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Re: Transfer of Majority Organizational Control of NEFCOM Technologies, Inc. to 
Townes Telecommunications, Inc. 

Dear Ms. Bayo: 

Townes Telecortuoonicatons, Inc. ("TTi" or "Buyer") and Gladys Walker, Leon Conner, Fred 
Paul Conner and Linda Sue Combs (collectively referred to u "Seller"), by and through their 
undersigned counsel, and pursuant to section 364.33, Florida Statutes, hereby request authority to 
transfer majority organizational control ofNEFCOM Technologies, Inc. ("NTI") to TTl. NTI is 
authorized by the Commission pursuant to Certificate No. 5355 to provide pay telephone service in 
the State of Florida. 

The Buyer and Seller are represented in this docket by the following 

Benjamin H. Dickens, Jr., Esq. 
Blooston, Mordkofsky, Jackson & Dickens 
2120 L Street, NW, Suite 300 
Washington, DC 20037 
(202) 828-5510 (Telephone) 
(202) 828-5568 (Telecopier) 

Kenneth A. Hoffman, Esq 
John R. Ellis, Esq . 
Rut.ledge, Ecenia, Underwood, 

Purnell & Hoffman, P A . 
P. 0 . Box SSI 
Tallahassee, FL 32302 
(850) 681-6788 (Telephone) 
(850) 681-6515 (Telecopier) 

r; . ' .. 
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The parties respectfully request expedited treatment of this request in order to permit them 
to consummate the proposed transaction u soon u pouible. A description of the parties and the 
transaction are provided below. An original and twelve (12) copies of this letter are enclosed. Please 
date-stamp the enclosed extra copy of this filing and return the same to the undersigned. 

THE PARTIES 

m is a Texas corporation with headquarters at P. 0 . Box 729, Lewisville, Arkansas 71845. 
TTl has a long and successful history in the operation of local exchange telecommunications 
companies and the provision of telecommunications services in other states. For instance, TTl has 
engaged in the provision of regulated local exchan&e and access services since 1981 with the purchase 
of Walnut Hill Telephone Company, Inc. in Lewisville, Arkansas. Since that time. TTl has acquired 
and continues to operate four additional local exchange propertie!> in four additional states. TTl is 
a local exchange operator representing approximately 12,500 access lines in total. 

The Seller consists of four individuals-- Gladys Walker, Leon Connor, Fred Paul Conner and 
Linda Sue Combs-- who coUectively own 1000/o of the stock ofNEFCOM, Inc. NEFCOM, Inc. 
is a Florida corporation with its principal place of business at P. 0 Box 485, Macclenny, Florida 
32063. NTI is a wholly-owned subsidiary ofNEFCOM, Inc. 

THE TRANSACTION 

In July 1998, TTl and Seller executed a Letter of Agreement for Sale of Stock under which 
the parties agreed they will enter into a definitive agreement for the purchase and sale of NEFCOM, 
Inc. A copy of the Letter of Agreement is attached hereto u Exhibit A. The closing of the 
transaction is subject to certain specified conditions, including regulatory approval of this 
Collllllission. 

The purchase and sale ofthe parent company ofNTI will be transparent to the pay telephone 
service end users in the State of Florida. The proposed transaction will not involve any inuuediate 
change in the manner in which NTI provides pay telephone services to its customers. The name of 
the certificated company will remain NEFCOM Technologies, Inc. 

Consummation of the proposed transaction will serve the public interest as it will bring to the 
State of Florida and the NTI customers: (a) sound, experienced telecommunications company 
ownership and management; (b) the financial resources necessary to continue the provision of reliable 
pay telephone services; and (c) the availability of high quality. competitively priced services in the 
emerging competitive provision oftelecommunications scrv1ces 
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We would add that pursuant to Order No. PSC-98-13 76-FOF-TP issued October 12. 1998, 
the Commission approved the transfer of majority organizational control of ~ortheast Florida 
Telephone Company, Inc. and Northeast Florida Long Distance Company, Inc. from the above­
referenced four shareholders of NEFCOM, Inc. to TTl. Approval of the transfer of majority 
organizational control of NTI from these same four shareholders of NEFCOM, Inc. to TTl is 
necessary to the consummation and closing of the saJe of the three telecommunications entities to 
TTl. 

REQUEST FOR RELIEF 

For the reasons stated above, the panies request that the Commission approve the purchase 
ofNEFCOM, Inc., the parent corporation ofNTI, by Townes Telecommunications, Inc. from Gladys 
Walker, Leon Conner, Fred Paul Conner and Linda Sue Combs. 

KAH/rl 

Enclosure 

cc. Benjamin H. Dickens, Jr. , Esq. 
Mr. Larry Townes 
Mr Tom Williams 
Ms. Lynne Brewer 

Towncs2 bay 

Respectfully submitted, 

f~~'!ft-
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Letter of Agreem-nt for 
Solo gf Stock 

Thia Agreemant eets forth the tema and conditions upon which 

Townes Telecommunications, Inc. (•auyer•) proposes to acquire all 

of the ia.ue4 &Dd out8tan4ing atock of NEFCOM, Inc., ~he parent 

corporation of lfort.bea.t Florida Telephone CCXZ~p..uy, Ine., from 

Glad)'ll 1falker, Leon CODDer, PrecS Paul Conner an4 LiDCSa Sue Ccxnbs 

(Collectively referred to aa •seller•). 

1. pyrch••• Price. The con.icSeratiOD to be paid in connection 

with tbe ac;uiaition shall be tlt million (nineteen million 

4ollara), plu the assumption of all cSebt owe4 by Northeaat 

PloricSa Telephone Canpa.ny, Inc. to the Rural Utilities service 

ancS to the Rural 'l'elepbcme Cooperative. The combined amount 

for such debt VUI $6.835718 milliOD •• ~f June 30, 1998. The 

parties recosrnize that Seller may make scheduled payments on 

the aforeaaid del;)t between the date or this Agreement and the 

time of cloaing, aDd that Buyer will assume the remaining 

balance at cloains. 

2 . porinitiya pyrsh&•e Agreemgpt. The partie& will enter into 

a Definitive Purchaae Agreement aa aoon aa practical following 

the execution of thia Agreement. 

3. Other Cgnditiona. The cloaing of the transaction 11 subject 

to the satiafaction of the following conditione: 

& r •xec:uti on nf. a..Defi ni tive Purcbaae Agreement effectuating 

the terms of thi• acqui•ition as set torth herein, 

satisfactory in form and aubat.ance to both Buyer and 

Seller; ... EXHIBIT . . I . A . .• ~ 
oocuHr ..; r ~, ... ;~~q- DATE 

I I 5 I 5 OCT I 5 ~ 
It:: .. :ft:,< ·E?:JRTING 
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b. t.ha ab1euce of &ny material adver•e ehan;e ( incl ucUng 

litigation) in the buaine11, aaeeta, condition (tinancial 

or othervi•e) or proapecta of NIPOOM, Inc. or Northeast 

Inc. prior to clo1ing; 

c. approval aa aeceeaary fram the Stockholder• of Seller, 

· arty Federal AD4/or State regulatory authority, the USDA . 
Rural Utility Service, The aural Telephone FiD&nee 

Cooperative, &D4 &Dr otbtr adminiltrative or 1tatutory 

couent, inclucUng Bart • Scott • JlOdino pre-merger 

notification, if applicable, and leDder• or NJIPC<»S, Inc. 

aDd Rortheut Florida 'l'elepbcme t'cq)&Dy, Inc . 

d. the open.tioo of the property by the Seller according to 

normal bu8inesa prac~icoe and procedure•, inclu~ing the 

mainteD&nce of caab balance• existing aa of June 30, 

1998. 

izteluaiv.i~. Seller agree• that until eucb time as thi• 

Agreement baa terminated in accordance with its provieiona, 

neither it nor any of it• repreaatativee, officers or 

atoc::lcholdera will entertain. accept or diecu•• a possible sale 

or other di.poaition of stock with any other party or provide 

any information to any party in eonnection therewith. Seller 

represent• that neither it nor, NBPCOM, Inc. or Northeast 

Florida Telephone Comp4ny, Inc. are a party or are bound by 

any Agreement with reapect to •ale of ltoek, other than thia 

Agreement. 



5. 

• 
k;cplt ltimbuqpwpt. Both Buyer and Seller s~ll be 

re8p0118ible for their OWD expenses incurred in connection with 

the tRDAction cODteawl&ted hereby. 

6. TcmiMtipp. Thia Agreement will teJ:minate and be of no 

~urther ~ore:• and e~~ect upon the earlier of (a) execution of 

a ne~Wtive Purch&8e Agreement, or at the cl:oaing of the 

traaaactioc, whichever occ:ura earlier. Notwit.hatanding 

anything ia the previOUI sentence, the te~ination of this 

~t aball not affect any right• any party has with 

reapect to tbe breach o~ tbia Afn .... at by any party to the 

trauactiOD. 

7. Jxpiratiop Q[ Q(fer to pyrchaae. Buyer'• offer to purchase 

the stock of RIPOOM, Inc. will remain in effect through July 

28, 1JJ8, unlus accepted in writing by you, as proviclec1 

below, or otherwise extended or termina.tec1 in writing by 

Buyer•• repreaentative prior to Seller's acceptance. 

8. Timipq. If Seller find& the propoNl acceptable, it is 

requested that the transaction be conauaaated in the most 

efficient manner possible. To accompli•h thifil we would 

propose that the closing occur by September 30, 1998 or when 

necessary approvals have been received. 
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9. Cgptrollinq Law. Thi8 Agreement •ball be governed by the laws 

of t9 State o£ Florida. If you are in agrecnene wieh the 

ta%ma ••e forth above and deeire to proceed vith the 

tranaac~ion on ~hi• ~1•, pleaae sign thia letter agreement 

in the place prov14ed and return an executed copy to Buyer . 

Dated thia _ day of JUly, liil. 

GLADYS u.LDR 

PRm) PAUL CONNER 

~r.. 


