
August 2, 1999 

Florida Public Service Commission 
Attn: Administrative Division 
2450 Shumard Oak Boulevard 
Tallahassee, FL 32399 

Dear Administrative Division: 

Attached please find an original and one copy of OneStar Long Distance, Inc.' application to 
acquire the customer base of NeTel, Inc., doing business as Tel 3. Please consider this 
information as proprietary. 

This application is being sent to your attention for review. An expedited review is requested as 
noted in the application. 

A duplicate copy of this letter is enclosed. If you would please date stamp the duplicate and 
retum it to me, it would be appreciated. A self-addressed, stamped envelope has been included 
for this purpose. 

Please do not hesitate to contact me with any questions regarding this application. I can be 
reached at 8 12-469-7792. 

Sincerely, 

Klie Richardson 
Regulatory Coordinator 

- / ,  , : 
I 

-. , 
, t  

7100 Eagle Crest Boulevard, Suite B Evansville, Indiana 47715-8152 www.onestarld.com 



BEFORE THE 
STATE OF FLORIDA 

PUBLIC SERVICE COMMISSION 

Application for Approval of the ) 
Transfer of the Long Distance 
Customer Base of NeTel, Inc. 
to OneStar Long Distance, Inc. 
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Docket No. 

I. Introduction 

OneStar Long Distance, Inc., doing business as OneStar Long Distance, (“Onestar”), 

hereby requests approval to transfer NeTel, Inc.’s doing business as Tel 3, long distance 

customer base to OneStar. OneStar is a nondominant telecomniunications carrier authorized by 

the Commission to provide resold intrastate long distance telecommunications services within 

the state of Florida. 

As set forth below, the transfer of Tel 3’s long distance customer base to OneStar will be 

virtually transparent to customers of Tel 3. Details of the proposed transaction are set forth 

below. 

OneStar respectfully requests expedited treatment of this Application in order to permit 

them to consunmate the transaction as soon as possible. 

In support of this Application, OneStar submits the following infomiation: 

11. THE COMPANIES 

A. OneStar Long Distance, Inc. 

OneStar Long Distance, Inc. (Tax Identification No. 35-1 874721) is a privately held 

Indiana corporation headquartered in Evansville, Indiana. OneStar is a nationwide provider of 

teleconiniunications services and is authorized to provide resold long distance services in over 45 

states by virtue of certification, registration, tariff requirements, or on a deregulated basis. In 



Florida, OneStar is authorized to provide intrastate long distance telecoiiiniunications services 

pursuant to certification granted by this Commission in Docket No. 990063-TI, Order No. PSC- 

99-0555-FOF-TI. OneStar provides interstate and international telecommunications services as a 

nondominant common carrier pursuant to authority of the Federal Coniniunications Commission. 

Further information concerning Onestar’s legal, technical, managerial, and financial 

qualifications to provide teleconmunications services was filed with its application for 

certification in Docket No. 990063-TI. That information is, therefore, already a matter of public 

record at the Comniission and OneStar requests that it be incorporated herein by reference. 

B. Te13 

Tel 3 is a Delaware Corporation headquartered in Florida. Tel 3 recently declared 

bankruptcy (Chapter 1 1, Bankruptcy No. 98-28929-BKC-PGH), and it is Onestar’s 

understanding that Tel 3 will no longer continue to provide long distance telecommunications 

services after this transfer. 

C. Designated Contact 

The designated contact for questions concerning this application is as follows: 

Ami M. Larrison, Regulatory Manager 
OneStar Long Distance, Inc. 
7100 Eagle Crest Boulevard, Suite B 
Evansville, Indiana 477 15 
(8 12) 469-7790 (telephone) 
(812) 469-7795 (facsimile) 
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111. DESCRIPTION OF THE TRANSFER OF Tel3’S LONG DISTANCE 
CUSTOMER BASE RESULTING FROM A TRANSFER OF ASSETS 

Tel 3, pursuant to Chapter 11 of the Bankruptcy Code, has chosen to transfer its long 

distance custoiiier base to OneStar. Accordingly, OneStar and Te13 have executed an Asset 

Purchase Agreement and obtained a Bankruptcy Court Order. A copy of the Bankruptcy Court 

Order and Asset Purchase Agreement is attached hereto as Exhibit A. 

Because the transfer will result in no change in the rates, terms, or conditions of service 

that these customers currently enjoy, the transfer of Tel 3’s long distance customer base will be 

virtually transparent to Tel3’s Florida customers in terms of the services they receive. 

IV. PUBLIC INTEREST CONSIDERATIONS 

Consumniation of the transaction described herein will serve the public interest in 

promoting competition among providers of long distance telecommunications services by 

combining the financial resources and managerial skills and experience of OneStar with the 

customer base of Tel 3. OneStar anticipates that the transfer will result in a company better 

equipped to accelerate its growth as a competitive telecommunications service provider. The 

transfer will allow the custoiiier base access to expanded services and a financially viable carrier. 

Customers have been informed of the transfer via letter from Tel 3, attached as Exhibit B. 

OneStar will send additional notification providing further details of the transfer to the customers 

at the time of the transfer. 
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V. CONCLUSION 

For the reasons stated herein, OneStar respecthlly requests that the Commission approve 

this Application to permit OneStar to acquire Tel 3's long distance customer bases and grant all 

other relief as necessary and appropriate to effectuate the transactions described herein. 

Executed thisdrpl%ay of ( ' 1999 

ONESTAR LONG DISTANCE, INC. 

BY 

" 
Ami M. Larrison, Rigulatory Manager 
OneStar Long Distance, Inc. 
7100 Eagle Crest Boulevard, Suite B 
Evansville, Indiana 477 15 

scribed and sworn to before me on this zid of ~ U L # ,  1999. 

2 &  -.-* & <L 

-.\, 

Notaqy Public'\ J-th fc 
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VERIFICATION OF APPLICANT 

I, Ami M. Larrison, upon being duly sworn, depose, and state that I attest to and adopt all filings 
submitted with this Application, the content of which are true and correct to the best of my 
knowledge, infomiation, and belief. 

Executed this ad day of && , 1999. 

OneStar Long Distance, Inc. 

Ami M. Larrison 
Regulatory Manager 

bpbsc r ibed  and sworn to before me on this Znd of a f- , 1999. 
. -  -4 

Notary E' Publib,, .LIS R 1 3 ~  

b y  commission exphes: 
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ATTORNEYS AT LAW 

BAMBERGER, FOREMAN, OSWALD AND HAHN, LLP 

7 T H  FLOOR HULMAN BUILDING 

2 0  N.W. 4TH STREET 

POST OFFICE BOX 657 

EVANSVILLE, INDIANA 47704 
TELEPHONE (812) 4 2 5 - 1 5 9 1  

FAX (812)  4 2 1 - 4 9 3 6  

VIA HAND DELIVERY 

Writer's Direct Number 
(812) 452-3557 

July 20, 1999 

ROBERT H. HAHN 
GEORGE A. PORCH 
ROBERT M. BECKER 
FRED S. WHITE 
R. THOMAS BODKIN 
TERRY G. FARMER 
RODERICK W. CLUTTER, IR. 
MICHELE 5 .  BRYANT 
DAVID D. BELL 
S. BRENT ALMON 
J.  HERBERT DAVIS 
MARJORIE A. MEEKS .* 
CATHERINE A. NESTRICK * 
M. BETH BURGER 

JASON P. LUEKING 
DOUGLAS A. WELP 
ANClLA M. RETHERFORD 
LORI A. YARBOR 
LAURA A. SCOTT 
ANDREW C. OZETE ** 
CATHERINE L. MlCHEL 
SHELLIE DEFFENDALL KYLE - 

OF COUNSEL 
c. E. OSWALD. IR 

ALSO ADMITTED IN, 
' KENTUCKY 
*'ILLINOIS 

Ms. Ami Larrison 
ONESTAR LONG DISTANCE, INC. 
7100 Eagle Crest Blvd., Suite B 
Evansville, IN 477 15 

RE: NeTel, Inc. d/b/a Te13 Communications 
ONESTR 14928 

Dear Ami: 

Enclosed please find the Order Approving the Sale of Tel3's Dial-One-Plus Customer 
Base to OneStar. The Order was entered on July 19, 1999. I have also enclosed a fully executed 
version of the Asset Purchase Agreement. 

Please let me know how we are progressing towards closing this transaction. Please keep 
in mind that I still have not received any exhibits from Scott Lehman. 

- 

If you have any questions, please do not hesitate to call. 

Sincerely, 

BAMBERGER, FOREMAN, OSWALD AND HAHN, LLP 

Laura A. Scott 

LAS:tmw 
Enclosures ( 2 )  
cc: T. Farmer 

INDIANAPOLIS OFFICE 
MARKET TOWER SUITE 2 9 5 0  . 10 WEST MARKET STREET . MDLANAPOUS. NDIANA 4 6 2 0 4  . TELEPHONE (317) 464-1591 . FAX (317)  4 6 4 - 1 5 9 2  



IJNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF FLORIDA 

In re: 

NETEL, INC., d/b/a TEL 3, 

Debtor. 

Case No. 98-28929-BKC-PGH 

Chapter 11 

ORDER GRANTING DEBTOR‘S MOTION TO 

BASE TO ONESTAR LONG DISTANCE, INC. 
APPROVE SALE OF DIAL-ONE-PLUS CUSTOMER 

This matter was heard in Ft. Lauderdale on July 19, 1999 on the Debtor- 

in-Possession’s Motion to Approve Sale of Dial-@ne-Plus Customer Base to 

OneStar Long Distance, Inc., the couri having permitted the hearing on shortened 

notice by separate order. The debtor having presented a signed contract which 

differs from the contract attached to the motion in immaterial respects which are not 

adverse to the debtor or the creditors, and it appearing that the creditors’ 

committee’s counsel supports the motion, and findhg that the sale is in the best 

interest of the estate and of the creditors, it is ORDERED: 
- 

1. The motion is granted and the sale of the debtor‘s Dial-One-Plus 

customer base in accordance with the terms set forth in the attached contract is 

hereby approved, and the parties are directed to comply with the contract. 



. , !  - .  

2. At the closing of the sale the following sale-related expenses may 

be paid by the debtor from the sale proceeds: (a) a finder’s fee to  R C U  Group of 

$10,000; (b) a fee to Cornwell Consulting Services, Inc. according to the Finder‘s 

Fee Agreement approved by this court‘s order dated May 14, 1999; (c) 

reasonable fees and costs to  Steven L. Hayes of Bowles & Hayes, the special 

counsel approved by the court by order dated March 22, 1999; and (d) such fees 

and costs of the creditors’ committee’s counsel as are awarded by this court. No 

further court order shall be necessary to determine the reasonableness of Bowles 

& Hayes‘ fee if the debtor provides ten days notice in advance to the creditors’ 

committee‘s counsel, and no objection is received. The balance of any sale 

proceeds shall be paid into the separate bank account to be established for the 

liquidating fund pursuant to the plan, and copies of the closing statement and all 

monthly statements for the bank account shall be furnished promptly to counsel 

for the creditors‘ committee. 

3. Pursuant to Section 363(f) of the Bankruptcy Code, the sale of assets 

(including the Assumed Contracts) owned by Tel 3 to OneStar is free and clear of all 

- 

restrictions on or conditions to transfer or assignment to OneStar, and is furthermore 

free and clear of all mortgages, security interests, pledges, charges, liens, claims, 

encumbrances, equities and other claims (collectively referred to as “Claims”) which 

Claims shall attach to the proceeds of the sale of the assets. 

4. The Debtor is hereby authorized to execute and deliver definitive or 

other documents or any other instrument required to effect transfer of the assets to 
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OneStar, and is authorized and directed to take all actions necessary or appropriate 

to consummate the transaction contemplated by the Asset Purchase Agreement 

and this Order, all of which are authorized and approved without any requirement of 

further action by the Court or further action by stockholders or directors of Te13, and 

to perform any other act necessary for the transfer of the assets and the assignment 

of the Assumed Contracts. 

5. Any holder of a lien, claim or encumbrance against the assets shall, 

upon request therefore by OneStar, execute and deliver full releases of such liens, 

claims and encumbrances, even if the holder thereof does not receive payment in 

full on such indebtedness. 

6. OneStar shall not assume or have any liability or obligation of any 

kind whatsoever with regard to any of Tel3's employee benefit plans or wages of 

Te13 employees. 

7. The assets sold shall not be subject to any surcharge or to any 

claims of Te13, Tel3's estate or any party-in-interes5t under Bankruptcy Code 

Section 506(c) or otherwise. Neither Te13, its estate, !or any creditor or party-in- 

interest shall have any right of redemption with respect to the assets sold. 
- 

1 1. The reversal or modification on appeal of any authorization pursuant 

to this Order or any action taken by Te13 or OneStar in respect thereof shall not 

affect the validity of the Asset Purchase Agreement and the transactions 

contemplated thereby or any contract, instruments, or other agreements or 

documents created in connection therewith, whether or not any such entity knew of 

the pendency of the appeal, unless such action shall have been stayed pending 

3 



appeal, and all such actions taken by OneStar shall be conclusively presumed to 

have been made in good faith under Ban 

Ordered in the Southern District of Florida on 

Copies furnished to: 

Patrick S. Scott 
U.S. Trustee 
Sharon Levine 
Laura Scott 

United States Bankruptcy Judge 

99071 5pOSale 

- .  . 
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (the "Agreement") is made as of this @ of  July 1999. 
by and among OneStar Long Distance, Inc.. an Indiana corporation ("OneStar"), Netel, Inc., d/b/a 
T e l 3  Communications, a Delaware corporation ("Tel3"). 

W I T N E S S E T H  

In consideration of the premises and the mutual covenants and agreements hereinafter set 
forth, the parties hereto agree as follows: 

ARTICLE I 
PURCHASE AND SALE OF ASSETS 

1.1 Purchase and Sale: Purchase Price: Liabilities. 

( a )  Ts l3  a c h o u  ledges and agrees that its represzntations. covenants. warranties. agreements. 
and other undertakings contained in this Agreement are made and given to induce OneStu  to enter 
into this Agreement and consummate the transactions contemplated by this A= oreement and that 
OneStar. in reliance thereon. has agreed to execute this Agreement and consummate the transactions 
Contemplated by this Agreement. Subject to the satisfaction or waiver of the conditions set forth in 
this Agreement. including Bankruptcy Court approval of this .4greement and issuance of a Sale 
Order. on the Closing Date (as hereinafier defined). Tel 3 shall sell. convey. transfer. assign and 
delii,er to OneStar free and clear of all liens. claims. charges and encumbrances and OiieStar will 
purchase. a11 right. title and interest in and to the assets set forth in Exhibit I.l(a) attached hereto (the 
"Assets " ) . 

(b) OneStar will not purchase accounts that have been "slammed" or accounts where the 
account holders have filed formal complaints against Tzl ;-with either state or federal regulatory 
agencies. 

". 

(c) All remittances received by Tel3 from customers with respect to any accounts receivable 
and unbilled revenue included among the Assets shall. at or after the Closing, be endorsed to the 
order of OneStar and forwarded to OneStar immediately upon receipt thereof. OneStar shall have 
the right from time to time folloiving the Closing to inspect the books and records of Tel 3 relating 
to remittances received to determine whether or not any remittances are attributable to any accounts 
recei1,abls and unbilled revenue included among the Assets. 

(d) In full  payment for the Assets. and also in consideration ofthe representations. covenants. 
warranties. and agreements of Tel3 and contained in this Agreement and the other agreements and 

BFOH: V74547IO.\I'PD\I49?8 Asset Purchase Agreement [OnrSiar Tri 31 Page 1 of I6 



documents contemplated hereby, OneStar will pay to Tel 3, and Tel 3 will accept. at Closing, the 
folloiving (the "Purchase Price"): 

OneStar shall pay to Tel3  as the Purchase Price hereunder an amount equal to one 
and seventy-five hundredths (1 - 7 5 )  times the Monthly Revenue (as defined below) 
of Te l3  . 

Twent\*-five percent (25%) of the Purchase Price will be paid at the Closing. The 
remainder of the Purchase Price ("Deferred Purchase Price") shall be paid to Tel 
3 in six (6) monthly installments with interest accruing on all unpaid balances at the 
Old National Bank in Evansville, Indiana prime rate as of the date of Closing. 
Payments will commence on the monthly anniversary date of the execution of the 
Agreement on the first calendar month following the conclusion of the third billing 
cycle for the Tel3 customers after Closing and continuing on the same day thereof 
until paid in full. Each payment will be paid in cash or readily available certified 
finds. 

An  adjustment to the Deferred Purchase Price shall be made fol loukg the conclusion of :he third 
billing cJ.cle following the Closing. Post-Closing Monthly Revenue ("PCMR") shall be calculated 
in the same manner as Monthly Re\" (as defined belowj with the exception that the PCMR shall 
be determined as the average of the figures in the June. July. and August 1999 billing cycles of Tel 
3 customers following Closing. If the PCMR is greater than the Monthly Revenue. the difference 
shall be multiplied by one and sei.enty-five hundredths (1.75) and added to the Deferred Purchase 
Price. If the PCMR is less than the Monthly Revenue. the difference shall be multiplied by one and 
sei.enq.-five hundredths (1.75) and subtracted from the Deferred Purchase Price. . h y  adjustments 
to the Deferred Purchase Price shall be applied equally over the remaining month1.i. payments. 

Monthly Revenue shall be equal to the figure for the month of June 1999 of Tel 3 
customers. Monthly Revenue will be determined via LSBI records of transmitted 
rebenue and presented in a format similar to that shown in Exhibit 1.1 ( d b l .  For 
purposes of this .4greement. .-Monthly Revenue" means the dollar volume 
attributable to all long distance usage (call cost only) and related services from Tel 
3 customers including. but not limited to. Interstate. intrastate. intraLAT.4. Travel 
cards. Toll Free Sen ice. and International services. ..Monthly Revenue" shall not 
include the following: Federal. State. and Local taxes. Tel 3 .Administrati\ e phone 
bill. fees (including Monthly Senices Fees. Primary Interexchange Carrier Charges 
(..PICC"). C'niversal Senice Fund ("USF") charges. Directory .Assistance fees. late 
fees and Pay Phone Use charges) as well as other special charges for billing and other 
special services provided by OneStar not previously supplied by Tel 3 ,  local loop 
charges for T1 /Dedicated Services and other telecommunications senices not 
preciouslq supplied by Tel 3 .  Usage credits (up to a maximum of five [5?6]) and/or 
volume discounts mi l l  also be deducted from Monthly Revenue. 
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It is understood and agreed that, except as otherwise expressly provided herein, 
OneStar is not assuming any liabilities or obligations of Tel3, whether incurred before or after 
the Closing, including but not Iimited to those which may arise in connection with or as a result 
of the transactions contemplated by this Agreement or any other transactions of Tel3.  

1.2 Time and Place of Closing. The closing (the "Closing") shall occur on such date (the 
"Closing Date") at such time and place as may be agreed by the parties as soon as practicable after 
all of the conditions to the obligations of the parties hereto shall have been satisfied or waived but 
in no event later than the latter of August 1, 1999, or ten (1 0) days following the entry of the Initial 
Sale Order (as defined in Section 3.2) by the Bankruptcy Court having jurisdiction over Tel 3 
("Bankruptcy Court"). Notnithstanding the date of the Closing. the effective date of the transactions 
contemplated by this Agreement shall be August 1 , 1999. 

ARTICLE I1 
REPRESENTATIONS AND WARRWTIES OF ONESTAR 

OneStar represents and ua.r-rants to Tel 3 as follows, which representations and warranties 
are made as of the date hereof and as ofthe Closing Date and shall sun.ive the Closing: 

2.1 Organization. OneStar is a corporation duly organized. validly existing and in good 
standing under the laws of the State of Indiana. 

2.2 -4uthorization. The execution. delil.ery and performance by OneStar of this 
Agreement have been duly and validly authorized by the Board of Directors of OneStar and this 
Agreement constitutes the valid and binding agreement of OneStar, enforceable in accordance with 
its terms. subject to (3 general principles of equity. regardless of whether enforcement is sought in 
a proceeding in equity or at law. and Cii) bankruptcy, reorganization, insolvency, fraudulent 
convejmce. moratorium. recei\.ership or other similar laws relating to or affecting creditors' rights 
generally. - 

2.3 Non-Contravention. Neither the execution or delivery of this Agreement nor the 
consummation of the transactions contemplated hereby. will result in the breach of any term or 
provision of. constitute a default under. or accelerate or augment the performance othenvise required 
under. the Articles of Incorporation or Bylaws of OneStar or any agreement (including without 
limitation any loan agreement or promissory note), indenture. instrument, order. law or regulation 
to uliich OneStar is a p a m  or bj. bvhich it is bound. subject to obtaining the consent or approval of 
OneStar lenders and applicable regulatory commissions. 
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ARTICLE 111 
REPRESENTATIONS AND WARRANTIES OF T e l 3  

Tel3 represents and warrants to OneStar as follows. which representations and warranties 
are made as of the date liereof and as of the Closing Date and shall survive the Closing: 

3.1 Oroanization. Tel 3 is a corporation duly organized, validly existing and in good 
standing under the laws of the State of Delaware. is duly qualified and in good standing as a foreign 
corporation in the states set forth in Exhibit 3.1 attached hereto with full power and authority to own 
its properties and assets and to carry on lawf!ully its business as currently conducted, and is not 
required to be qualified to do business as a foreign corporation in any other jurisdiction. 

3.2 Authorization. Tel 3 has full legal right, power and authority to enter into this 
-4greement and to can?; out the transactions contemplated by this Agreement. subject to obtaining 
the Order of the Bankruptcy Court approving the Agreement and the parties‘ consummation of the 
transactions it contemplates. such that. pursuant to 11 U.S.C. 363, Tel 3’s Assets may be sold free 
and clear of liens. claims and encumbrances (“Sale Order”). The execution, delivery and 
performance by Tel3 of this Agreement and the other agreements and documents referred to herein 
and the actions contemplated hereby and thereby have been duly and validly authorized by all 
necessary action. and this Agreement and such other agreements and documents constitute valid and 
binding obligations of Tel 3. enforceable in accordance with their terms. 

3.3 Title to and Condition of Assets and ProDertv. Tel 3 has. or will halve by the 
Closing and as a result of the Sale Order. good and marketable title to the Assets, free and clear of 
all liens. claims. charges. security interests. options. or other title defects or encumbrances. 
whatsoever. including. but not limited to, any and all agent pa>rments and obligations and the lien 
presently held by USBI. 

3.4 Intellectual Propertv. Except as set forth in Exhibit 3.4 attached hereto. Te l3  does 
not ha1.e any patents. copJrrights. trade names, trademarks. service marks. other such names or marks 
or applications therefor and has not conducted business under any trade or fictitious name other than 
its current name. No other intellectual property is required in the operation of the business of Tel 3. 
There are no pending or threatened claims of infringement upon the rights to any intellectual 
property of others or any agreements or undertakings with respect to any such rights. 

3.5 Licenses, Permits and Required Consents. Tel 3 has all federal. state and local 
franchises. tariffs. licenses, ordinances. certifications. approvals. authorizations and permits 
necessary to the conduct of its business as currently conducted where the failure to have the same 
could have a material adverse effect on the Assets or the transactions contemplated by this 
Agreement. A list of such franchises. tariffs. licenses. ordinances. certifications, approvals. 
authorizations and permits is set forth in Exhibit 3.5ia) attached hereto, true. correct and complete 
copies of which have previously been delivered to OneStar. Except as set forth in Exhibit 3 3 a l  
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attached hereto. all franchises. tariffs. licenses. ordinances, certifications, approvals. authorizatiolls 
and pexmits relating to the business of Tel 3 related to the Assets are in full force and effect. no 
violations have been made in respect thereof. and no proceeding is pending or threatened which 
could 1iai.e the effect of revoking or limiting any such franchises. tariffs. licenses. ordinances, 
certifications. approvals. authorizations or permits and the same will not cease to remain in full force 
and effect by reason of the transactions contemplated by this Agreement. 

Exhibit 3 3 b )  attached hereto sets forth all registrations. filings. applications. notices. 
transfers. consents. approvals. orders. qualifications, authorizations, certifications, waivers or other 
acrions of any kind required to be made. filed, given or obtained by or on behaif of Tel 3. or any of 
its shareholders with. to or from any persons. governmental authorities or private entities in 
connection with the consummation of the transactions contemplated by this A, Oreement. 

3.6 Disclosure. No representation, warrann; or statement made by or on behalf of Tel 3 
in this -4greement or the Eshibits attached hereto or in the certificates or other materials furnished 
or to be furnished to OneStar or its representatives in connection with this Agreement and the 
transactions contemplated hereby or thereby. contains or will contain any untrue statement of any 
matzrial fact or omits or \vi11 omit to state a fact required to be stated herein or therein or necessaq 
to make the statements contained herein or therein not misleading in any material respect. -411 
information and documents proiided prior to the date of this Agreement. and all information and 
documents subsequently proxvided. to OneStar or its representatives by or on behalf of Te l3  related 
to the -4ssets are or contain. or will be or will contain as to subsequently prolided information or 
documents. true. accurate and complete information. in all material respects. with respect to the 
subject matter thereof and ar2. or u-ill be as to subsequently provided information or documents. fully 
responsive to an!. specific request made b>. or on behalf of OneStar or its representatives or lenders. 
Prior 10 the Closing. full disclosure shall have been made to OneStar ofall material facts with respect 
to Tel 3 and the -4ssets and the transactions contemplated by this A= oreement which a reasonable 
purchaser would deem relei.ant. Through the Closing. Tel 3 shall promptly no t i e  OneStar of any 
change or event which could have a material ad\.erse effect on the Assets or the operations. business. 
condi1ions or prospects of Tel 3 which relate to the Assets. 

- . 

3.7 Carrier. Tel3 represents that MCI WorldCom is the only carrier proijding sen ice  
to Tel 3 relating to the Assets. 

ARTICLE rv 
ADDITIONAL -4GFEEMEY'TS OF THE PARTIES 

1.1 Preservation of Business. Through the Closing. Tel 3 will use its best efforts. and 
take such actions within its power. to keep its business and properties substantiall>, intact. including 
its present operations. phJ-sical facilities, working conditions, and relationships with lessors. 
licensors. suppliers. customers. and employees. Through the Closing, Tel 3 shall not, without 
Onestar's written consent. increase any of its rate plans (other than in respect of increases for certain 
international calls accompanied by decreases for other International calls where the net overall effect 
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. .  

between the changes is a general decrease) for its existing customers from the date ofthis A, Oreement 
and continuing up to the Closing. Tel3 agrees to notify OneStar of the fact of any decrease in any 
rate plan for its existing customers included in the Assets within two (2) business days following a 
decrease. 

4.2 Notice of DeveloDments. Each P q  will give prompt witten notice to the other 
Party of any material adverse development causing a breach of any of its own representations and 
warranties in Section 2 and Section 3 above. N o  disclosure by any Party pursuant to this Section, 
however, shall be deemed to amend or supplement this Agreement or the Exhibits hereto or to 
prevent or cure any misrepresentation. breach of warranty, or breach of covenant. 

4.3 BankruDtcv Court Authorization. To the extent not inconsistent with Tel 3's 
fiduciary duties as a debtor in possession. Tel 3 will use its reasonable efforts to obtain the Sale 
Order. 

4.3 Joint Statement. Promptly following the Closing. ifrequested by OneStar. Tel3 will 
cooperate in issuing a joint statement to suppliers. customers. and such other parties as may be 
agreed upon by OneStar and Tel 3. adlising them of the transfer of Xssets from Tel 2 to OneStar 
hereunder, including. but not limited to. the transfer of the accounts receivable. 

3.5 Bankruptcv Matters. Tel3  will promptly file the Motion for Order Approving the 
Sale Order. Said Motion shall be in a form sarisfactory to OneStar and its counsel. 

4.6 Access Prior to Closina, Customer Information. Carrier Contact. Upon 
reasonable notice from the date hereof through the Closing. Tel 3 and its respective agents and 
employees shall afford OneStar and its representati\.es (including. without limitation. its independent 
public accountants. attorneys and banks' or other lenders' representatives) reasonable access to. and 
opportunity to examine. any and all of the premises. properties. contracts. books. records. business. 
data. personnel. customers and vendors of or relating to the &sets. Tel3 and its respective agents 
and employees shall cooperate fully in connection with the foregoing. 

Without limiting the generality of the foregoing, Tel3 shall provide to OneStar. to the extent 
related to the Assets. all requested customer information, including, without limitation. Applications 
for Service. Letters of -4genCy. Term Agreements. Rate Guarantee Agreements, Responsible 
Organization ('-RESPORG") requests. any and all applications. comments on accounts. I\ ritten 
correspondence. computer records in data format. and current copies of Tel 3 tariffs. including 
Interstate. International and applicable Xntrastate tariffs. Additionally. Tel3 will allo\\ OneStar the 
use of proprietary data related to customer base accounts and billing included in the Assets. 
including. but not limited to: Customer names and billing information. address. Billing Telephone 
Number and Automatic Number Identification data: rates. rate plans. rating programs, discount plans 
and other similar information: and. sales programs and associated marketing collateral materials. 
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Onestar's satisfaction with the results of its rei.iew of all such customer information will be a 
condition precedent to Onestar's obligation to close under this Agreement. 

Tel3 will provide OneStar access to all documents and correspondence regarding any PUC 
complaints against Tel 3 relating to the Assets. 

4.7 Reaulatorv and Other Authorizations. Tel3 shall obtain where required of Tel 3 
or its shareholders. andor  shall cooperate fullywith OneStar in obtaining where required of OneStar. 
all governmental, regulatory and third-party approvals. orders. qualifications, waivers. consents, 
filings. authorizations. certifications or other actions necessary in order to consummate the 
transactions contemplated hereby. The parties hereto will not take any action that will have the effect 
of delaying, impairing or impeding the receipt of any of the foregoing and will use their best efforts 
to secure the same as promptly as possible. To the extent allowed by applicable law, Tel 3 agrees 
to allow OneStar use of Tel3's certifications and tariffs for a transitional period until such time as 
OneStar has modified or acquired their omm certificates and tariffs for a period of time not exceed 
1 80 daJ-s. 

4.8 Further Assurances. At any time and from time to time at or after the Closing. the 
parties agree to cooperate with each other. to execute and deliver such other documents. instruments 
of transfer or assignment. files. books and records and do all such hrther acts and things as may be 
reasonably required to carry out the transactions contemplated hereby. 

4.9 Deliven.. The parties shall cause the delivery of the respective documents required 
to be delivered or caused to be delilwea by them pursuant to Article VI below. 

4.10 Emnlevees. Tel3 hereb). ackno\vledges that OneStar has no obligation to employ any 
of the employees of Tel 3. Tel 3 shall not make any representation to the contrarq.. 

4.11 Continued Relationships. Through the Closing, Tel 3 shall preserve intact the 
business of Tel 3 and keep al.ailable the services of its officers and employees and maintain good 
relationships with suppliers. customers and others having business relations with Tel 3. and shall 
cause to be taken no change in the business, condition or results of operations of Tel 3 Ivhich may 
have a material adverse effect on the Assets. 

4.13 Billino. Customers will continue to be billed under the ..Netel" or "Tel3" name until 
OneStar receives the required certification and tariff approvals and transfers the billing and customer 
sen.ice functions. for a period of time not to exceed 90 days. As soon as practical followin, 0 the date 
of Closing. any billing statement billed under the "Netel" or "Tel 3" name shall include a clear 
indication that the services are provided by OneStar along with a toll-free number by which 
customers can reach OneStar Customer Service or the appropriate billing company. Tel 3 shall 
instruct USBI to effect the necessaq changes from the Closing date forward. 
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4.13 USBI. Tel 3 will mange. at Onestar's sole cost: for USBI to assign a "sub-identity 
code" to the existing Tel 3 library code for the purpose of distinguishing Onestar's post-closing 
receipts from Tel 3's pre-closing receipts. Tel 3 retains all liability for costs and adjustments bv 
USBI for a11 revenue accepted and processed by USBI prior to Closing. OneStar shall pay the coit 
and adjustments for all revenue submitted to and accepted by USBI after Closing. Tel3 agrees, and 
will obtain the agreement of USBI, that all revenue submitted and accepted by USBI for bills 
b oenerated after Closing is the property of OneStar. Tel 3 agrees, and will obtain the agreement of 
USBI, that all funds. collected by USBI for Tel 3 and OneStar shall be remitted to CGM, 1 IC, a 
Georgia limited liability corporation ("CGM"), along with reports showing the allocation of such 
fknds between TeI 3 and OneStar. CGM shall disburse to Tel 3 its funds received from USBI. If 
CGM fails to pay to Tel3 any monies owed to Tel 3 pursuant to this Agreement, OneStar a, orees to 
guarantee the payment of such fimds to Tel3.  

4.14 Post Closing. From the date of Closing forward, OneStar will assume the carrier 
costs associated with the customer base and usage thereof. From the date of Closing forward, the 
Call Detail Records forwarded by all carriers will be sent directly to OneStar or its designated 
representatives. All Bulletin Board System information regarding this account posted by MCI 
WorldCOM will be accessible only by OneStar or its designated representatives. OneStar will 
submit the Call Detail Records to Tel 3 for raring and submission to USBI on behalf of OneStar. 

ARTICLE V 
CONDITIOXS TO CLOSING 

5.1 Closing Conditions of Tel 3. The obligations of Tel 3 under this Agreement are 
subject to the satisfaction at or prior to the Closing of each of the following conditions, but 
compliance with any or all of such conditions may be waived. in writing. by Tel 3: 

(a) The representations and warranties of OneStar contained in this A, Oreement shall 
be true and correct in all material respects on the date hereof and on the Closing Date; - 

(b) OneStar shall have performed and complied with all of the covenants and 
agreements in all material respects and satisfied all of the conditions required by this Agreement to 
be performed or complied with or satisfied by OneStar at or prior to the Closing; 

(c) the Bankruptcy Court shall have entered the Sale Order which is final and non- 
appealable; and, 

(d) on the Closing Date, no order of any court or administrative agency shall be in 
effect which restrains. preliminarily or otherwise. or prohibits the transactions contemplated by this 
Agreement. 
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5.2 Closing Conditions of OneStar. The obligations of OneStar under this Agreement 
are subject to the satisfaction at or prior to the Closing of each of the following conditions, but 
compliance with any or all of any such conditions may be waived, in writing, by OneStar: 

(a) The representations and warranties of Tel3 contained in this Agreement shall 
be true and correct in all material respects on the date hereof and on the Closing Date; 

(b) Tel 3 shall have performed and complied with all the covenants and 
agreements in all material respects and satisfied all the conditions required by this Agreement to be 
performed or complied with or satisfied by it at or prior to the Closing; 

(c) All required govemmental. regulatory and third-party approvals, consents 
andor  waiting periods shall have been obtained or shall have expired, limited in the case of those 
inyohring state public utility or service commissions to the States of AK, AL, AR, AZ, CA. CO, CT. 
DC. DE. FL. GA. HI. IA. ID, IL. IN, KS. KY, L.4, MA, MD. ME, MI. MN. MO. MS. MT. NC, ND, 
YE. NH. NJ. NM, NV, NY. OH. OK. OR. PA. RI. SC. SD. TN, TX. UT, VA. VT. WA, WI, W, 
and WY: w h c h  regulatory approvals shall include, without limitation, authority to provide 
intraL-4T.A telecommunications sen-ices in the manner currently provided by Tsl 2: 

(d) OneStar shall have arranged for the continuation and/or provisions of the 

l@T* sen-ices. products or facilities provided to or by T e l 3 ; x  2,thcr l)s(3 i 

(e) the Bankruptcy Court shall have entered the Sale Order which is final, non- 
appealable and reasonably acceptable to OneStar and its counsel: 

( f )  ~ actions to be taken by Tel 3 in connection with consummation of the 
transactions contemplated hereby and all instruments and other documents required to effect the 
transactions contemplated hereby will be reasonably satisfactory in form and substance to OneStar; 

(gj on the Closing Date. no order (includhg any order staying the Initial Sale 
Order) of any court or administrative agency shall be in effect with restrains. preliminarily or 
otherwise. or prohibits the transactions contemplated by this A, oreement. 

(h) notwithstanding any other provision of this Agreement at the time of 
execution of [his -4greement. none of the Exhibits (except for Exhibit 1.1 j to this Agreement have 
been completed and attached; accordingly. the preparation of such Exhibits in a form wholly 
acceptable to OneStar in its sole and unfettered discretion shall be a condition precedent to Onestar-s 
obligation to close. 
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ARTICLE VI 
THE CLOSING 

6.1 Deliveries bv Tel3. At the Closing, OneStar shall receive from Tel3 the following 
and Tel 3 shall cause the same to be delivered to OneStar: 

(a) A Bill of Sale in form attached hereto as Exhibit 6.1 ; 

(b) Instruments of transfer and assignment, consents, certificates, estoppel letters 
and all other documents and agreements in form and substance satisfactory to OneStar which 
OneStar may deem necessary to transfer to and vest in OneStar title to and ownership of the Assets. 

(c) Such other documents and instruments as OneStar may reasonably request. 
including, but not limited to LOA'S, applications, and term agreements relating to the Assets, and; 

(d) Possession of all the Assets. 

6.2 OneStar Deliveries. .4t the Closing, Tel3 shall receive from OneStar the following: 

(a) Copies of duly adopted resolutions of OneStar Board of Directors approving 
the execution. delivery and performance of this Agreement. certified by its Secretary: and 

(b) Payment of the amount of the Purchase Price payable at the Closing pursuant 
to Section 1.1 above: 

ARTICLE VI1 
POST CLOSING COVENANTS - 

The parties agree as follows with respect to the period following the Closing: 

7.1 General. Each party will provide the other with reasonable access to such 
documents. books, records. agreements. and financial data of Tel 3 related to the Assets being 
retained by Tel3 or being delivered to OneStar as .4ssets. as the case may be. as the requesting party 
in its sole discretion may consider necessary. 

7 .2  Transition. Tel 3 will not take any action that is designed or intended to have the 
effect of discouraging any carrier. supplier. lessor. licensor. customer. or other business associate of 
Tel 3 which relates to the Assets from maintaining the same business relationships with OneStar 
after the Closing as it maintained with Tel 3 prior to the Closing. 

ARTICLE VI11 
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TERMINATION 

8.1 Termination. Notwithstanding anything in this Agreement to the contrary, this 
Agreement may be terminated only (a) by the mutual wit ten consent of OneStar and Tel 3 (b) by 
either OneStar or Tel 5 upon written notice given to the other within five (5) days after the giving 
of a notice of the failure of a condition to Closing as provided herein. or (c) by a breach of any other 
provision of this Agreement by either P a m  which is not cured after five (5) days written notice of 
such breach given by the non-breaching party to the breaching party. 

8.2 Effect of Termination. In the event of the termination and abandonment of this 
Agreement pursuant to the preceding Section of this Agreement, this Agreement shall thereafter 
become void and have no effect, and without any liability on the part of any party or its shareholders, 
partners, directors or officers in respect thereof, except as otherwise provided in this Agreement and 
except that nothing herein will relieve any party fiom liability for any breach of this Agreement. 

ARTICLE IX 
MISCELLANEOUS 

9.1 Emenses. Except as otherwise provided in this Agreement. Tel3 shall bear its own 
expenses. fees and commissions (including. but not limited to. all compensation and expenses of 
counsel. financial advisors. brokers. consultants. actuaries and accountants) incurred in connection 
with the preparation. negotiation and execution of this .Agreement and consummation of the 
transactions contemplated hereby. Except as otherwise pro\.ided in this Agreement. OneStar shall 
bear its oun fees. expenses and conmissions (including. but not limited to. all compensation and 
expenses of counsel. financial ad\,isors. brokers. consultants. actuaries and accountants) incurred in 
connection with the preparation. negotiation and execution of this .Agreement and consummation 
of the transactions contemplated hereb?,. Tel 3 represents and warrants to OneStar that no broker, 
agent or other person acting on its behalf is or will be entitled to a fee, commission or other payment 
as a result of or arising out of this .Agreement or the transactions - contemplated hereby for which 
OneStar may be liable. 

9.2 Notices. Any notices or other communications required under this -4greement shall 
be in writing. shall be deemed to have been given when delivered in person. by telex or telecopier. 
when delivered to arecognized next business day courier. or, ifmailed. when deposited in the United 
States mail. first class. registered or certified. return receipt requested. with proper postage prepaid. 
addressed as follows or to such other address as notice shall ha1.e been given pursuant hereto: 

If to Tel 3: 

- 
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If to OneStar: 

OneStar Long Distance, Inc. 
Attn: -41an Powers 
7 100 Eagle Crest Blvd, Suite B 
Evansville, IN 4771 5 
Telecopier: (812) 471-5878 

with a copy to: 

Terry G. Farmer 
Bamberger. Foreman, Oswald and Hahn. LLP 
7th Floor Hulman Building 
P. 0. Box 657 
E~.ans\.ille. Il\j 17704-0657 
Telecopkr: (813) 431-4926 

9.3 Assionment. This Agreement may not be assigned. by operation of law or otherwise. 
except that OneStar may assign its rights under this Agreement in whole or in part to a subsidiary 
or other Affiliate of OneStar (including but not limited to any subsidiary or -4ffiliate of OneStar 
formed or acquired following the date hereof) or to any lender of OneStar: provided OneStar shall 
remain responsible for its performance of this Agreement. subject to the terms and conditions hereof. 

9 .1  Section Headings. 
reference purposes only and shall 
Agreement. 

The section headings contained in 
not in any way affect the meaning 

this Agreement 
or interpretation 

are for 
of this 

9.5 Counteruarts. This Agreement may be executed in one or more counterparts. each 
of which shall be deemed to be an original. but all of which together shall constitute one and the 
same instrument. 

9.6 Amendment. Except as hereinafter provided. this .4greement may not be amended 
except by a writing signed by the party to be charged. 

9.7 Entire Ayreement. This Agreement constitutes the entire agreement and supersedes 
all prior agreements and understandings. both written and oral. among the parties and their Affiliates 
with respect to the subject matter hereof. 
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9.8 Binding Effect. This '4greement shall be binding upon and inure to the benefit ofthe 
parties hereto and their respective heirs, personal representatives, successors and permitted assigns. 

9.9 Survival. The covenants, agreements, representdins and warranties of OneStar and 
Tel 3 made in or pursuant to this Agreement shall survive the Closing, notwithstanding any 
investigation made or information obtained by or on behalf of another party. 

9.10 Severabilitv. In case any provision in this Agreement shall beheld invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions hereof shall not 
in any way be affected or impaired thereby unless OneStar elects otherwise. 

9.1 1 Construction. The parties have participated jointly in the negotiation and drafting 
of this Agreement. In the event an ambiguity or question of intent or interpretation arises, this 
Agreement shall be construed as if drafted jointly by the parties and no presumption or burden of 
proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions 
of this Agreement. Any reference to any federal, state, local, or foreign statute or law shall be 
deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires 
otherwise. The word "including" shall mean including without limitation. The Parties intend that 
each representation. warranty, and covenant contained herein shall have independent significance. 
If any Party has breached any representation, warranty. or covenant contained herein in any respect, 
the fact that there exists another representation, warranty, or covenant relating to the same subject 
matter (regardless of the relative levels of specificiy) which the Party has not breached shall not 
detract from or mitigate the fact that the Parry is in breach of the first representation, warranty, or 
covenant. 

*, 

9.1 2 IncorDoration of Exhibits and Schedules. The Exhibits and Schedules identified 
in this Agreement are incorporated herein by reference and made a part hereof. 

9.13 Third Parties. Nothing contained in this Agreement or in any instrument or 
document executed by any party in connection with the transactions contemplated hereby shall create 
any rights in, or be deemed to have been executed for the benefit of, any person or entity that is not 
a party hereto or a successor or permitted assign of such a party. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the date fvst above witten. 

ONESTAR LONG DISTANCE. INC. 

By: 

Its: 

NETEL, INC. d/b/a TEL 3 COMMUNICATIONS 
A 

By: 
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Frqm: Steve Hayes To: Laura Scott Page 4 of 4 Date: 7/14/1999 Time: 12:56:22 PM 

P 

PaJcld4 
Q004/004 

I 
I 
I 

STATE OF __ ) 

COCMTY OF .., 1 
) ss: 

Before me, thc undtrsimeh Notary Public in and for mid Counw and Sate. came 
ONESTAR LONG DISTANCi, INC, by- 
who. as such ohccr, aL?;noulcdged tha e x d o n  of [he bnguing doc&cnt for wd ob'bt?mIrd 

ils 

Mid company. 

WJTN$sS my h d  and notarial scal this - day of ,19999. 

PRINTED NAME 

tO'd 



07/14/99 12:16 FAX 1 812 421 4936 BFOH 

IN WITNESS WHEREOF, the parties hereto have caused this Agrcement 
executed as of the date &it above writtea. 

O T T A R  LONG DISTANCE. TNC. 

NETEL, lNC. d/b/a TEL 3 COMMUNICATIONS 

By: 

a 0 0 3  

to be duly 
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07/14/88 12:lS FAX 1 812 421 4938 BFOH - 
4 

a 004 

STATEOF L L n a t L l n  
I ) ss: 

COLTNTYOF sz/cn% ) 

Before me, the undersigned Notary Public in and for said County and State, came 
ONESTAR LONG DISTANCE, INC., by 5ftph.m \/andiver , its VILC -'Scdide# , 
who, as such officer, acknowledged the execution ofthe foregoing document for and on behalf OF 
said company. 

+ 
WITNESS my hand and nolarial seal this & day of ak\ 2 ,1999. 

My county ofresidence is 
6 \nc, county, 

State of ' L\F, , and 
My commission expires: 

I I1c;S 14s 

STATE OF 

C O L .  OF 

1 
) ss: 
1 

' ' ' \ \  \ \  ,,*--- 

Before me, tlie undersigned Notary Public in and far said County and State, came NETEL, 
9 

, who, as such officer, acknowledged the execution of' thc 'foregoing 
- 

INC. d/b/a/TEL 3 COMMLNCATIONS, by 
its 
document for md on behalf of said company. 

WITNESS my hand and notarial seal this - day of , 1999. 

My county of residence is 
county, 

State of , and 
My commission expires: 

NOTARY PUBLIC 

PRINTED NhME 
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EXHIBIT 1.1 

All of Tel 3’s right, title and interest in and to the following: 

(1) 
therefrom; 

(2) 
CIosing. 

the existing Dial 1’ Customer Base of Tel3  and all 
and, 

all the accounts receivable derived from the Dial 1’ 
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. -. 

Exhibit €3 



August 4, 1999 

We have sgme exciting developments we wish to share with you. NeTel, Inc., d/b/a 
Tel 3, has agreed to transfer its long distance customer base to OneStar Long Distance, 
Inc., d/b/a OneStar. We would like to thank you for being a customer of Tel 3 and 
welcome you to OneStar! 

Ones tar is a progressive provider of long distance services headquartered in Evansville, 
Indiana and has been providing long distance services to consumers since 1982. OneStar 
is expanding rapidly across the United States and provides quality service and 
competitive rates to its customers. 

After the date of transfer, OneStar will provide your long distance services (intrastate, 
interstate, and international) and will handle all aspects of your account. The rates and 
programs provided by OneStar will be similar to your current rates and programs. 

Yoiir nionthlv telephone bill will soon show OneStar as yotir long distance carrier. There 
will be no cost to you associated with this transfer of ownership. This transfer of service 
requires no action on your part and is expected to be a smooth transition with no 
interruption of service. 

Onestar’s company focus is consistent customer satisfaction. OneStar will work to 
continually exceed your expectations, now and in the future. Should you have any 
questions regarding this transition, please contact Ones tar’s Customer Service 
Department. Onestar’s Customer Service Department is available to serve you 24 hours 
a day. We look forward to providing you with superior service. Please contact Customer 
Service at 1-800-2 19-882 1 (phone), 1-800-859- 1983 (fax), or via e-mail at 
csenJice(i2 onestnrld.com. 

7100 Eagle Crest Boulevard 0 Suite B Evansville, IN 47715 


