for the
transfer of the Assets. Further, thé Bankruptcy Court concluded as
a matter of law that ATN had established, among other things, a
subgtantial likelihood that it would prevail on its fraudulent
transfer claims against the Allens. Therefore, the Debtor is
confident that it will succeed on the merits of its claims against
the Allens and thereby make a significant recovery for the benefit
of the Estate.

ATN is currently engaged in discovery in aid of the
Preliminary Injunction and the adversary proceeding, and hopes to
move for an expedited trial in this matter.

I. Confirmation Igsues.

While the Debtor believes it can emerge from
bankruptcy as a viable entity without necessitating any recovery

from the adversary proceeding against the Allens, said recovery is

16
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critical to the reorganization efforts insofar as it would allow
the Debtor to have funds to market its services thereby ensuring
its future prosperity. Additionally, the absence of a significant
recovery in the Allens adversary proceeding would result in only a
de minimus distribution to the Debtor's general unsecured creditors. .
ITT. THE PLAN

THE FOLLOWING SUMMARY IS INTENDED ONLY TO PROVIDE AN

OVERVIEW OF DEBTOR'S PLAN. ANY PARTY IN INTEREST

CONSIDERING A VOTE ON THE PLAN SHOULD CAREFULLY READ

THE PLAN IN ITS ENTIRETY BEFORE MAKING A DETERMINATION

TO VOTE IN FAVOR OF OR AGAINST THE PLAN., THIS SUMMARY

IS QUALIFIED IN ITS ENTIRETY BY THE PLAN.

A Overview._

On the Effective Date, all of the prepetition equity in
ATN shall be canceled and new eqﬁity distributed as set forth in
the Plan aﬁd ﬂerein. In summary, the Plan contemplates emergence
of the Reorganized Debtor with sufficient capital for marketing
and thereby growing its customer base.
211 Claims against thé Reorganized Debtor shall be

classified and treated pursuant to the terms of the Plan. As
noted more fully below, the Plan contains five (5) Classes of

Claims and Interests. There are three Classes of Secured Claims,

one Class of Unsecured Claims, and one Class of Interests.
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Overall, the Plén provides that Holders of Allowed
Administrative Claims will be paid in full on the Effective Date.
Holders of Allowed Priority Claims will be paid by the
Reorganized Debtor over time, with interest, over a period of six
vearg from date of assessment.

The Holders of the Allbwed Class 1, 2, and 3 Claims
will be paid monthly interest and principal to the extent of
their Allowed Secured Claim. To the extent any portion of the
Allowed Class 1, 2, and 3 Claimes are unsecured in whole or part,
such unsecured portion will be treated as an Allowed Unsecured
Class 4 Claim. | |

Holders of Allowed Unsecured Class 4 Claims shall
receive, in full satisfaction of their Allowed Unsecured Claims,
a Pro Rata share of the Guaranteed Dividend and the Extraordinary
Income.

In addition to any payment on account of such Claims,
Holders of Ailowed Class 1, 2, 3 and 4 Claims will receive a Pro
Rata share of equity interest in Reorganized Debtor.

The Class 5 Interests will be cancelled upon the
Effective Date. Accordingly, all Classes are Impaired under the

Plan.
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B. Classification and Treatment of Claimg.

1. Priority Claimg.

a. Administrative Expense Claims.

Holders of all Allowed Administrative Expense
Claims of the Debtor shall be paid in full on the Effective Date
or in accordance with existing credit or repayment terms. ATN's
cash-on-hand as of the Effective Date shall be used to pay
Allowed Administrative Expense Claims. |

b, Priority Tax Claims.

Except to the extent that the Holder and the
Reorganized Debtor have agreed or may agree to a different
treatment, each Holder of an Allowed Priority Tax Claim shall
receive from the Reorganized Debtor, in full satigfaction of such
Claim, payments equal to the Allowed Amount of such Claim.
Aliowed Priority Tax Claims will be paid based on a six (6) year
amortization and maturity with interest at gix percent (6%); the
payments will be made guarterly. Payments will commence on the
later of the Effective Date, or on such date as a respective
Priority Claim becomes Allowed. Debtor estimates that the filed
amount of Priority Tax Claimg will not exceed $1,865,208.é7;

however, Debtor believes that the total amount of Allowed

19

Advanced Telecommmication Network, Inc.
Cape No. 6:03-bk-00299-ABB



Priority Tax Claims will be reduced because many of the Claims
are jeopardy assessments that are not based upon actual taxes
owed.

2. Secured Claims.

a. Class 1 - WATS Holdings.

Class 1 consists of the Allowed Secured Claim
of WATS Holdings. The Claim is secured by a first priority Lien
on all the assets of Debtor. In full satisfaction of this
Allowed Secured Claim, WATS Holdings shall retain itg Lien
against the Reorganized Debtor; however the Allowed Secured Claim
shall be in the amount of $380,000.00. The balance of the WATS
Holdings Allowed Claim, %$4,386,978.00, will be included in, and
treated under, Class 4. As to the Allowed Secured Claim, it will
be paid over 5 years with quarterly payments based on a 5 year
amortization with interest at gix percent (6%). Reorganized
Debtor shall be responsible for distributions to WATS Holdings.

b. Class 2 - Invesiment Partners.

Class 2 consists of the Allowed Secured Claim
of Investment Partners, LLP. The Claim is secured by a second
priority Lien on all the assets of Debtor; however, based on the

asset value of the Debtor, Debtor contends the Class 2 Claim is

20

A Tel tion , Inc.
Case ¥a. 6103-bk-00299-RBB



wholly unsecured. Accordingly, the entire amount of the Class 2
Claim shall be included in, and treated according to, the Class 4
Claims.

c¢. Class 3 - Commerce Bank.

Class 3 consists of the Secured Claim of
Comﬁerée-Bank. The Claim is currently secured by a third
priority Lien on the assets and collateral of Debtor; however,
based on the asset value of the Debtor, Debtor contends the Class
3 Claim is wholly unsecured. Accordingly, the entire amount of
the Class 3 Claim shall be included in, and treated according to,
the Class 4 Claims.

d. Class 4 - General Unsecured Claims.

Class 4 consists of the Allowed Claims of the
Unsecured Creditors. Holders of Allowed Unsecured Class 4 Claims
shall receive, in full satisfaction of their Allowed Unsecured
Claims, a Pro Rata Share of the Guaranteed Dividend and a Pro
Rata Share of Extraordinary Income.

The Reorganized Debtor shall be responsgible
for.all distributions to Holders of Allowed Class 4 Claims
required under the Plan. The Reorganized Debtor shall make Pro

Rata distributions of the Guaranteed Dividend no later than the
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15" day of the month following the close of the guarter in which
payment is due. The Reorganized Debtor shall make Pro Rata
distributions of the Extracrdinary Income to Holders of Allowed
Class 4 Claims when all claims objections have been resolved and
the sum of Extraordinary Income exceeds One Million Dollars
{($1,000,000.00)and thereafter upon regular intervals when
Extraordinary Income exceeds One Million ($1,000,000.00) until
final disposition from all.Caﬁses of Action and-distribution of
all Extraordinary Income.

The Reorganized Debtor will have the power
and authority to pursue the Causes of Action. The Reorganized
Debtor will attempt to obtain funds to distribute to Class 4
ACreditors from Extraordigary Income, but it is difficult to
provide an estimate of the timing or amount of such recoveries or
the prospects of any distribution at all. Any distributions to
Class ; Creditors from Extraordinary Income are speculative in
nature, and depend upon such contingencies as the success in
litigation by the Reorganized Debtor.

Bebtor estimatesg the total amount of Class 4
Claims, inéluding deficiencieg from the Clasées, is épproximately

$8,000,000.00,
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'e. Cilass 5 - All Equity Interests.

Class 5 cohsists.of any and all common stock,
stock options and warrants currently issued or authorized
(collectively, “Equity Interests”) in the Debtor. Upon the
Effecti&e Date, all currently issued or authorized Equity
Interests in the Debtor shall be cancelled and have no further
force or effect. Accordingly, except as otherwise provided under
the Plan and herein, the Holders of the Claés 5 Interests shall
not have an ownership interest in the Reorganized Debtor. As
provided in Article III, Section D. Infra, upon the Effective
Date, Reorganized Debtor shall issue new equity shares in
Reorganized Debtor to Holders of Allowed Class 1, 2, 3, and 4
Claims.

C. Meang of Implementation.

1. Business QOperations and Cash flow.

The Plan contemplates that the Reorganized Debtor
will continue to maintain a centralized corporate administrati#e
office which shall operate the Reorganized Debtor’s business.
Debtor believes cash flow from the continued operation of its

businegs will be sufficient to meet all required Plan Payments.
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2. Funds Generated During Chapter 11.

Funds generated from operations until the
Effective Date will be used for Plan Payments. In addition, as
discussed above, Debtor believes that it is highly likely that it
will recover a significant amount of funds in the adversary
proceeding filed against two of its former sghareholders, Daniel
W. Allen and David D. Allen, and that recovery will be used to
supplement all regquired Plan payments.

3. Management and Control of Reorganized Debtor.

a. Directors. The operations of Reorganized
Debtor shall be overseen by its Board of Directors. The Beoard of
Directors shall have the power to request and obtain all
financial data and operational information regarding the
Reorganized Debtor aﬁ any time. The Board of Directors shall
have all corporate authority vested in boards of directors under
the applicable laws.of the State of New Jersey including the
power to appoint and terminate officers and to liguidate the
Reorganized Debtor and to wind up its affairs, with all such‘

powers to be exercised by a majority vote.
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The initial Director shall be Damian Freeman
and he shall continue to serve until either (i) Reorganized
Debtor ceases to do business, or (ii) a Director resigns or is
replaced by the sharéholders in accordance with New Jersey law.

b. Officers. No officer of Reorganized Debtor
shall have the authority to sell substantially all of the aésets
of Reorganized Debtor or to liquidate Reorganized Debtor unless a
majority of the.Directors of Reorganized Debtor approves such
actions. Should a majority of the Directors of Reorganized
Debtor instruct the officérs of Reorganized Debtor to take such
actions, the officers of Reorganized Debtor shall follow such
instructions to the best of their abilities.

The initial officers of the Reorganized
Debtor shall be Damian Freeman as President and CEO, and James
Becker as CFO. Damian Freeman, as President and CEO of ATN,
receives a salary from ATN of $460.09 per week, plus
reimbursement for business-related travel and customer
entertainment expenses. dJames Becker, as CFO of ATN, receives a
salary from ATN of $452.30 per week, plus reimbursement for
businesé;related travel and customer entertainment expenses.

Initially, Damian Freeman and James Becker will continue to
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receive their current salary and reimbursement for business-
related travel and customer entertainment expenses post
confirmation.

D. Stock in Recrganized Debtor.

After Confirmation, but prior to the Effective Date,
Reorganized Debtor shall take the necessary action to vest
ownership to 100% of the common stock of Reorganized Debtor as
set forth herein and in the Plan. All Holders of Allowed Class 1,
2, 3, and 4 Claims shall recei#e, on a Pro Rata basis, shares of
new common stock in Reorganized Debtor. The New Equity Interest
shall be issued on the Effective Date.

THE FOREGOING SUMMARY DISCUSSION IS GENERAL IN NATURE
AND HAS BEEN INCLUDED IN THE PLAN SOLELY FOR
INFORMATIONAL PURPOSES. THE DEBTOR MAKES NO
REPRESENTATIONS CONCERNING, AND DOES NOT HEREBY PROVIDE
ANY OPINION OR ADVICE WITH RESPECT TO THE SECURITIES
LAWS AND BANKRUPTCY LAW MATTERS DESCRIBED ABOVE.

E. Other Provisions.

1. Leages and Executory Contracts.

The Plan provides that ATN shall have through and
including the hearing on Confirmation within which to assume or
reject any unexpired lease or executory contract; and, further,

that in the event any such unexpired lease or executory contract
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is not rejected by such date, then such unexpired lease or
executory contract shall be deemed rejected. The Plan also
provides for the Court to retain jﬁrisdictioh as to certéin
matters as stated.in the Plan, including, without limitation,
prosecution of all Causes of Action and cobjection to Claims.

2. Procedures For Resolving Disputed Claims.

a. Progecution of Objections to Claims.

Unless otherwise ordered by thé Bankruptcy
Court after notice and a hea:ing, and except as otherwise
provided in the Plan, Debtor, Reorganized Debtor, and any party
in interest shall have the right tc make and File objections to
all Claims.

Pursuant to the Plan, unless another time is
set by order of the Bankruptcy Court, all objections to Claims
and Equity Interesfs shall be Filed with the Court and served
upon the Holders of each of the Claime and Equity Interests to
which objections are made within 90 days after the Confirmation
Date.

Except aé may be specifically set forth in
the Plan, nothing in the Plan, the Disclosufe Statement, the

- Confirmation Order or any order in aid of Confirmation, shall
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constitute, or be deemed to constitute, a waiver or release of
any claim, cause of action, right of setoff, or other legal or
equitable defenée fhat, Debtor had immediately prior to the
commencement of the Bankruptcy Case, against or with ;espect to
any Claim or Equity Interest. Except as set forth in the Plan,
upon Confi{mation, the Debtor shall have, retain, reserve and be
entitled to assert all such claims, causes of action, rights of
setoff and other legal or equitable defenses tha£ any Debtor had
immediately prior to the commencement of the Bankruptcy Case as
if the Bankruptcy Case had not been commenced.

b. Estimation of Claims.

Pursuant to the Plan, Debtor may, at any
time, request that the Bankruptcy Court estimate any contingent,
disputed or unliquidated Claim pursuant to Section 502(c) of the
Bankruptcy Code regardleés of whether any party in interest has
previously objected to such Claim or whether the Bankruptcy Court
has ruled on any such objection, and the Bankruptcy Court will
retain jurisdiction to estimate any Claim at any time during
litigation concerning any objection to any Claim, including
during the pendency of any appeal relating to any such objection.

In the event that the Bankruptcy Court estimates any contingent,
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disputed or unliquidated Claim, that estimated amount will
constituﬁe éither the Allowed Amount of sich Claim or a maximim
limitation on such Claim, as determined by the.Bankruptcy Court.
If the estimated amount constitutes a maximum limitation on such
Claim, Debtor may elect to pursue any supplemental proceedings to
object to any ultimate péyment on such Claim.

C. Cumulative Remedies.

In accordance with the Plan, all of the
aforementioned Claims objection, estimation and résolution
procedures are cumulative and not necesgsarily exclusive of one
another. Claims may be estimated and subsequently compromised,
settléd, withdrawn or resolved by any mechaﬁism approved by the
Bankruptcy Court. Until such time as an Administrative Claim,
-Claim or Equity Interest becomes, or is otherwise deemed in this
Plan to be, én Allowed Claim, such Claim shall be treated as a
Disputed Administrative Claim, Disputed Claim or Disputed Equity
Interest for purposes related to allocations, Distributions, and
voting under thé Plan.

d. Digallowance of Certain Claimg and Interests.

According to the Plan, all Claims held by

Entities against whom Debtor has obtained a Final Order .
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establishing liability for a cause of action under Sections 542,
543, 522(f), 522(h), 544, 545, 547, 548, 549, or 550 of the
Bankruétcy Code shall be deemed disallowed pursuant to Section
502 (d) of the Bankruptcy Cecde, and Holders of such Claims may not
vote to accept or reject the Plan, both consequences to be in
efféct until such time as such causes of action against that
Entity have been settled or resolved by a Final Order and all
sums due Debtor by that Entity are turned over to Debtér.

e. Controversy Concerning Impairment.

If a controversy arises as to whether any
Claims or Equity Interests or any Class of Claims or Equity
Interests are Impaired under the Plan, the Bankruptcy Court,
after notice and a hearing, shall determine such controversy
before the Confirmation Date. If such controversy is not
resolved prior to the Effective Date, the Debtor's interpretation
-of the Plan shall govern.

3. Preservation, Prosecution and Defense of Causes of
Action.

‘The Reorganized Debtor shall have the right to
pursue any and all Causes of Action, including all pending

adversary proceedings, and contested matters whether or not such
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cauges of action have been commenced as of the Effective Date.
The Reorganized Debtor shall progecute or defend, as appropriate,
such actions through final judgment, any appeals deemed necessary
and appropriate by the Reorganized Debtor and collection;
provided, however, that the Reorganized Debtor shall be
authorized at any point in any litigation (a) to enter into such
settlements as the Reorganized Debtor deems to be in the best
interest of creditors, subject to Bankruptcy Court approval after
notice and a hearing in accordance with Bankruptcy Rule 9%019; or
{b} to abaﬁdon, dismiss and/or decide not to prosecute any such
litigation if the Reorganized Debtor deems such action to be in

the best interest of creditors without approval of the Bankruptcy

-Court.:z

4, Retention of Professionals. Reorganized Debtor
may retain professionalé on such terms as the Reorganized Debtor
deems reasonable, without Bankruptcy Court approval. Persgons who
served as professionals to Debtorlprior‘to the Effective Date may

also continue to serve the Reorganized Debtor.

2 ATN intends to analyze and pursue all preference claims, which would benefit the
estate, including any such preference claims against ‘‘insider’’ entities described in
the Statement of Financial Affairs. However, ATN‘s initial analysis shows payments
made to Forced matrix.com, Inc., Grace Alexandria Holding, ITS Billing, Inc., WATS/800
Holdings, Inc. and YPD Corporation were either prepayments for services and are
therefore not antecedent debt or were payments made in the'ordinary course of business
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IV. CONFIRMATION

A. Confirmation Hearing.

Section 1128 of the Code requires the Court, after
notice, to hold a Confirmation Hearing on the Plan at which time
any party in interest may be heard in support of or in opposition
to Confirmétion. The Confirmation Hearing may be adjourned from
time to time without further notice except for an announcement to
be made at ﬁhe Confirmation Hearing. Any objection to
Confirmation must be made in writing and filed with the Clerk,
aﬁd delivered to the following persons, at_least gseven (7) days
prior to Confirmation Hearing:

Counsel for ATN:
R. Scott Shuker, Esguire
Gronek & Latham, LLP
390 N. COrange Avenue, Suite 600
Orlando, Florida 32801
-ATN/Debtor:
Advanced Telecommunication Network, Inc.
Richard Rodriguez, General Counsel

2502 N. Rocky Pecint Drive, Suite 860
Tampa, Florida 33606

.and as such would not be recoverable preferences.
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United States Trustee:
135 West Central Blvd.

Suite 620
Orlando, Florida 32801

B. Financial Information Relevant to Confirmation.

Attached as Exhibits, and incorporéted herein, are the

following:

(i} Exhibit “A” is a copy of Debtor's financial
projections for the first five years of Plan Payments. The
projections indicate that the Reorganized Debtor's
operational cash flow will be sufficient‘to service the
required Plan Payments at a debt level as described herein
using an anticipated Effective Date of January 1, 2004.

(ii) Exhibit “B" ig a copy of Debtor's Chapﬁer 7
liquidation analysis ("Liguidation Analysis") establishing
that Creditors of Debtor will fair materially poorer in the
event the Debtor is forced into Chapter 7 as compared to the
Plan; and | |

{(iii) Exbibit “C” is a copy of Debtor’s historical

financials which served as a basis for Debtor’s financial

projections referenced in Section IV.B. (i}, Supra.
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C. Confirmation Standards.

For a plan of reorganization to be confirmed, the Code
requires, among other things, that a plan be proposed in good
faith and comply with the applicable provisions of Chapter 11 of
the Code. Section 1129 of the Code also imposes requirements
that at least one class of Impaired Claims accept a plan, that
confirmation of a plan is not likely to be followed by the need
for further finanéial reorganization, that a plan be in the best
interests cf creditors, and that a plan be fair and eguitable
with respect to each class of Claims or Interests which is
Impaired under the plan.

The Court shall confirm a plan only if it finds that
all of the requirements enumerated in Section 1129 of the Code
have been met. Debtors believe that the Plan satisfies all of
the réquirements for Confirmation.

1. Begt Interests Test.

Before the Plan may be confirmed, the Court must
find (with certain exceptions) that the Plan provides, with
respect to each Class, that each holder of an Allowed Claim or
Interest of such Class either (a) has accepted the Plan or (b)

will receive or retain under the Plan on account of such Claim or

34

A Tel: ication . Inc.
Cage No. 6:03-bk-00299-hER



Interest, property of a value, asg of the Effective Date, that is
not less than the amount that such holder would receive or retain
if Debtors were, on the Effective Date, liquidated under Chapter
7 of the Code. Debtor believes that satisfaction of thies test is
established by the Ligquidation Analysis;

| To determine what holders of Claims and Equity
Interests would receive if Debtor was liquidated, the Court must
determine how the assets and properties of Debtor would be
liquidated and distributed in the context of a Chapterr7
1iqﬁidati0n case.

Debtor's costs of liquidaﬁion under Chapter 7
would include the fees payable to a trustee in bankruptcy and to
any additional attorneys and other professionals engaged by such
trustee and any unpaid expenses incurred by Debtor during the
Chapter 11 Case, including_compensation of attorneys and
‘accountants. The additional costs and expenses incurred by a
trustee in a Chapter 7 liquidation could be substantial and would
decrease the possibility that Unsecured Creditors and holders of
Equity Interests would receive meaningful distributions. The
foregoing typeé oflclaims'arising from Chapter 7 administration

~and such other Claims as may arise in Chapter 7 or result from
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the pending Chapter 11 Case would be paid in full from the
liquidation proceeds before the balance of those proceeds would
be made available to pay the Claims of Unsecured Creditors.
Ligquidation in Chapter 7 might substantially delay the date at
which Creditors would receive any Payment.

Debtor has carefully considered the probable
effects of l%quidation under Chapter 7 on the ultimate proceeds
available for distribution to Creditors and holders of Equity
Interests, inclﬁding the following:

a. the possible costs and expenses of the
Chapter 7 trustee or trustees;

b. the possible adverse effect on recoveries by
Creditors under Chapter 7 due to reduced sale prices for Debtors’
assets caused by the forced Chapter 7 liquidation; and

c. the possible substantiai increase in Claims
which would rank prior to or on a parity with those of Unsecured
Creditors.

2. Financial Feasibility.

The Code requires, as a condition to Confirmation,
that Confirmation of a plan is not likely to be followed by the

liguidation, or the need for further financial reorganization, of
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Debtor unless the iiquidation is proposed in the Plan. As
reflected in Exhibit “A”, Debtor believes that core operations
will generate gufficient cash flow to make all Plan Payments as
noted-herein. Based upon the fiﬁancial projections, Debtor
agserts that the Plan is feasible and Confirmation is not likely
to be followed by further financial reorganization.

3. Acceptance by Impaired Classes.

The Code requires as a condition to Confirmation
that each Class of Claims or Interests that is Impaired under the
Plan accept such plan, with the exceﬁtion described in the
following section. A Class of Claims has accepted the Plan if
the Plan has been accepted by Creditors that hold aﬁ least two-
thirds (2/3) in dollar amount and more than one-half (1/2) in
number of the Ailowed Claims of such Class who vote to accept or
to reject the Plaﬁ.

A Class of Interests has accepted.the Plan if the
Plan has been accepted by holders of Interests that hold at least
two-thirds (2/3) in amount of the Allowed Inﬁerests of such Class
that vote to accept or reject the Plan. Holders of Claims or
Interests who fail to vote are not counted as either accepting or

rejecting the Plan.
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A Class that is not Impaired'under a Plan is
deemed to have accepted such Plan; solicitation of acceptances
with respect to such Class is not reguired. A Class is Impaired
unless {i) the legal, equitable and contractual rights to which
the Claim or Interest entitles ﬁhe holder of such Claim or
Interegt are not modified; (ii) with respect to Secured Claims,
the effect of any default is cured and the original terms of the
obligation are reinstated; or {(iii) the Plan provides that on the
Effective Date the holder of the Claim or Interest receives on
account of such claim or interest, Cash equal to the Allowed
Amount of such Claim or, with respect to any Interest, any fixed
liquidation preference to which the holder is entitled.

4. Confirmation Without Acceptance by all
Impaired Clagses; "Cramdown."

The Code contains provisions that enable the Court
to confirm the Plan, even though the Plan has not been accepted
by all Impaired Classes, provided that the Plan has been acceptéd
by at least one Impaired Class of Claims. Section 1129(b) (1) of
the Code states:

'"Notwithstanding section Slo(a) of this title, if all
of the applicable requirements of subsection (a) of

this section other than paragraph (8) are met with
respect to a plan, the court, on regquest of the propo-
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nent of the plan, shall confirm the plan notwithstand-

ing the requirements of such paragraph if the plan does

not discriminate unfairly, and is fair and equitable,

with respect to each class of claims or interests that

is impaired under, and has not accepted, the plan."

This section makes clear that the Plan may be

confirmed, notwithstanding the failure of an Impaired Class
to accept the Plan, so long as the Plan does not
discriminate unfairly, and it is fair and equitable with
respect to each Class of Claims that is Impaired under, and
‘has not accepted, the Plan. DEBTOR BELIEVES THAT, IF
NECESSARY, IT WILL BE ABLE TO MEET THE STATUTORY STANDARDS
SET FORTH IN THE CODE WITH RESPECT TO THE NONCONSENSUAL

CONFIRMATION OF THE PLAN AND WILL SEEK SUCH RELIEF.

D. . Consummation.

The Plan will be consummated and Payments made if the
Plan is Confirmed pursuant to a Final Order of the Court and Plan
distributions commence. It will not be necessary for the
Reorganized Debtor to await any required regulatory approvals
from agencies or departments of the United Stateé to consummate
the Plan. The Plan will be implemented pursuant to its

provisions and the Code.
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E. Effect of Confirmation.

1. Authority to Effectuate the Plan

Upon the entry of the Confirmation Order by the
Bankruptcy Court, the Plan provides all matters provided under
the Plan will be deemed to be authorized and approved without
further approval from the Bankruptcy Court. The Confirmation
Order will act as an order modifying ATN's by-laﬁs such that the
provisiong of this Plan can be effectuated. The Reorganized
Debtor shall be authorized, without fﬁrther application to or
order of the Bankruptcy Court, to take whatever action is
necessary to achieve consummation and carry out the Plan in

accordance with this Plan and the Code.

2. Binding Effect of Confirmation.
Confirmation of the Plan will legally bind Debtor,
all Creditors, Interest Holders and other Parties in Interest to
the provisions of the Plan whether ér not the Claim or Interest
Holder is impaired under the Plan and whether or not such

Creditor or Interest Holder voted to accept the Plan.
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3. Digcharge of Claims.

The rights afforded under ﬁhe Plan and the
treatment‘of Claims under the Plan will be in exchange for and in
complete satisfaction, discharge, and rélease of all Claims.
Confirmation of the Plan shall discharge Debtor from all Claims
that arose before the Cohfirmation Date and all Claims of all
kinds specified in Sections 502(g), (h) and (i) of the Bankruptcy
Code, whether or not a proof of Claim is filed or deemed filed,

and whether or not a Creditor has accepted the Plan.

4. Judicial Determination of Discharge.

As.of the Confirmation Date, exéept as provided in
the Plan, all Persons shall be precluded from asserting against
Debtor any other or further Claims, debts, rightse, causes of
action, liabilities, or equity interests based on any act,
omigsion, transaction or other activity of any kind or nature
that occurred before theNConfirmation Date, and the Confirmation
Ofder shall be a judicial determination of discharge of all
Claims against Debtor pursuant to Sections 524 and 1141 of the
Bankruptcy Code, and shall void any judgment obtained or entered
against Debtor at any time, to the extent the judgment relates to

discharged Claims.
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5. Injunction.

Unless otherwise provided in the Plan or the
Confirmation Crder, all injupctions and stays ?roVided fér in the
Case pursuant to Sections 105 and 362 of the Bankruptcy Code or
otherwise in effect.on the Confirmation date, shall remain in-
full force and effect until the Effective Date. From and after
the Effective Date, all Persons are permanently enjoined from and
restrained against, commencing or continuing in any court any
suit, action or other proceeding, or otherwise asserting any
claim or interest, seeking to hold the Debtor, Reorganized
Debtor, or property of the Debtor liable for any claim,
obligation,.right, interests, debt or liability that has been
discharged or released pursuant to Article VIII Section H. of the

Plan.

6. Post-Confirmation Status Repoft.

Pursuant to the Plan, within 120 days of the
entry of the Confifmation Order, the Reorganized Debtor will file
status reports with the Court explaiﬁing what progress has been
ﬁade toward consummation of the confirmed Plan. The status

report will be served on the United States Trustee, and those
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parties who have requested special notice post-éonfirmation. The
Bankruptcy Court may schedule subsequent status conferences in
its discretion.

V. ALTERNATIVE TC TEE PLAN.

If the Plan is not confirmed and consummated, Debtor
believes that the moét likely altefnative is a sale of the Debtor
or a liquidation of the Debtor under Chapter 7 or 11 of the Code.

Debtor believes that any licuidation is a much less attractive
alternative to Creditors. However, whether a sale or a Chapter 7
or 11 liguidation, the Creditors holding Allowed Class 4 Claiﬁs
would be greatly diluted. Debtof believes that liguidation of
all reél and personal pfoperty in a Chapter 7 scenario would
dramatically reduce the total amount availéble to Creditors. In
a case under Chapter 7 of the Code, a trﬁstee'would be elected or
appointed to liquidate the assets gf Debtor for distribution to
Creditors in accordance with the priorities established by the
Code. Debtor’s analysis of the probable recovery to Creditors
and holders of equity Interest is set forth in the Liquidation

Analysis.

43

. Advanced Telecommunication Network, Inc.
Case ¥o. 6103-bk.00299-ABB



Vvi. CONCLUSION.

Debtor recommends that holders of Claims vote to aceept the

Plan.

-
pATED this {! day of March, 2004, in Orlando,. Florida.

Py
Crst mo, 6303-DK-00350-ABE

Inc.

ADVANCED TELECOMMUNICATION NETWORK,
INC.

Byqﬁfl 'fq__TTML{’Ll‘“-f)

Jamed Becker
Chief Financial Officer

R. Seott Shuker, E=sq.

Florida Bar No. 984469

Jimmy D. Parrish, BEsq.

Florida Bar No. 526401

GRONEK & LATHAM, LLP

350 N. Orange Avenue, Suite 600
Orlando, Florida 32801
Telephone: {(407) 481-5800
Facaimile: (407) 481-5801
Attorneys for ADVANCED
TELECOMMUNICATION NEIWORK, INC. -
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ADVANCED TELECOMMUNICATION NETWORK, INC.
" Hypothetical Liquidation Analysis

as of December 31, 2003
_ Estimated
o Net Book Estimated Estimated
e Value at Recovery Market
12/31/03 % Value
Cash $ 55,000 -~ 100% § 55,000
Accounts Receivable-Retail Customers $ 110,000 50% % 55,000
Accounts Recsivable-Worldcom $ 540,000 3 90,000
Other Assets $ 1,000 0% $ -
Customer Base $ - $ 180,000
Total Assets $ 706,000 $ 380,000
Less Secured Claims $ 7,879,411
Deficit on Secured Creditors ' $ (7,499,411)
Less-
Trustee Fees $ 1,250
Professional Fees $ 10,000
Post Petition Taxes Payable 3 4,500
Priority Tax Claims $ - 400,000
Total Administrative and Priority Expenses $ 415,750

Deficit on Secured, Administrative and Priority Claims $ (7,915,161)
Proceeds Available to Unsecured Creditors $ -
Tota! Unsecured Claims $ 8,189,582
Estimated Recovery for Unsecured Claims Assuming Liguidation 0%

Major Assumptions:
1. Company will be able to sell claims submitted in Worldcom bankruptey for approximately
16% of face vaiue.
2. Company will be able to seli retail long distance customer base for four times monthiy billing,
which is estimated at $45,000/month at December 31, 2003.
3. Priority tax claims have been reduced by about $1.4 million based on adjusting jeoprady
assessments to actual billed taxes and comrecting invalid/unsupported audit assessments.

Note: The company cancelled all amounts due from Gary Carpenter on October 23, 2000 as part

of a Debt Canceilation and Release Agreement entered into on that date. Accordingiy, no proceeds
from Mr. Carpenter are included in this analysis.

EXHIRBIT “B”



ADVANCED TELECOMMUNICATION NETWORK, INC.
NOTES TO PROJECTED INCOME STATEMENT AND CASH FLOW

MAJOR ASSUMPTIONS:

1.

ATTRITION (% OF CUSTOMERS SWITCHING THEIR LONG DISTANCE
SERVICE TO ANOTHER CARRIER) IS ASSUMED TO BE 7.5% PER YEAR
ON EXISTING ACCOUNTS AND 12% PER YEAR ON NEW ACCOUNTS. -
PAYROLL, OPERATING EXPENSES AND G & A ARE PROJECTED TO
CONTINUE AT 2003 LEVELS WITH THE EXCEPTION OF A $48,000/YEAR

- DECREASE IN LEGAL FEES UPON SETTLEMENT OR COMPLETION OF

THE ADVERSARY LAWSUIT IN 2004 AND MINOR INCREASES IN'
CUSTOMER SERVICE, POSTAGE, ETC.

ANY SETTLEMENT RECEIVED IN CONJUNCTION WITH THE
ADVERSARY LAWSUIT WILL BE DISTRIBUTED PRO-RATA TO THE
UNSECURED CREDITORS (INCLUDING THE PORTION OF SECURED
CLAIMS NOT COVERED BY COLLATERAL VALUE).

LONG DISTANCE COST IS ASSUMED TO CONTINUE AT 33% OF LONG
DISTANCE REVENUE FOR EXISTING CUSTOMERS. COST WILL BE 50%

- OF REVENUE ON NEW ACCOUNTS AS THE PRICE TO THE CONSUMER

WILL BE REDUCED TO ATTRACT NEW CUSTOMERS.
INTEREST AT 6% PER ANNUM OF THE AVERAGE UNPAID BALANCE IS
PAID ON THE SECURED AND PRIORITY CLAIMS.



. U.S. Corporation income Tax Return OMa o. 1545-0120
Edrm 1 120 For calendar ysar 2001 or tax year
Deparyment of the Tromry beginning , ending 2001
A Checkifa Use Name B Employer idantification number
1 Conmotdatmimen [} RS ADVANCED TELECOMMUNICATION NETWORK INC. | 22-3111344
zm%wm. Other- | Number, street, and room or suite no. {if a P.0. box, see pape 7 of instructions.) G Dats incopontsd
3 Personm rvioncorp,__ | LR 2502 NORTH ROCKY POINT DRIVE SULTE 860 -| 01/16/1991
%@?«Iﬂ"’n or type. | Uity or town, siate, and 7IP code D Totad pussts e pa0n 80t
TAMPA. FL 33607 ,‘
E checkapplwebm (I imitiedretom () ) Finaireturn . (3){ ) Name chanpe (&)} Adress chan $ 573,645.
Toaosmmostmorsses | 4,754, D47 .| btess retne a siowances | [o Bal p| e 4,754,047,
2 Costof goods sold (Schedule A, Ene8) . .. eeeeereremeeses et 2 2,801,783.
3 Gross profi. Subtract fine 2frombne te e 3 1,952,264,
4 Dividends (Schedute C, line 1) 4
o | B Imeest . SEE STATEHEHT 1 5 _5,280.
S| 6 Gossrems . et eee st r e B :
2| 7 Grossrovaltes ... ' eeeessnaresesi S I
8 Capitai gain net income (attach Schedule D (Form 1120)) e ee e eeeess s sereem 8
& Netyain or (foss) from Form 4797, Part il, WHB(MFUM"W) .................................................................. 8
10 Other incoms (attach scheduie) .. . ... ... ereemerened SEE.. STATEMENT 2 10 3,
1 11 Totul income._Add lines 3through 10 ... A A AL S 058 S ET 1,957,547,
12 Compensation of officers (Schedule B, e 4) ... ... e s 12 ' ‘
13 Salaries and wages (less employmenteredits} . AW - 590,236,
14 Ropairs and MADBNANDE ... .o R Y - 1,924,
15 Baddebts ... et eee e epreema e ea s anns . SO I |
16 BOMS e eresvererarresen ottt b bt eeeebee e ee e e vopen st et s 18 BY 312,
17 Taxesandbicenses ... . ememmeteeresns _SEE_STATEMENT 3. 17 57,433,
1B OWErest e . oo e emm et et e asaP SR 13 1.073,369.
o | 18 Charitablecontbutions .. . e — 19
| 20 Deprociation {atiach Form 4562) e 2O 30,499.
§ 21 Less depreciation ciaimed on Schedule Aand elsewhereonrewm 2N 21 - 30,499,
S | 22 Depleion o |22
O |29 advertisig. . eeeeeeree s eeeseee s oo . z 328.
24 Pension, profi-sharing, ete. plans- — retemeesaemer e reeeressarnaass ‘24
26 Employee bensfit programs ... ) . -
26 Other deductions (attach schedule) .. SEE.STATEMENT. 4. 2 4,531,067.
27 Total deductons. Add nes 12through2s : R ] 6,366,169,
i) income belore net operating loss an special doductions. SuUbtract e 27 KoM B8 11 e, 28 | «<4,408B.622.>
20 Less:a - Netoperating loss (NOL) deduction . . ] ‘ :
i b_Spécial deductions (Schedule . line 20) : 2% : e
30 Toableincome. SubbactBne29cfrOMMNBZE | . ..o et rraneas 30| «<4,408,622.>
31 Towmitax (Scheduis J,iine 1) eeeemmemrrsensone ; L | 0.
) Plymﬂﬂl: i 2000 overpayment % _ )
3 2001 reeiricsisiisnrrrrirrarane
g [ mmm“paymems ______ 2h
E ConFomades . |3 )i 6 Bal - | 3240
e e TaxtepostedwitiForm7o04 82e
B Of Gredit for tax paid on undistributed caphtal gains {attach Form 2439) 321
X g Credft for Federal ax on fuels (attach Form 4136) . . | 228 : 3%
= | 33 Estimated o penalty. Check fForm 2220 ssattached . >l lln
34 Taxdue. If ine 321 is smalier than the total of knes 31and 33, enteramourtowed 3 0.
35 Overpayment if line 32h s larger than the totai of lines 31 and 33, amamwmwerpald eereeeeeseeeeeaeesrereenessninsss | 89
36__Enter amomt of line 35 yoy want: Credited to 2002 estimated tax. P . — Refunded __ P=| 38
Sign mmuwmnm-mn EEWE aﬂvﬁﬂhmhﬂm mmhbﬂdem%%:;;ﬂmm
Here »Sﬁwﬁndd’ﬁw "ADutet }“‘" ' Yes L
Progener's Chveck
Paid Bonehre
Preparer's Fovensme  AVERETT, WARMUS, ET AL, CPAS EN 59 3214308
Use Ont | lomores 1417 E. CONCORD STREET o (407)849-1569
ZP code ORLANDO, FIL. 32803 :
T80T A P See Instructions for Paperwork Reduction Act Notice,  EXHIBIT “C” Form 1120 (2001)

01-02-02




i 11202001, ADVANCED TELECOMMUNICATION NETWORE INC. 22-3111344 rees

“[“Schedule L | Balance Sheets per Books Bogrning of tax yeor End of tax yaer
Asstts {a) (b} (c) {d)
TGN 2,114,729,
24 Trade notes and accounts receivable - 600,000, 600,000,
b Less aliowance fof bad debts .l 140,0004 460,000.(¢ 140,000 460,000,
3 lnventories . . e : '
4 LS. governenent obgations . :
§ Tax-exemptsecyrites . . ...
§ - Other curment assete (At Sch) & L. 7. 45,000.( 100,030.
7 Luanstosharsholders | :
8 Mortgape and real estate ioans .. ... .
9 Ot At Soh)
10a Buidings and other depreciable assets 26,533, 98 . 306.
b Less accumulated depreciation . 831,480 95.,053./¢ 92 347 ' 5,859,
112 Depietable assets . ) .
b Less accumuiated depletion .. { ) { )
12 tand (net of any amortization) .................
13a Intangible 2ssets (amortizable only} : 90,000.| . 50,000,
b Less accumuiated amottizstion o 90,0004 { 90,000
14 Otherassets (Al Sch) _ STMT. 8. ' _ 7,656,
15 Tomlassels g 2,714,782, __573,645.
Liabilities and Shareholders' Equity . . ‘ .
16 Accountspayable ... _ 3,035,077, 5,386,770,
17 Morigages, notes, bonds peysbie in ies then 1 yer - - ‘ '
18 Dtner cummnt dabities . sci) STMT. 9 279,888, : 634,830.
19 ipansfromshareholders . .. ... . ' :
20 Morigegee, notes, bonida paysble in 1 year or more _ 10,312,210, _ 6,805,958,
21 Other kabiities (At Sch) ... ‘ '
2?2 Capitzistock a Preferredstock . . )
_ b Commoastock .. ............ 10.000. 10.,000. 10,000, 10,000.
23 Addhtional paid-n capital ... ‘ _20,000. 20,000,
O Y BcacS) e :
25 Retai ings - Unappropriated .. ' 1 <109423%4.p <12283913.>
D6 Sty (tach SCAA®) s erereseen : ' :
27 LesscostofUeasurystock . . i ' ) _ : }
-28 _ Total kabiéties and shareholders’ equity ... 2,714,782, £73.645.
Note: The corporaiion ks not required to complete Schedules M-1 and M-2 it the total assets on fine 15, column {d) of Schedule L
i arg less than ,
: ] Schedule M-1 i Recongciliation of Income {Loss) per Books With income per Return
1 Netincome (loss) per books . 1 «1,341,519.>7 Income recorder on books this year not
2 Federal income tax perbooks ... ... . - Inchided on this return (iemiza):
3 Excess of capital losses over capital gains Tax-exemptinterest  $
4 moome subjsct 1o tox not recorded on books this your
(Remize):
& Deductions on this retorn.not charped
§ Expenses recorded on books tiis year not apainst book income this year (itemize):
teducted on this return (iemize); : a Depreciation 3.
s Depreciaion % - b ot 3
b contrioutons ... STMT 11 3268931.
¢ wmneet .. § 2,642. - 3,268,931,
STMT 10 199,186. 201,828, 9 Addlines7and8 ..o | _3,268,931.
& Addiinesithroughs .o «1,139, 691 .p40 tncomeline28 paged)-BneGlessiined .. <4 ,40B.622.>
[ Schedule M=2 | Analysis ofUna_thgriated Retained Eamings per Books (Line 25, Schedule L)
1 - Balance af beginning of year . <10942394.p>5 Distributions: a Cash ...
2 Neiincome {loss) perbooks ... <]1,341,519. . b oStock e
- Other increases {itep; ¢ Property ...
M_’__._ § Other decteases (temize):
7 Addlines5andB e
4 Addlnes1.2.ang3 <12283913 .58 Balanceatendof vear (fnedlesshine?) .. <12283913.>
111631 a Form 1120 (2001)

or-03-02



U.S. Corporation Income Tax Return

OMB No. 1645-0123
Form 1120 For calendar year 2002 or tax year
WT_" beginning , ending 2002 .
A Checkifa: Use Name B Empioyer idetiication numier
*Conectamearwm [_J{ RS | __ADVANCED TELECOMMUNICATION NETWORK, INC.| 22-3111344
2 Paraceed kg co. [ Other- | Number, streat, and room or sutie no. (ifa P.0. box, see page 7 of instructions.) - € Detn incorporsed
e | Y. 2502 NORTH ROCKY POINT DRIVE SUITE 860_| 01/16/1991
ﬁﬂﬂcbm | orype. W”Tmma““mw“§3607 D ota saasiats page s of
E Checkappiicable boxes: ()] ] initial return (z)| i'Finalramrn @3} - ) Namechange  {4) ] Addresschange & . 690.613.
1 2Grossrecepta cr smies | 1,577,015 of b Loss retums arvd Miowsnces. | ¢ Bat | 1o 1,577.015.
-2 Costof goods sold (Schedule A, BB B) e eerereer 2 711,634 .
3 Gross prof, St e 2 O EINe 10 oo e en et e 3 B65,381.
4 Dividends (Sonedule G, N8 0} e aeee s s s st et eenss s s 4 .
@ | 8 MBS oo e DER. STATEMENT - ] 1,176,
ELOT Gossroyalies e 7
8 mpmimmnetmmme(msmme(Fm1120)) ............................................ 8
§ Net gain or (loss) from Form 4797, Partll.m1s(amchFum479‘i) ............................... 8
10 Other income (attach schedule) - . e L) EE STATWNT o 10 . 14.076.
__ | 11 Total income. Addlines3through 10 oo > 11 880,633,
" | 12 Compensation of officers {Scheduls E,iined) . 12
e L — 13 314,363.
14 ROPAINS NG MEMBNANCE .. i eeieeeeestsecossemesersereesseesransasesses s asesemas sesnsemsnsssasba somsrres 4
16 BAUGBBIS e e eetesbeeseemer et eesees et e oo ee s et eseeeeen s Sreeer e eeneseeeeseeeesrA TR RS 15 25,000,
16 Remts . eeerrreieaer e eavs e st e R s e TR e S A b e s ses s e A s s saa ettt St 16 160,368,
AT TaxesandBCeNseS | ... BB STATEMENT 3 17 32,594.
18 - Interest - et eee e serese e er o4 18 e e e e e e s 18 355,695.
o | 19 CRable cOMEDIBIONS ...t et wrrrenreenes | 18
S | 20 Depreciation (sttach Formdse2) 20 2,383,
-"'é 21 LessdapmhﬁonchmedunSchedubAandelsawhereonreturn 2 2 2,383,
B | 22 ODBDIHON et est e oo ma st oo bt ese st e e ereeinner s em s e sneesenes 2
Q | 23 adwertising | 23 1,681,
24 Paflswu.proﬁt-sharmo. ot Dﬂns ............................................................................................................... 24 '
25 Employes benefit programs S oo eee oo st ere e s s e sermest bt 25
26 Other daductions (atmohechedule) . . SEE. STATM.A.........;.. ® 329,314,
27" Total deductions. Add Imes 12 lhfmoh . >z 1,221,398,
28 Taxable income belors net cenating ioas deduction and 5 Sublractbne 27 bombee 13 | 28 <340,765.>
29 Less:a  Netoperating loss (NOL) deduction e 20
_ b Special deductions {Schedule C.#ne20) . ... |28 | 20
30 Taxableiscome. Subtractine29ciomiNE28 e 3 <340,765.>
3t Totaltax (Scheduledline 11} . . e 3 0.
: 5 Payme Pm_mem: :aummmm 3%
0 | 32 ceBdtoBIoy o e iinn.
- b”&,@’%"mﬁm e, 1 820
E | Confomasss oo 32 | )} o Bal p» | 224
e Taxdeposited with Form 7004 | 32e
B | 4 Cred fortax paid orrundistributed caphal gains (atiach Form 2439) 82t
. % | o Credk for Federal tax on fueis (attach Form 4136). See instructions ..., 329 ‘ 2k
=l a Estnnatedtaxpenany(saepane140fmshuct1ms).ﬁhedtﬂFomZ220;samr:hed i
34 Taxdwee. If ling 32h is smaller than the total of ines 3% and 33, enteramountowed 3 0.
35 Overpayment. If fine 32h is larper than the total of ines 31 and 33, enter amountoverpaid ... ... | 3
| 36 _Enter amount of ine 35 you want: Credited to 2003 esummuux Refonded  p-! 86
Uﬂdﬂ'mm;‘.}ry Immlm dles and eeits, and i the best of my unl baliet, i i frue,
Sign | el wawm :@EF% ot e e e | ‘ﬁ'@w I
Here ’ _ caopy }m y Ko
Signanse of offioer o ke 3
< Chwick &
paig | o } W B U?/J/ 03 |wiemoond [
Preparers imsname AVERETT, WARMUS, ET AL, CPAS. B 59 3214308
Use Ol |salomrc. p1417 E. CONCORD STREET Ponere. (407) 849-1569
2 code ORLANDO, FL 32803
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ﬁuﬁ_.:'1120 (2002) ADVANCED TELECOMMUNICATION NETWORK, INC.

ion is not required to complete Schedutes L. M-1. and M-2 if Ouestion 13 on Scheduie K is answered "Yes. -

22-3111344 eaed

Y

Note: The corporatio
| Scheduwle L | Baisnce Sheets per Books Boginring of tax year End of vax yeor
Assets (a) 1] fe) {d)

1 Cash ... 104,056,
28 Tradenotesandmumsracewahia _________ 600.000. A 600,000, , :
_b Lessallowanceforbaddebts { 140,000 460,000.¢ 140,000 460,000.
3 Invemtories ... ' ' —
4 LS. government obligations |-

§ Tax-exemptsecurities ... :

6 Othercurent mssts(at. sch) S RML...0.... 100.030. 115,298.,.
7 Loanstoshareholders | . ... :

8 Morigage and realestateloans . ...

g Otherl s {utt. ch) o

108 amlmngsanuumerdapmseassm ______ 98 .306. 98,306, :

b Less accomutated depreciation ... ({ 92,347 5.9859.{4 94,7304 3,576,

112 Depletable assets - . ' '

b Lessaccumulalnddepleﬂon _____________________ { ) { )

12 Land (net of anyamontization} _...............
13a intangibie assets (amortizeble only) 50,000, 90,000,
b Less accumulated amortization ( 90,000 { 50,000

1 Ofherassets (at.sch) . _STMT 7. e 7,656 7.683.
15 Tomlassets ... 573,645, 690,613,
* Liabilities and Shnhnldan Eqully . i

16 Accounts payalle _..........cc... 5.386,770. 5.687.,450.
17 Mortgmges, notes, boncis paysble in losa than 3 yeur _

18 Other caront tlaiios . achy STMT. 8. 634,830, 1,485,901,
19 Loansfomsharchoklers '

20 mmmmﬂhn1wum 6,805,958, 6,845,958,

21 Other fabilities (att.sch.) ...

22 Capitaistock: a Preferred stock .

b Common stack ____ 10,000, 10,000, 10,000, +10,000.

28 -Auuumnawaw-mmhal ........................ | 20,000, 20,000.
25 Ratalmdeammus Umppmnmtﬁﬂ ......... 112,283,913, | <13.358,686.>
pLRi=rierirtp el '

27 lesscostoftreasurystock D . { ( }

573, 645 690 £13.

28 Tata) liabiiities and shareholders' eavity ...
Schedule M-1 | Reconciliation of income (Loss) per Bt:roks With Income per Return (ses page 20 of ingiructions)

1 Netincome (loss) per books __........ <1.074,783.p7 Income recorded on books this year not
2 Federal income taxperbooks . ... intluded on this return (ftemize):
4 Excess of capital losses over capital gams Tax-exemptinterest §
4 ncome subject 10 Tx not recorded on booka this yeer
(itemize): .
) '8 Deductions on this return not charged
5 Expenses recorded on books this year rot against book income this year (ttamize):
deducted on this return (temizey, a Depreciation __ §
» Depreciation . § b modtons ......... $___
b comttters . § STMT 10 62,666. . :
C ommnment . $ _B12. ' 62,666,
STMT S 785.,872. 796,684, & Addiines7and8 . .. 62,666,
6 Addlines 1throuphd . oo <278, 099.000 lncuma{lme?ﬂpgg 1)-li lng 6 less line 9 _ <340, 765.>
[ Schedule M-2 | Analysis of Unappropriated Retained Eamings per Books {Line 25, Schedule L}
1 Balance at beginning of vear <12,283,913 .6 Distributions: e Cash
2 Netincome (10SS) per boOKS ... ......... <1,074,783.p> b SOOK ..o\
3 Other increases (itemize): : ¢ Property .
6 (Other decreases (itemize)
. 7 AddiinesSand6 ...
4 Adghnes 1.2 and3 <13,35B 696.>t Balanceaiendnfvearrhneﬂesshne?) ...... <13 .358.696.>

2116317
12-20-02

A

form 1120 (2002)



RECEIVEE—

UNITED STATES BANKRUPTCY COURT MAR 1 1 2004
MIDDLE DISTRICT OF FLORIDA CLERK U.S. BANKRUPTCY
ORLANDOC DIVISION ORLANDO, FL
In re: ' | CASE NO. 6:03-bk-00299-ABB
ADVANCED TELECOMMUNICATION CHAPTER 11
NETWORK, INC., :
‘Debtor.
/

AMENDED PLAN OF REORGANIZATION SUBMITTED BY
ADVANCED TELECOMMUNICATION NETWQRK, INC.

COUNSEL FOR DEBTOR

R. SCOTT SHUKER, ESQ.
JIMMY D. PARRISH, ESQ.
GRONEK & LATHAM, LLP -
390 N. ORANGE AVENUE, SUITE 600
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
ORLANDO DIVISION

In re: CASE NO. 6:03-bk-00295-ABB

ADVANCED TELECOMMUNICATION \ CHAPTER 11
NETWORK, INC.,

Debtor.

AMENDED PLAN OF REORGANIZATION SUBMITTED BY
ADVANCED TELECCMMUNICATION NETWORK, INC.

Advanced Telecommunication-Network, Inc.C%ﬂN’rn:“Debtorﬂ,
hereby proposes the following amended'plaﬁ of reofgénization
("Plan"), pursuant to Chapter 11 of the Code, 11 U.S.C. §101, et
seq..

ARTICLE I. - DEFINITIONS.

For the purpose of the Plan, the followiﬁg terms will have
the meanings set forth below:

Administrative Claim shall mean a Claim for payment of an
administrative expense of a kind specified in.§503(b) of the
Codé, and of a kind referred to in §507(a)(1) of the Code,
including, without limitation, the acfual, neéesSary coste and
expenses incurred after the commencement of the Bankruptcy Case
of preserving Debtor's estate and operating the business of
Debtor, including, wages, salaries, or commissions for services,

compensation for legal and other services and reimbursement of



expenses awarded under Sections 330(a) or 331 of the Code, and
all fees and charges assessed against the Estate under Chapter
123 of Title 28, United States Code.

Administrative Claims Bar Date shall mean the date by which
all-Administraﬁive Claims must be filed with the Bankruptcy Court
to be éllowed. The Administrative Claims Bar Date will be
established by the Bankruptcy Court as a specific date prior to
the Confirmation Date.

Allowed Administrative Ciaim shall mean all or that portion
of ahy Administrative Claim which has been or becomes allowed by
Order of the Bahkruptcy Court.

‘ Allowed Amount shall mean the amount of an Allowed Claim.

~Allowed Claim shall mean a Claim (a) with respect to which a
proof of Claim has beén filed with the Bankruptcy Court in
accordance with the provisions of §501 of the.Code and Rule 3001
and within any applicable period of limitation fixed by Rule 3003
or any notice or Order of the Bankruptcy Court; (b) deemed filed
pursuant to §1111(a) of the Code by virtue of such Claim having
been scheduled in the list of Creditors prepared and filedrby
Debtor with the Bankruptcy Court pursuant to §521 (1) and Ruie
1007 {(b) and not listed as disputed, contingent or unliquidated;
6r (c) deemed an Allowed Claim (including Allowed Secured Claims

and Allowed Unsecured Claims) pursuant to the provisions of the

Advranced Telecomrunication Network, Inc.
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Plan or any Order of the Bankruptcy Court. Unless othefwise
provided in the Plan or unless deemed or adjudicated an Allowed
Claim pursuant to the provisibns of the Plan or any Order of the
Bankruptcy Court, an Allowed Claim shall not include any Claim as
to which an objection to or proceeding challenging the allowance
thereof has been interposed by Debtor, within any applicable
period of limitation fixed pursuant to the Plan, by Rule 3003, or
any Order of the Bankruptcy Court, until such objection or
proceeding has been overruled, dismissed or settled by entry of a
Final Order. Notwithstanding:the filing of any such objection or
the commencement of any such proceeding, a Claim may be
temporarily allowed for voting purposes pursuant to the
provisions of Rule 3018(a). Unless otherwige specified in the
Plan or any Order of the Bankruptcy Cqurt, an Allowed Claim shall
not include or accrue interest on the amount of such Claim
maturing, incurred otherwise or arising subsequent to the
Petition Date.

Allowed Interest shall mean an Interest (a) with respect to
which a proof of Interest has been filed with the Bankruptcy
Court within the applicable period of limitation fixed by Rule
3001 or-a Final Order; and as to which no chjection to the

allowance thereof has been interposed within any applicable

Advanced Telecommmication Network, lnc.
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period of limitation fixed by Rule 3001 or any Order of the
Bankruptcy Court.

Allowed Priority Tax Claim shall mean a Priority Claim
pursuant to Code section 507(a) (8), to the extent such Priority
Claim is or becomes an Allowed Claim.

Allowed Secured Claim shall mean a Secured Claim to the
extent provided under Section 506 of the Bankruptcy Code and to
the extent that neither the Lien underlying the Claim is
challenged nor the amount of the Claim is challenged as provided
for herein. The full Claim of each of WATS/800 and Investment
Partners, described herein is heréby deemed to be an Allowed
Secured Claim as provided in the Plan.

Allowed Unsecured Claim shall mean an Unsecured Claim to the
extent such Unsecured Claim is or becomes an Allowed Claim.

Ballot shall mean the form(s) distributed to each Creditor
holding a Claim in an impaired Class, on which is to be indicated
the acceptance or rejection‘of the Plan.

Ballot Date shall mean the date set by the Bankruptcy Court
by which all votes for acceptance or rejection of the Plan must
be received by the Bankruptcy Court or the balloting agent, as
the case may be.

Bankruptcy Case shall mean this bankruptcy case of ATN,

which is pending before the United States Bankruptcy Court for

A d ication Retwork, Inc.
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the Middle District of Florida, Orlando Division, pursuant to
Chapter 11 of the Code.

Bankruptcy-COurt shall mean the United Statés Bankruptcy
Court for the Middle Distfict of Fleorida, Orlando Division, in
which Debtpr% Bankruptcy Case is pending, and any Bankruptcy
Court having jurisdiction to hear appeals or certiorari
proceedings therefrom.

Bankruptcy Estate chall mean the estate created pursuant to
§541 of the Code by the commencement of Debtor's Bankruptcy case
and shall include all property of the Espate as defined in such
Section. |

Bar Date shall mean the date fixed by Order of the
Bankruptcy Court as the last date for the filing of Claims in
this Bankruptcy Case.

Business Day ,shall mean a day other than a Saturday or a
Sunday or any other day on which the majority of commercial banks
located in Orlando, Florida, are required or authorized to close.

cash shall mean cash of cagh equivalents, including, but not
limited to, checks, bank deposits or other similar items.

Causes éf Action shall mean the following actions and causes
_of action (and the proceeds thereof), whether or not commenced as
of the date hereof: (a) all prbceedings, commenced dr to be

commenced pursuant to Bankruptcy Code §502 and §§544-554 (or

hdvanced Telecomunifation Network, lnc.
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equivalent provisions of applicable non-bankruptcy laws),
including Adversary Proceeding No. 03—122-brought against Daniel
" Allen and David Allen; and (b) all claims against Creditors or
Holders of Interests, parties having dealings, relationships or
transacticons with or related to the Debtorf any party named or
identified in the Debtor's schedules or statement of financial
affairs, any pleadings filed in this Chapter 11 case, and (c} the
Debtor's rights of setoff, recoupment, contribution,
reimbursement, subrogationg, or indemnity and any other indirect
claim of any kind whatsocever.

Claiﬁ shall mean any right to payment, ﬁheﬁher or not guch
right is reduced to judgment, 1iquidéted, unliquidated, fixed,
continqent, matured, unmatured, disputed, undisputed, legal,
ecquitable, secured, or unsecured; or any right to an equitable
remedy for breach of performance, if such breach gives rise to a
right to payment, whether or not such right to an equitable
remedy is reduced to judgment, fixed, contingent, matured,
unmatured, disputed, undisputed, secured, or unsecured.

Class shall mean any Class into which Claims or Interests
are classified pursuant to the Plan.

Class 1 Claim, Class 2 Claim, Class 3 Claim, etc., shall
mean the specific Class into which Claims or Interest are

classified pursuant to Article II of the Plan.

Tel ion k, Inc.
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Code shall mean the -United States Bankruptcy Code, 11 U.5.C.
§101, et seqg., and any amendments thereof.:

Confirmation shall mean the procegs leading to and including
the entry of the Confirmation Order pursuant to §1129 of the
Code.

Confirmation Date shall mean the date of entry of the
Confirmation Order by the Bankruptcy Court.

Confirmation Order shall mean the Order entered by the
Bankruptcy Court confirﬁing the Plan in accordance with.the
provisions of the Code, and which is in form and content
acceptable to the Debtor.

Creditor shall have the same meaning as set forth in §101(1)
of the Code.

Debtor shall mean Advanced Telecommunication Network, Inc.

Disclosure Statement shall mean the Disclosure Statement
approved for distribution by the Bankruptcy Court pursuant to
§1125 of the Code together with any amendments or modifications
thereto.

Disputed Claim shall mean a Claim against Debtor which is
not an Allowed Claim and which has not been disallowed by a Final
Order of the Bankruptcy Court.

Disputed Unsecured Claim shall mean any Unsecured Claim,

which is not an Allowed Unsecured Claim.
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Distribution shall mean the Distribution to the holders of
Allowed Claims.

Effective Date shall mean a date within thirty (30) days
after the Bankruptcy Court has entered the Confirmation Order and
provided that no appeal of the Confirmation Order is pending;
p?ovided, however, that the Effective Date shall not occur until
all the preconditions to the occurrence of the Effective Date set
forth in the Plan have been met. In the event that an appeal of
the Confirmation Order is pending, the Effective Date may still
occur on the 30th day after the entry of the Confirmation Order
provided that thé notice has been filed and Debtor stipulates in
writing that the BEffective Date shall occur on such date.

Equity Interests shall mean any;and all issued or authorized
common stock, stock options and warrants in the Debtor.

Egtate Agsets shall mean.-all the assets, property and cash
éf_the Debtor, as defined in section 541 of the Code (excluding
assets previously distributed, expended or otherwise disposed of
by the Debtor prior to the Confirmation Date not otherwise
subject to recovery), wherever located or of whatever type or
nature, existing as of the Confirmation Date, iﬁcluding, without
limitation, the éauses.of Action.

Extraordinary Income shall mean the net funds received from

the Causes of Action after payment of: (i) all Administrative
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fees; (ii) all costs of the litigation, including attorneys’ fees
and costs; and (iii} after a distribution to Reorganized Debtor
equal to 20% of any recovery for marketing and operations.

Final Order shall mean an Order or judgment of the
Bankruptcy Court which is no longer subject to appeal or
certiorari proceedings and as to which no appeal or certiorari
proceeding is pending.

Fiscal Year sghall mean the fiscal year of Debtor, which
commences on the first day of January and concludes on the final
day.of December in the following calendar year.

Guaranteed Dividend shall mean $5,000.00 per quarter paid
Pré Rata to Holders of Allowed Class 4 claims, including those
portions of Allowed Class 1, 2 and 3 Claims, which are treated as
Allowed Class 4 Claims.

Impaired Class shall mean any Class whose members are .
holders of Claims or Inﬁerests, which are impaired within the
meaning of §1124 of the Code.

Insider shall have the same meaning as set forth in §101 (31)
of the Code.

Interest shall mean an issued or authorized outstanding
share or shares of common stock, a warrant or warrants for the

issuance of such share or shares, other stock, stock equivalents,

Advanced Telecommmication Hetwork. Inc,
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limited partnership interest, or other equity instruments in the
Debtor.

Investment Partners shall mean Investment Partners, LLP

Lien shall mean any mortgage, Iien, charge, security
interest, encumbrance, or other security device of any kind
affecting any asset or property of-Debtor but only to the extent
that such_;gterest is recognized as valid by a court of competent
jurisdiction if the validity or scope of such interest is
challenged by Debtor, Reorganized Debtor, or any other party with
standing to bring such a challenge.

Nonordinary Course,Administrative Claim shall mean an.
Administrative Claim other than an Ordinary Course Administrative
Claim.

Operations Base shall mean the revenue collected as of the
date of this Plan from the operation of the Debtor's busiﬁess.

Order shall mean a determination, decree, adjudication or
judgment issued or entered by the Bankruptcy Court.

Ordinary COurse.Administrative Claim shall mean an
Administrative Claim incurred in the ordinary course of busineas
of the Debtor; provided, however, that any due and unpaid, post-
petition payment in respect of rejected, or to be rejected,
executory contracts or unexpired leases shail not be an Ordinary

Course Administrative Claim.

Tel ication . Inc.
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Payment shall mean the Cash to be paid under the Plan to the
holders of Allowed Claims.

Person shall mean an individual, corporation, partnership,
joint venture, trust, estate, unincorporated organization, or a
government or any agency or political subdivision thereof.

Petition Date shall mean January 10, 2003, the date on which
Debtor filed a voluntary petition for relief under Chapter 11 of
the Code.

Plan shall mean this Chapter 11 plan of reorganization, as
amended or modified in accordance with the terms herecf or in
accordance with the Code.

Plan Payments shall mean payments made by the Reorganized
Debtor pursuant to the terms of the Plan, including the payment
of Nonordinary Course Administrative Claims.

Prepetition shall mean the period of time preceding the
Petition Date and concluding on the Petition Date.

Prime Rate shall be the prime rate of interest as published
in the WALL STREET JOURNAL on the date the Confirmation Order is
entered by the Bankruptcy Court.

Priority Claim shall mean a Claim other than an
Administrative Claim to the exgent such Claim isg entitled to

priority in payment under §507 of the Code.
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Pro Rata Share means as to any Allowed Class 4 Claims as of
the Effective Date, including any portion of Cléss 1, 2 or 3
Claims which are treated as Class 4 Claims, or such later date on
which such claim becomes Allowed, a fraction of (i) the numerator
of which is the amount of such Allowed Claim and (ii) the
- denominator of which is the sum of (x) all Allowed Class 4
Claimsg, including any portion of Class 1, 2 or 3 Claims which are
treated as Class 4 Claims, as of such date plﬁs (yv) all Disputed
Class 4 Claims, including any portion of Class 1, 2 or 3 claims
which are treated as Class 4 Claims, as of such date.

Professional shall mean: (i) any professional retained in
the Bankruptcy Case pursuant to an order of the Bankruptcy Court
in accordance with Section 327 or 1103 of the Bankruptcy Code;
(ii) any attorney or accountant seeking cdmpensation or
reimbursement of expenses pursuant to Section 503(?) of the
Bankruptcy Code; and (iii) any entity whose.fees and expenses are
subject to approval by the Bankruptcy Court as reasonable |
pursuant to Section 1129(a) (4) of the Bankruptcy Code.

Property shall have the same meaning as the term “property
of the estate” delineated in Section 541 of the Code.

Pro Rata shall mean with respect to an Allowed Claim in a
given class, that same proportion that the Allowed Claims bears

to the aggregate of all Allowed Claims in such class.
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Reorganized Debtor shall mean the corporate entity emerging
from this Chapter 11 and created on the Effective Date.

Rule or Rules shall mean the Federal.kules of Bankruptcy
Procedure, as supplemented by the Local Bankruptcy Rules as
adopted by the Bankruptcy Court.

Secured Claim shall mean a Claim secured by a Lien which is
perfected and enforceable under applicable law, and which is not
subject to aveoidance under the Code or other applicable non-
bankruptcy laws. A Secured Claim which is challenged by the
Debtor or Reorganized Debtor shall only be an Allowed Secured
Claim to the extent that such Claim is deemed ﬁo be an Allowed
Secured Claim in the Plan or the underlying security interest is
recognized as vaiid by the Bankruptcy Court and the difference in
amount between such a Creditor's Allowed Claim and its Allowed
Secured Claim shall be an Allowed Unsecured Claim.

Security Interest shall mean “security interest” as defined
in 11 U.S.C. §101(51).

Tax Claim shall mean an unsecured Claim for taxes entitled
to priority under §507(a) (8) of the Code.

Unclaimed Property-shall mean any cash, or any other
Property of the Debtor or Reorganized Debtor unclaimed for a

period of six (6) months after any Distribution.
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Unimpaired Class shall mean any Class the members of which
are the holders of Claims or Interests, which are not impaired
within the meaning of §1124 of the Code.

Unsecured Claim shall mean a Claim that arose or is deemed
to have arisen prior to the Petition Date and is not a Secured
Claim, or an Administrative Claim.

United States Trustee shall have the same meaning ascribed
to it in 28 U.S.C. §581, et seqg. and, as used in the Plan, refers
to the office of the United States Trustee for Region 21 located
in the Middle District of Florida, Orlando, Florida.

WATS/800 shall mean WATS/800 Holdings, Inc.

ARTICLE II. - CLASSIFICATION OF CLATMS AND INTERESTS.

All Claims and Interests treated under Articles III-V of the
Plan are divided into the following classes, which shall be
mutually exclusive:

A. Clasg 1 - WATS/800.

Class 1 consists. of the Allowed Secured Claim of
WATS/800 which arises from its prepetition judgment. The Claim
is secured by a first priority Lien on all of the assets and
collateral of ATN.

B. Class 2 - Investment Partners.

Class 2 consists of the Allowed Secured Claim of

Investment Partners, which arises from its prepetition judgment.

Advanced Telecomwmication Hecwork, Ing.
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The Claim is currently secured by a second priority Lien on all
of the agsets and collateral of ATN.

C. Class 3 - Commerce Bank.

Class 3 consists of the Secured Claim of Commerce Bank,
which arises from its prepetition locan. The Claim is secured by
a third priority Lien on all of the assets and collateral of ATN.

D. Class 4 - General Unsecured Claims.

Class 4 consists of the Allowed Unsecured Claims of all
- Unsecured Creditors of the Debtor.

E. Class 5 - All Eguity Interests.

Class 5 consists of any and all Equity Interests in the
Debtor.

ARTICLE III - ADMINISTRATIVE EXPENSES.

A. Administrative Claims.

1. Nonordinary Course Administrative Claims.

Any person, including any professional who has rendered services
to Debtor during the course of the Caseg, that asgerts an
Administrative Claim arising before the Confirmation Date,
including Claims under §503(b) of the Code, but excluding
Ordinary Course Administrative Claims as discussed below, shall,
on or before the Administrative Claims Bar Date or other date as
set by Bankruptcy Court order, file an application, motion, or

request, asg called for by the Rules, with the Bankruptcy Court

Advanced Telecomwunication Network, Inc. .
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for allowance of such Claim as an Administrative Claim specifying
the amount of and basis for such Claim; provided, however, that
applicants or movants who hgve previoﬁsly_filed applications,
motions, or requests with the Bankruptcy Court need not file
another such paper for the same Claim. Failure to file a timely
application, motion,.or request for allowance pursuant teo this
Section by any holder of a Nonordinary Course Administrative
Expense Claim, other than such a holder engaged or employed by
the Reorganized Debtor shall bar such a claimant from seeking
recovery on such Claim.

Each holder of a Nonordinary Course Administrative
Claim of Debtor shall be paid by Debtor one hundred percent
(100%) of its Allowed Claim in Cash, unless otherwise ordered by
the Bankruptcy Court or agreed to by such Holder, on or befoxe
the Effective Date or such later date as méy be agreed to by such
holder, or, if the Claim does not become Allowed prior to the
Effective Date, on the date the Allowed BAmount of such claim is
determined by Final Order of the Bankruptcy Court. As provided
for in Article VIII of the Plan, ATN's cash-on-hand as of the
Effective Date shall be first used to pay Nonordinary Course
Administrative Claims. However, nothing in this provision of the
Plan shall preéiude Debtor from paying any holder of a

Nonordinary Course Adminigtrative Claim legs than one hundred

h Tel icacion Network, Inc.
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percent (100%) of its Allowed Claim in Cash on the Effective Date
provided that such Claim holder consents to different payment
terms.

2. Ordinary Course Administrative Claimsg. Ordinary

Course Administrative Claims will be resolved through the
performance of the obligatipn by Debtor in accordance with the
terms and conditions of'theragreement or applicable law giving
rise thereto. An applicant for such Claim need not file an
application, motion, or reguest to protect its rights with
respect to Ordinary Course Administrative Claims.

B. Tax Claimg.

Except to the extent ﬁhat the Holder and Reorganized

Debtor have agreed or may agreé to a different treatment, each_
Holder of an Allowed Priority Tax Claim shall receive from the
Reorganized Debtor, in full satisfaction of such Claim, payments
equal to the Allowed Amount of such Claim. Allowed Priority Tax
Claims will be paid based on a six {(6) year amortization and
matﬁrity with interest at six percent (6%) per annum; the
payments will be made quarterly. Payments will commence on the
later of the Effective Date, or on such date as a respective
Priority Tax Claim becomes Allowed. Debtor estimates that the
filed amount of Priority Taxlclaims will not exceed

$1,865,208.87; however, Debtor believes that the total amount of

Hivanred TeleCtwmnication Becwnrx, inc. ’
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Allowed Priority Tax Claims will be reduced because many of the
Claimg are jeopardy assessmentg that are not based upon actual

taxes owed.

ARTICLE IV - TREATMENT OF UNIMPATRED CLASSES.

There are no Class of Claims and Interests which are

Unimpaired.

ARTICLE V - TREATMENT OF IMPAIRED CLASSES OF CLAIMS.

A. Determination of Allowed Amounts.

Treatment prescribed for Claims and Interests in the
following sections of this Article V- shall in all events refer
exclusively to the Allowed Amount of each respective Claim. 1In

the event the Allowed Amount of any Clasg 1 Claim, Class 2 Claim
Class 3 Claim or Class 4 Claim is not determined by agreement or
.otherwise prior to the Effective Date, then the treatment
prescribed shall be deemed effective as of the date of the
determination of such Claim by agreement or Final Order or as
otherwise provided under the Plan.  Notwithstanding Confirmation
of the Plan, Debtor reserves the right to object to any Claim
{(other than Claims deemed in the Plan to be Allowed Claims) for
any reason authorized by applicable bankruptcy and nonbankruptcy
law as well as the right to assert that any such Claim includes

amounts subject to equitable subordination or other equitable
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relief. The Reorganized Debtor will finish prosecution of all
Claim objections or related contested matters or adversary
proceedings commenced prior to the Effective Date.

B. Clags 1 - WATS/800.

Class 1 consists of the Allowed Secured Claim of
WATS/800. The Claim is secured by a first priority Lien on all
the assets of Debtor. In full satisfaction of this Allowed
Secured Claim, WATS/800 shall retain its Lien against the
Reorganized Debtor; however the Allowed Secured Claim will be in
the amount of $380,000.00. The balance of the WATS/800 Allowed
Claim, $4,386,978.00, will be included in, and treated under,
Class 4. As to the Allowed Secured Claim, it will be paid over
five (5) years with quarterly payments based on a five (5) year
amortization with interest at six percent (6%). Payments on the
Allowed Secured Claim will be ma@e by the Reorganized Debtor and
will be paid no later than the 15" day of the first month
following the close of the quarﬁer for which payment is due.

C. Class 2 - Invegtment Partners.

Class 2 consists of the Allowed Secured Claim of
Investment Pértners. The Claim is secured by a second priority
Lien on all the assets of Debtor; however, based on the value of
"the assets securihg the Secured Claim of Investment Partners,

Debtor contends the Class 2 Claim is wholly unsecured.

Advanced Telecommmication Network, Imc.
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Accordingly, the entire amount of the Class 2 Claim shall be
included in, and treated according to, the Class 4 Claims.

p. Class 3 - Commerce Bank.

Class 3 consists of the Allowed Secured Claim of
Commerce Bank. The Claim ig secured by a third priority Lien on
the assets and collateral of Debtor; however, based on the value
of the assets securing the Secured Claim of Commerce Bank, Debtor
contends the Clags 3 Claim is wholly unsecured. Accordingly,.the
entire amount of the Class 3 Claim shall be included in, and
treated according to, the Class 4 Claims.

E. Class 4 - General Unsecured Claims.

Class 4 consists of the Allowed Claims of the Unsecured
Creditors. Holders of Allowed Ungecured Class 4 Claims shall
receive, in full satisfaction of their Allowed Unsecured Claims,
on the Effective Date, a Pro Rata Share of the Guaranteea
Dividend and a Pro Rata Share of Extraordinary Income.

The Reorganized Debtor shall be responsible for all
distributions to Holder of Allowed Class 4 Claims required
herein. The Reorganized Debtor shall make Pro Rata distributions
of the Guaranteed Dividend no later than the 15 day of the
month following the close of the gquarter for which payment is due
and the Guaranteed Dividend shall be paid over a period of 5

years for a total of $100,000.00. The Reorganized Debtor shall

Advanced Telecommunication Necwork, Inc.
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make Pro Rata distributions of the Extraordinary Income to
Holders of Allowed Class 4 Claims when all claims objectiong have
been resolved and the sum of Extraofdinary Income.exceeds One
Million dollars ($1,000,000.00) and.thereafter upon regular
intervals when Extraordinary Income exceeds One Million dollars
($1,000,000.00) until final disposition of all Causes of Action
and dist?ibution of all BExtraordinary Income.

The Reorganized Debtor will have the'power and
authority to pursue the claims and Causes of Action. The
Reorganized Debtor will attempt to obtain funds to distribute to
Class 4 Creditors from the Extraordinary Income, but it is
difficult to provide an egtimate of the.timing or amount of_such
recoveries or the prospects of any distribution at all. Any
distributions to Class 4 Creditors from Extraordinary Income are
speculative in nature, and depend upon such contingencies as the
success in litigation by the Reorganized Debtor.

The Reorganized Debtor shall be responsible for all
Pogst-Confirmation claims objections to Class 4 Claims.:1 Debtor
éstimates the total amount of Class 4 Claims, including any

deficiencies from other Classes ig approximately $8,000,000.00.

1 Wihile the Debtor will be primarily responsible for all claims objections, .Section
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F. Class 5 - All BEquity Interests.

Class 5 congists of any and all common stock, stock
options and warrantsg currently issued or authorized
(collectively, “Equity Interests”) in the Debtor. As provided in
Article VII, Section D. Infra, upon the Effective Date, all
currently isgssued or authorized Eguity Interests in the Debtor
shall be canceled and have no further force or effect.
Accordingiy, except as otherwise provided herein, the Holders of
the Class 5 Interests shall not have an ownership interest in the
Reorganized Debtor. As provided in Article VII, Section D. Infra,
upon the Effective Date, Reorganized Debtor shall issue new
egquity shares in Reorganized Debtor to Holders of Allowed Class
1, 2, 3 and 4 Claims. Such shares will be issued Pro Rata.

ARTICLE VI - UNEXPIRED LEASES AND EXECUTORY CONTRACTS.

To the eitent Debtor rejects any executory contract or
unexpired lease priocr to the.COnfirmation Date, any party
asserting a Claim pursuant to §365 of the Code arising from the
rejection of an executory contract or lease shall file a proof of
such Claim within thirty (30) days after the entry of an Order as
provided in Article VII Section D, rejecting such contract or

lease, and any Allowed Claim resulting from rejection shall be a

5¢2{a} of the Bankruptcy Code allows any party-in-interest to object to claims.
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Class 4 Claim except as otherwise provided herein. Debtor shall
have through and including the hearing on Confirmation within
which to assume or reject any unexpired lease or executory
contract; and, further, that in the event any such unexpired
lease or executory contract is not rejected by such déte, then
such unexpired lease or executory contract shall be deemed
rejected as of the Confirmation Date.

ARTICLE VII. - MEANS OF IMPLEMENTATION.

A, Businegs Operaticng and Cash Flow.

The Plan contemplates that the Reorganized Debtor will
continue to maintain a centralized corporate administrative
office, with low operating expenses, which shall operate the
Reorganized Debtor's business. Debtor believes cash flow from
the continued operation of its business will be sufficient to
meet all required Plan Payments.

B. Funds Generated During Chapter 11.

Funds generated from-operations until the Efféctive
Date will be used for Plan Payments. In addition, as discussed
in the Disclosure Statement, Debtor beliewves that it is highly
likely that it will make a significant recovery in the adversary
proceeding filed against two of ites former shareholders, Daniel
W. Allen and David D. Allen, and that recovery will be used to

supplement all required Plan payments.
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C. Management and Control of Reorganized Debtor.

1. Directors. The operations of Reorganized Debtor
shall be overseen by its Board of Directors. The Board of
Directors shall have the power to request and obtain all
financial data and operational information regarding the
Reorganized Debtor at any time. The Board of Directors shall
have all coxrporate authority vested in boards of directors under
the applicable laws of the State of New Jersey including the
power to appoint and terminate officers and to liquidate the
Reorganized Debtor and to wind up its affairs, with all such
powers to be exercised by a majority vote.

The initial Director shall be Damian Freeman and
he shall continue to serve until either (i) Reorganized Debtor
ceases to do business, or (ii) a Director resigns or is replaced
by the shareholders in accordance with New Qersey law.

2. Officers. No ocfficer of Reorganized Debtor shall
have the authority to sell substantiélly all of the assets of
Reorganized Debtor or to liquidate Reorganized Debtor unless a
majority of the Directors of Reorganized Debtor approveé such
actions. Should a majority of the Directors of Reorganized
Debtor instruct the officers of Reorganized Debtor to take such
actions, the officers of Reorganized Debtor shall follow such

instructions to the best of their abilities.
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D. Stock in Reorganized Debtor.

After Confirmation but prior to the Effective

Date, Reorganized Debtor shall take the necessary action to vest
ownership to 100% of the common stock of Reordganized Debtor as
set forth herein. All Holders of Allowed Class 1, 2, 3 and 4
Claims shall receiﬁe on a Pro Rata basié, in addition to any
payment on account of such Allowed Claim, shares of new common
stock in Reoréanized Debtor (“New Equity Interests"}. The New
Bguity Interests shall be issued on the Effective Date,.

THE FOREGOING SUMMARY DISCUSSION IS GENERAL IN NATURE AND

HAS BEEN INCLUDED IN THE PLAN SOLELY FOR INFCRMATIONAL

PURPOSES. THE DEETOR MAKES NO RﬁPRESﬁNTATIONS CONCERNING,

AND DOES NOT EBEREBY IPROVIDE ANY OPINION OR ADVICE WITH

RESPECT TO THE SECURITIES LAWS AND BANKRUOPTCY LAW MATTERS

DESCRIBED ABOVE.

E. Additional Provisions.
1. Procedures For Resolving Disputed Claims.
a. Progecution of Objections to Claims.

Unless otherwise ordered by the Bankruptcy
Court after notice and a hearingf and except as otherwise
provided in the Plan, Debtor, Reorganized Debtor, and any party-
in;interest shall have the exclugive right to make and File

objections to all Claims.

Advanced Telecommunication Network, Inc.
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Pursuant to the Plan, unlesgss another time is
set by order of the Bankruptcy Court, all objections to Claims
and Eguity Interests shall be Filed with the Court and served
upon the Holders of each of the Claims and Egquity Interests to
ﬁhich objections are made within 90 days after the Confirmation
Date.

Except as may be specifically set forth in
the Plan, nothing in the Plan, the Disclosure Statement, the
Confirmation Order or any order in aid of Confirmation, shall
constitute, or be deemed to constitute, a waiver or-release of
any claim, cause of action, right of setoff, or other legal or
equitable defense that, Debtor had immediately prior to the
commencement of the Bankruptcy Case, against or with respect to
any Claim or Equity Interest. Except as set forth in the Plan,
upon Confirmation, the.Debtor shall have, retain, reserve and be
entitled to assert all such claims, causes of action, rights of
setoff and other legal or equitable defenses that any Debtor had
immediately prior to the commencement of the Bankruptcy Case asr

if the Bankruptcy Case had not been commenced.

b. Estimation of Claims,
Pursuant to the Plan, Debtor may, at any
time, request that the Bankruptcy Court estimate any contingent,

disputed or unliguidated Claim pursuant to Section 502{c) of the
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Bankruptcy Code regardless of whether Debtor has previously
objected to such Claim or Qhether the Bankruptcy Court has ruled
on any such objection, and the Bankruptcy Court will retain
jurisdiction to estimate any Claim at any time during litigation
concerning any objection to any Claim, including during the
pendency of any appeal relating to any such objection. In the
event that the Bankruptcy Court estimates any contingent,
digputed or unliquidated Claim, that estimated amount will
constitute either the Allowed Amount of such Claim or a maximum
limitation on such Claim, as determined by the Bankruptcy Court.
If the estimated amount constitutes a maximum limitation on such
Claim, Debtor may elect to pursue any supplemental proceedings to
iject.to any ultimate payment on such Claim. |

c. Cumulative Remedies.

In accordance with the Plan, all of the
aforementioned Claims objection, estimation and resolution
procedures are cumulative and not necessarily exclusive of one
another. Claims may be estimated and subsequently compromised,
settled, withdrawn or resolved by any mechanism approved by the
Bankruptcy Court. Until such time as.an Administrative Claim,
Claim or Eguity Interest becomes, or is otherwise deemed in this
Plan to be, an Allowed Claim, such Claim shall be treated as a

Disputed Administrative Claim, Disputed Claim or Disputed Equity

d Tel cation . Inc.
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Interest for purposes related to allocations, Distributions, and
voting under the Plan.

d. Digallowance of Certain Claims and Interests.

According to the Plan, all Claims held by
Entities against whom Debtor has obtained a Final Order
establishing liability for a cause of action under Sections 542,
543, 522(f}), 522(h), 544, 545, 547, 548, 549, or 550 of the
Bankruptcy Code shall be deemed disallowed pﬁrsuant to Section
502 (d) of the Bankruptcy Code, and Holders of such Claims may not
vote to accept or reject the Plan, both conseguences to be in
effect until such time as such causes of action against that
- BEntity have been settled or resclved by a Final Order and all
sums due Debtor by that Entity are turned over to Debtor.

e. Controversy Concerning Impairment .

If a controversy arises as to whether any
Claims or Equity Interests or any Class of Claims or Equity
Interests are Impaired under the Plan, the Bankruptcy Court,
after notice and a hearing, shall determine such controversy
before the Confirmation Date. If such controversy is not
resolved prior to the Effective Date, the Debtor’s interpretation

of the Plan shall govern.
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ARTICLE VIII. - MISCELLANEOUS.

A. Effect of Confirmation.

1. Cancellation of Equity.

On the Effective Date, all of ATN's outstanding
Common Stock will be extinguished. The equity in Reorganized
Debtor will be distributed among several Classes of Creditors as
set forth in the Plan.

2. Authority to Effectuate the Plan,

Upon the entry of the Confirmation Order by the
Bankruptcy Court, the Plan provides all matters provided ﬁﬁder
the Plan will be deemed to be authorized and approved without
further approval from the Bankruptcy Court. The Confirmation
Order will act as an order medifying ATN's by-laws such that the
provisions of this Plan can be effectuated. The Reorganized
De@tor shall be authorized, without further application teo or
order of the Bankruptcy Court, to take whatever action is
necessary to achieve consummation and carry out the Plan in
accordance with this Plan and the Code.

3. Post-Confirmation Status Report.

Pursuant to the Plan, within 120 days of the entry
of the Confirmation Order, the Debtor will file status reports
with the Court explaining what progress has been made toward

consummation of the confirmed Plan. The status report will be

Tal ication Merwork, Inc.
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gserved on the United States Trustee, the Creditor Agent, and
those parties whco have requested special notice post-
confirmation. The Bankruptcy Court may schedule subsequent
status conferences in its discretion.

B. Pregservation, Prosecution and Defense of Causes of
Action. :

The Reorganized Debtor shall have the right to bursue
any and all Causes of Action, including all pending adversary
proceedings, and contested matters whether or not suéh cauges of
action have been commenced as of the Effective Date. The
Reorganized Debtor shall prosecute or defend, as appropriate,
guch actions through final judgment, any appeals deemed necegsary
and appropriate by the Reorganized Debtor and collection;
provided, however, that the Reorganized Debtor shall be
authorized at any point in any litigation (a}) to enter into sucﬁ
settlements as the Reorganized Debtor deems to be in the best
interest of creditors, subjéct to Bankruptcy Court approval after
notice and a hearing in accordance with Bankruptcy Rule 9%019; or
(b) to abandon, dismiss and/or decide not to prosecute any such
litigation if the Reorganized Debtor deems such action to be in
the best interest of creditors without approval of the Bankruptcy

Court.2

2 ATN intends to analyze and pursue all preference claims, which would benefit
the estate, including any such preference claims against “insider” entities

Advanced Telecommmication Network, Inc.
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C. Retention of Professionals. The Reorganized Debtor may

retain professionals on such terms as the Reorganized Debtor
deems reasonable without Bankruptcy Court approval. Persons who
served as professionais to the Debtor prior to the Effective Date
may also continue to serve the Reorganized Debtor.

D. Conditions to Effectiveness.

The Effective Date shall not occur until all of the
following conditions have been satisfied:

1. The entry of the Confirmation Order by the
Bankruptcy Courtrin form and content acceptable to the bebtor and
expiration of the appeal period with reépect to the Confirmation
Order without the filing of a notice of appeal of such Order;
provided, however, that, if an appeal of the Confirmation Order
is filed but no stay is granted in connection with the appeal,
Debtor may in writing elegt to permit the Effective Date to occur
notwithstanding the pendency of the appeal.

2. Inclusion in the Confirmation Order of an
injunctive provision: {(x) staying, restraining, and enjoining all
individuals or entities, from commencing, enforcing, perfecting,

or'setting off any claim, judgment, or interest against Debtor,

described in the Statement of Financial Affairs. However, ATN's initial analysis
shows paymente made to Forced matrix.com, Inc., Grace Alexandria Holding, ITS Billing,
Inc., WATS/800 Holdings, Inc. and YPD Corporation were.either prepayments for services
and are therefore not antecedent debt or were payments made in the ordinary course of

business and as such would not be recoverable preferences.

Advanced Telecommunication Netwerk, lnc.
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or any property thereof, or against any of Debtor's tfansferees
including the Reorganized Debtor, for the purposes of, directly
or indirectly,.collecting, recovering, or receiving payment of,
on, or with respect to, any Claim or Equity Interest; provided,
that such injunctive provision shall not prevent any governmental
unit from enforcing such governmental unit's police or regulatory
power.

3. All ancillary documentg necessary to implement and
confirm the Plan has been approved by the Debtor unless the
Debtor has waived this regquirement in writing.

Upon the satisfaction or waiver of each of the
foregoing conditions, the Debtor shall so notify the Bankruptcy
Court, and upon the filing of such notice the Plan shall become
Effective without further Order of the Bankruptcy Court provided
that all of the conditions to effectiveness of the Plaﬁ set forth

. herein, including those set forth below, have been met.

E. Retention.of Jurisdiction.

After the Effective Date, Debtor will be free to
perform all functions assigned to it under the Plan without
approval of the Bankruptcy Court, except as gpecifically set
forth herein. However, the Bankruptcy Court will continue to
retain jurisdiction in these Cases with regpect to the following

matters:

Advanced Telecommmication Metwork. Inc.
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1. All objections to the allowance of Claims and
Interests and the compromise of Claims;

2. All applications for allowance of compensation and
reimbursement of out-of-pocket expenses of profegsionals retained
in Debtor’s case by Order of the Bankruptcy Court to the extent
that such compensation and out-of-pocket expenses relate to
services performed before the Confirmation Date; provided,
however, that fees of professionals for services rendered after
the Effective Date may be paid by the Reorganized Debtor in the
ordinary course of business without a Bankruptcy Court order;
provided, further, however, in the event that an objection is
made as to post-Confirmation Date requested fees or expenses,
application shall be made to the Bankruptcy Court for allowance
of such fees and expenses;

3. Any adversary proceedings or contested matters
brought by Debtor, including, without limitation, the Causes of
Action, the proceedings then pending or there;fter brought
pﬁrsuant to §§544, 545, 547, 548, 549, and 550 of the Code or
other proceedings calculated to generate payments to Holderé of
Allowed Class 4 Claims;

4. All controversies and disputes arising under or in

connection with the Plan;

Tek ication Network. Inc.
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5. The enforcement and interpretation of the
provisions of the Plan;

6. To issue such orders in aid of execution and
consummation of the Plan as may be necessary and appropriate;

7. Any motion to modify the Plan in accordance with
Code 81127, or to correct any defect, cure any omission, or
reconcile any inconsistency in the Plan, Disclosure Statement, or
any Confirmation Order as may be necessary to carry out the
purposes of the Plan;

8. All Claimgs arising from the rejection of any
executory contract or lease;

5. Such other matters as may be provided for in the
Code or the Plan;

10. To protect the property of the Estate from
adverse claima or interference inconsistent with the Plan; and

11. 7To ensure that Distributions are accomplished as
provided herein and to resolve any dispute concerning the right
of any person to a Distribution hereunder, applicable law or
under a contract or agreement.

F. Headings.

Article, Section and Paragraph headings used herein are

for convenience only and shall not affect the interpretation or

construction of any provision of this Plan.
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G.  Cramdown.

Debtor reserves the right to seek COnfirmatibn of the

Plan under §112%(b) of the Code.
“H. Discharge.

As of the Effective Date and pursuant to §1141 of the
Code, Debtor shall be discharged from any debt that arose before
the Confirmation Date, and any debt of a kind specified in
§8502(g), 502(h), and 502(i} of the Code, whether or not:

1. A proof of claim based upon such debt ig filed or
deemed filed under §501 of the Code;

2. A Claim based upon such debt is allowed under §502
of the Code; or

3. The holder of a Claim or Interest based upon such
debt has accepted the Plan.

I. Requlatory Approval and Retirement Plans.

It will not be necessary for Debtor to await any
required regulatory approvals from agencies or departments of the
United States to consummate the Plan. The Plan will be
. implemented pursuant to its provisions and the provisions of the

Code. Debtor does not have any retirement plans.
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J. Notices.

All notices required or permitted to be made in
accordance with the Plan shall be in writing and shall be
delivered personally or by facsimile transmission or mailed by
United States Mail to the following:

If to Debtor:

Advanced Telecommunication Network, Inc.
Richard Rodriguez, General Counsel

2502 N. Rocky Point Drive, Suite 860
Tampa, Florida 33606

With copies to:

R. Scott Shuker, Esquire

Gronek & Latham, LLP

390 N. Orange Avenue, Suilte 600
Orlande, Florida 232801

K. Manner of Payment.

Any payment of Cash made undér thisg Plan may be made
either by check drawn on an account of the Reorganized Debtof by
wire transfer or.by automated clearing house transfer from a
domestic bank, at the option of the Reorganized Debtor.

L. Compliance with Tax Requirements.

In connection with this Plan, to the extent applicable,
the Reorganized Debtor in making distributions under this Plan
shall comply with all tax withholding and reporting reqﬁirements

imposed on it by any governmental unit, and all Bistributions
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pursuant to this P1an shall be subject to such withholding and
reporting réquirements. The Reorganized Debtor may withhold the
entire Distribution due to any holder of an Allowed Claim until
such time as such holder provides to the Reorganized Debtor, the
necessary information to comply with any withholding requirements
of any governmental unit. Any property so withheld will then be
paid by the Reorganized Debtor to the appropriate authority. If
the holder of an Allowed Claim fails to provide to the
Reorganized Debtor the inférmation necegsary to comply with any
withholding requirements of any governmental unit within six
months after the date of first notification by the Reorganized
Debtor to the holder of the need for such information or for the
Cash necessary to comply with any applicable withholding
requirements, then the holder’s distribution shall be treated as
an undeliverable distribution in accordance with the below. The
payment of all taxes on all Distributions shall be the sole
responsgibility of the distributee.

M. Transmittal of Disgtributions to Partieg Entitled
Thereto.

All distributions by check shall be deemed made at the
time such check is duly deposited in the United States mail,
postage prepaid. All distributions by wire transfer shall be

deemed made as of the date the Federal Reserve or other wire

ed Tel icat
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transfer is made. Except as otherwise agreed with the holder of
an Allowed Claim in respect thereof or as provided in this Plan,
any pfoperty to be distributed on account of an Allowed Claim
shall be distributed by mail upon compliance by the holder with
the provisions of this Plan to (i) its address set forth in its
proof of claim, (ii) the latest mailing address filed for the
holder of an Allowed Claim entitled to a distribution, ({iii) the
latest mailing address filed for a holder of a filed power of
attorney designated by the holder of such Allowed Claim to
receive distributions, (iv) the latest mailing address filed for
the holder's transferee as identified in a filed notice served on
the Debtor pursuant to Bankruptcy Rule 3001i{e), or (iv) if no
such mailing address has been filed, the mailing address

reflected on the Schedules or in the Debtor's books and records.

N. Distribution of Unclaimed Property.

Excépt as otherwise provided in this Plan, any
property (Cash or otherwise) to be distributed under this Plan
which is unclaimed after six months following the relevant
distribution date szhall be forfeited, and such distribution
together with all interest earned thereon shall become an Asset
to be distributed and conveyed to the Reorganized Debtor in

accordance with the provisions of this Plan.
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0. Fractional Cents and Ecuity; Multiple Distributions.

Notwithstanding any other provisions of this Plan to
the contrary, no payment of fractional éents or distribution of
fractional equity will be made under this Plan. Cash will be
issued to holders entitled to receive a Distribution of Cash in
whole cents (rounded to the ﬁearest whole cent) and equity will
be rounded to the nearest whole number. To the extent tha; cash
remaine undistributed as a result of rouﬁding of such fraqtions,
sﬁch cash shall be treated as unclaimed property under the Plamn.

If any Holder of an Allowed Class 4 Claim shall be
entitled to any interim distribution in an amount less than
5$50.00, such distribution shall instead belheld by the
Reorganized Debtor and distributed to such Holder of an Allowed
Class 4 Claim (less expenses).if and when with any additional
distribution is made to such creditor on the Final Distribution

Date.
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-P. Transfer Taxes. .

- Under Section 1146{c) of the Bankruptey Code, the

_issuance, transfer, or exchange of .a security, or the.making or

delivery of an instrument of transfer, under thig Plan shall nof
be taxed under any law imposing a stamp tax or similar tax.

DATED this IC- day of March 2004 in Orlande, Florida.

ADVANCED TELECOMMUNICATYON

' NETWORK,_INC.
'nm dbu—«-*ﬂﬁ“‘"p"-u '

James Becker
Chief Financial Officer

COUNSEL- FOR ADVANCED
TELECOMMUNICATION NETWORK, INC,

7—

R. Scott Shuker, Esguire
Florida Bar No. 09B4469

Jimmy D. Parrish, Esquire
Florida Bar No. '

GRONEK & LATHAM, LLP

390 N. Orange Avenue, Suite 600
Orlando, Florida 32801
Telephone: . (407) 481-5800
Pacgimile: {207) 481-5801
Attorneys for ADVANCED
TELECOMMUNICATION NETWORK, INC.




DEBTOR: ADVANCED TELECOMMUNICATION NETWORK, INC.

CASE NO: 6:03-bk-00299-ABB

BALLOT FOR ACCEPTING OR REJECTING PLAN OF REORGANIZATION

The Plan of Reorganization referred to in this ballot can be confirmed by the court and thereby made binding on you
if it is accepted by the holders of two-thirds in dollar amount and more than half in number of the ballots cast in each
class. In the event the requisite acceptances are not obtained, the court, nevertheless, may confirm the Plan if the
court finds that the Plan accords fair and equitable treatment to the class rejecting it. '

You should review the Disclosure Statement and Plan before you vote. You may wish to seek legal advice
concerning the Plan and your classification and treatment under the Plan. If you held claims or equity interests in
more than one class, you will receive a ballot for each class in which you are entitled to vote.

To have your vote count, you must complete and return this ballot.

The undersigned, a class creditor of the above-named debtor in the unpaid principal amount of

$

{Check one box) ( ) ACCEPTS ( ) REJECTS the Plan of Reorganization of the
debtor. :

Dated:

Name of Creditor:

Creditor's Signature:

By:
As:

(If Appropriate)

(If Appropriate)
Address:

All ballots must be received on or before 4:00 PM, MONDAY, MAY 17, 2004
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