September 12, 2001

Florida Public Service Commission

Attn: Administrative Division

2450 Shumard Oak Boulevard 2 -
Tallahassee, FL 32399 Oll20.8-7r

Dear Sir or Madam:

Attached please find an original and one copy of the joint application of OneStar Long Distance,
Inc. and AS Telecommunications, Inc., d/b/a Allstar Telecom, to transfer select assets, including
the customer base, of Allstar Telecom to OneStar. Also included is an original and one copy of
OneStar’s petition for a waiver of the Carrier Change Orders. 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
return 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 812-437-7642.

Sincerelx,

M M,
April M. Liley

Reports and Tariff Analyst
Regulatory Department
OneStar Long Distance, Inc.

Enclosures

DOCUMENT NUMPER-DATE
L1684 SEPi95
FPSC-COMMISSION CLERK



BEFORE THE
STATE OF FLORIDA
PUBLIC SERVICE COMMISSION

Application for Approval of the
Transfer of the Long Distance

)

) Docket No.
Customer Base of )

)

)

AS Telecommunications, Inc. to
OneStar Long Distance, Inc.
L Introduction

OneStar Long Distance, Inc. (“OneStar”) and AS Telecommunications, Inc. doing
business as Allstar Telecom (“Allstar™), collectively known as the “Parties”, hereby jointly
request approval to transfer select assets, including the long distance customer base, of Allstar to
OneStar. OneStar and Allstar are both nondominant telecommunications carriers authorized by
the Commission to provide intrastate long distance telecommunications services within the state
of Florida.

As set forth below, the transfer of Allstar’s long distance customer base to OneStar will
be virtually transparent to customers of Allstar. Details of the proposed transaction are set forth
below.

The Parties respectfully request expedited treatment of this Application in order to permit
them to consummate the transaction as soon as possible. The Parties also intend for this
application to serve as an application for authority to discontinue the carrier services of Allstar.
In the absence of written notification to the contrary, once the transfer application is accepted for

filing, the application to discontinue, reduce, or impair service shall be considered granted by the -



Commission. Upon approval, we also request that the corresponding tariff of Allstar be
cancelled.

In support of this Application, the Parties submit the following information:

IL THE COMPANIES

A. OneStar Long Distance, Inc.

OneStar (Tax Identification No. 35-1874721) is a privately’ held Indiana corporation
headquartered in Evansville, Indiana. OneStar is a nationwide provider of telecommunications
services and is authorized to provide resold long distance services in 49 jurisdictions, as well as
local services in 18 states, by virtue of certification, regi§tration, tariff requirements, or on a
deregulated basis. In Florida, OneStar is authorized to provide intrastate long distance
telecommunications services pursuant to certification granted by this Commission in Docket No.
990063-TI, Order No. PSC-99-0555-FOF-TIL. OneStar provides interstate and international
telecommunications services as a nondominant common carrier pursuant to authority of the
Federal Communications Commission. Further information concerning OneStar’s legal,
technical, managerial, and financial qualifications to provide telecommunications 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 Commission and Parties request that it be
incorporated herein by reference.

B. AS Telecommunications, Inc. d/b/a Allstar Telecom

Allstar (Tax Identification No. 86-0687725) is an Arizona corporation headquartered in

Santa Barbara, California. Allstar is a nationwide provider of telecommunications services and



is authorized to provide resold long distance services in 38 jurisdictions by virtue of certification,
registration, tariff requirements, or on a deregulated basis. In Florida, Allstar is authorized to
provide intrastate long distance telecommunications services pursuant to certification granted by
this Commission in Docket No. T-99-0965. Allstar provides interstate and international
telecommunications services as a nor;dominant common carrier pursuant to authority of the
Federal Communications Commission. Further information concerning Allstar’s legal, technical,
managerial, and financial qualifications to provide telecommunications services was filed with its
application for certification in Docket No. T-99-0965. That information is, therefore, already a
matter of public record at the Commission and Parties request that it be incorporated herein by
reference. Allstar will no longer continue to provide lor_lg distance telecommunications services
after this transfer.
C. Designated Contact

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

Ami M. Larrison

Director of Regulatory Affairs

OneStar Long Distance, Inc.

7100 Eagle Crest Boulevard

Evansville, Indiana 47715

(812) 437-7790 (telephone)
(812) 437-7988 (facsimile)



III. DESCRIPTION OF THE TRANSFER OF ALLSTAR’S LONG DISTANCE
CUSTOMER BASE RESULTING FROM A TRANSFER OF ASSETS

The Parties have executed an Asset Purchase Agreement. A copy of the Asset Purchase
Agreement is attached hereto as Exhibit A.

Because the transfer will result_in minimal change in the rates, terms, and conditions of
service that these customers currently enjoy, the transfer of Allstar’s long distance customer base

will be virtually transparent to Allstar’s Florida customers in terms of the services they receive.

IV.  PUBLIC INTEREST CONSIDERATIONS

Consummation of the transaction described hereir; will serve the public interest in
promoting competition among providers of long distance telecommunications services by
combining the financial resources, managerial skills and experience of OneStar with the
customer base of Allstar. The Parties anticipate 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 customer base access to expanded services and a financially viable carrier.

Customers will be informed of the transfer via letter from the Parties, attached as Exhibit



V. CONCLUSION

For the reasons stated herein, the Parties respectfully request that the Commission
approve this Application to permit OneStar to acquire select assets, including the long distance
customer base, of Allstar and grant all other relief as necessary and appropriate to effectuate the

-

transactions described herein.

9%
Executed this day of ﬁDWQJ’} 2001

AS TELECOMMUNICATIONS, INC. ONESTAR LONG DISTANCE, INC.
Cohim &
Ami M. Larrison ’
AS Teletommunications, Inc. Director of Regulatory Affairs
~ d/b/a Alljtar Telecom OneStar Long Distance, Inc.
223 East De La Guerra Street 7100 Eagle Crest Boulevard
Santa Barbara, California 93101 Evansville, Indiana 47715

Subscribed and sworn to before me on this I“"mof é ‘i ., 2001.

Notary Public

My commission expires:

A-33-C




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, information, and belief.

Executed this | g% day of W 2001.

L
L)

OneStar Long Distance, Inc.

By( M?’YL@@MML

Ami M. Larrison
Director of Regulatory Affairs

Subscribed and sworn to before me on this lt-l‘w?)f ,jgpi: . ,2001.

Notary Public

My commission expires:

A-:A3-0%




VERIFICATION OF APPLICANT

I, Stephen Vandiver, 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, information, and belief.

I

Executed this I l day OW , 2001.

AS Talecommunications, Inc. d/b/a Allstar Telecom

By N,

Staphen Vandiver

Subscribed and sworn to before me on this | q*ng _in..(ﬁ ., 2001.

Notary %ublic'

My commission expires:

Q- 0%




EXHIBIT
A



COPY

iy
ASSET PURCHASE AGREEMENT / /

This Asset Purchase Agreement (the "Agreement") is made as of August 30, 2001, by
and between ONESTAR LONG DISTANCE, INC,, an [ndiana corporation ("OneStar"),
and AS TELECOMMUNICATIONS, INC.. an Arizona corporation ("ALLSTAR").

WITNESSETH

[n consideration of the premises and the mutual covenants and agreements hereinafter
set forth. the parties hereto agree as follows:

ARTICLEI
PURCHASE AND SALE OF ASSETS

1.1 Purchase and Sale; Purchase Price: Liabilities.

() ALLSTAR acknowledges and agrees that its representations. covenants,
warranties. agreements. indemnities and other undertakings contained in this Agreement are
made and given to induce OneStar to enter into this Agreement and consummate the
transactions contemplated by this Agreement 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, on the
Closing Date (as hereinafter defined), ALLSTAR shall sell, convey, transfer. assign, and
deliver to OneStar free and clear of all liens, debts, obligations, limitations. liability for
successor obligations, restrictions on transfer, agent payments, claims, charges, and
encumbrances other than the Assumed Liabilities (as hereinafter defined), and OneStar will
purchase. all right, title, and interest in and to only the following assets of ALLSTAR
(i) ALLSTAR's long distance customer base named "ALLSTAR"; (ii) long distance customer
deposits; (iii) the use of the name "AS Telecommunications, Inc.,” inclusive of any
trademarks for a period of six (6) months; (iv) all accounts receivable at the Closing Date;
(v) use of ALLSTAR's books, records, ledgers, documents, correspondence, lists, creative
material. advertising and promotional materials, studies, reports, and other printed or written
materials; and (vi) access to and use of any of ALLSTAR's computer systems that may
contain customer information pertaining to the Assets (the "Assets"). Notwithstariding the
foregoing, OneStar shall not purchase or acquire any assets of ALLSTAR not set forth above
in this Section 1.1, and in particular shall not purchase any cash or cash equivalents of

ALLSTAR, causes of action, choses in action. rights of recovery, rights of set-off, any
switches, or any equipment or furniture.

(b) OneStar shall have the option to decline to purchase any accounts included in
the Assets that:

4] Have been slammed, crammed or that have filed formal complaints, for
any reasons, against ALLSTAR with either state or federal regulatory agencies;
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(i)  Have been secured through trade agreements:

(ii))  Relate to companies engaged in the process of inbound and outbound
telemarketing activities;

(iv)  Involved the sale of products or services which deviate from current

price structures or represent pricing below existing marketing programs unless agreed
to by OneStar; or

) Have outstanding balances greater than sixty (60) days old from date of
invoice.

(c)  In full payment for the Assets. and also in consideration of the representations,
covenants. warranties, agreements, and indemnities of ALLSTAR contained in this
Agreement and the other agreements and documents contemplated hereby. OneStar shall pay
ALLSTAR and ALLSTAR will accept a sum equal to two and one-half (2 '4) times the

Monthly Revenue as defined herein. as of the Closing Date of this Agreement (the "Purchase
Price").

For purposes of this Agreement, "Monthly Revenue” shall be defined as
revenue billed, for the most recent full monthly biiling period prior to the closing date, that_
does not include the following: federal. state, and local taxes, ALLSTAR administrative
phone bills, accounts whose outstanding balances are greater than sixty (60) days old from
date of invoice. fees (including monthly service fees. primary interexchange carrier charges
("PICC"), universal service fund ("USF") charges, 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 ALLSTAR, local loop charges for T-1/dedicated services and other
telecommunications services not previously supplied by ALLSTAR attributable to post-
closing billing by OneStar on customer accounts included among the Assets.

(d)  The Purchase Price shall be paid as follows:

(1) Upon execution of this Agreement, the sum of One Hundred -
Thousand Dollars ($100,000) paid in cash or readily certifiable funds shall be
paid to ALLSTAR as a deposit ("Deposit"). Said Deposit shall be returned to
OneStar in the event that the transaction contemplated by this Agreement does
not close pursuant to Article VI hereof.

(i) At the Closing, OneStar shall pay to ALLSTAR Three
Hundred Thousand Dollars (§300,000).

(i)  The balance of the Purchase Price shall be paid in four (4)

equal installments every thirty (30) days beginning thirty (30) days after the
Closing Date. All remittances shall be ransmitted and paid by wire transfer.
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(¢)  As of the Closing, OneStar shall assume the obligations under contracts of
ALLSTAR only to the extent set forth on Exhibit 1.1(e) attached hereto (the "Assumed
Contracts") accruing after the Closing (such obligations and liabilities are referred to herein
as the "Assumed Liabilities"). The Assumed Liabilities shall in no event include (i)
obligations arising out of any breach or failure of performance of or under an Assumed
Contract on or before the Closing or any breach or failure of performance by ALLSTAR, its
shareholders. agents or employees of or under any Assumed Contract at any time, or (ii) any
obligation or liability not expressly disclosed in this Agreement or an Assumed Contract.

(£) It is understood and agreed that as of the Closing, except as otherwise
expressly provided herein, OneStar will not assume any liabilities or obligations of
ALLSTAR. whether incurred before or after the Closing, deriving from ALLSTAR's
operation of the Assets prior to the Closing, including, but not limited to, accounts payable,
accrued expenses, city, county, or state sales and use taxes, city or county personal property
taxes. federal excise taxes, local or state business license fees, payphone compensation fees,
payroll and/or withholding taxes. state income or franchise taxes, governmental fees or
payments. including but not limited to USF fees. which may arise in connection with or as a
result of the transactions contemplated by this Agreement or any other transactions of
ALLSTAR. and ALLSTAR shall retain and be responsibie for all such other liabilities and
obligations deriving from ALLSTAR's operation of the Assets prior to the Closing.
Notwithstanding the foregoing, ALLSTAR shall not be obligated to pay to a taxing authority .
or reimburse OneStar or any Affiliate for Taxes that have been billed or collected by OneStar
or an Affiliate from customers for remission to the appropriate taxing authority for a Tax
period, and with respect to such Taxes collected by ALLSTAR on or before the Closing Date,
that have been properly remitted to the appropriate taxing authority for such Tax period.

1.2  Time and Place of Closing. The closing (the "Closing") shall occur on such
date (the "Closing Date") at such time and at Bamberger, Foreman, Oswald and Hahn, LLP,
7" Floor Hulman Building, 20 N.W. 4™ Street, Evansville, Indiana 47708 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 October 1, 2001.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF ONESTAR

OneStar represents and warrants to ALLSTAR as follows, which representations and

warranties are made as of the date hereof and as of the Closing date and shall survive the
Closing:

2.1  Organization. OneStar is a corporation duly organized, validly existing and in
good standing under the laws of the state of [ndiana, with full power and authority to own its
properties and assets and to carry on lawfully its business as currently conducted.

2.2 Authorization. OneStar has full legal right, power, and authority to enter into

this Agreement and to carry out the transactions contemplated by this Agreement. The
execution, delivery, and performance by OneStar of this Agreement have been duly and
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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
(1) general principles of equity, regardless of whether enforcement is sought in a proceeding in
equity or at law. and (ii) bankruptcy, reorganization, insolvency, fraudulent conveyance,

moratorium. receivership or other similar laws relating to or affecting creditors' rights
generally.

2.3 Noncontravention. 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
otherwise required under, the Articles of Incorporation or By-Laws of OneStar or any
agreement (including without limitation any loan agreement or promissory note), indenture,
instrument, order, law or regulation to which OneStar is a party or by which it is bound,

subject to obtaining the consent or approval of OneStar lenders and applicable regulatory
commissions.

2.4 Financing. OneStar has funds or other financial resources available sufficient
to consummate the transactions contemplated by this Agreement on the terms contemplated
by this Agreement, including the payment of the Deposit upon the execution of this
Agreement and the Purchase Price as provided hereunder. At the Closing, OneStar will have
available all of the funds necessary for the acquisition of the Assets pursuant to this -
Agreement, and to perform its obligations under this Agreement.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF ALLSTAR

ALLSTAR represents and warrants to OneStar as follows, which representations and

warranties are made as of the date hereof and as of the Closing Date and shall survive the
Closing.

3.1 Oroanization.

(a) ALLSTAR is a corporation duly organized, validly existing, and in_good
standing under the laws of the state of Arizona, 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 lawfully 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  Investments. ALLSTAR does not hold any securities of, or any interest in,
any other person or entity.

3.3 Organizational Documents. A true, complete, and correct copy of the
Articles of Incorporation and the By-Laws of ALLSTAR together with all amendments

thereto (the "ALLSTAR Organizational Documents™) have been delivered to OneStar, as
set forth on Exhibit 3.2 attached hereto.
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34  Ownership. The name and residence address of each of the shareholders of
ALLSTAR and the respective ownership percentages held by each shareholder are set forth in
Exhibit 3.4 attached hereto. There are no outstanding options or other rights to acquire stock

in ALLSTAR or restrictions on the transfer of such stock except as set forth in Exhibit 3.4
attached hereto. o

3.5  Authorization. ALLSTAR has full legal right, power, and authority to enter
into this Agreement and to carry out the transactions contemplated by this Agreement. The
execution. delivery and performance by ALLSTAR 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
ALLSTAR, enforceable in accordance with their terms, subject to (i) general principles of
equity. regardless of whether enforcement is sought in a proceeding in equity or at law, and
(i) bankruptcy. reorganization. insolvency, fraudulent conveyance, moratorium, receivership
or other similar laws relating to or affecting creditors' rights generally.

3.6  Financial Statements and Absence of Changes. The financial information
concerning ALLSTAR provided to OneStar by ALLSTAR is true, correct and complete in all
respects and accurately reflects the financial condition and the results of operations of -
ALLSTAR. As of Januvary 1, 2001, ALLSTAR's revenue constituted less than 5% of the
consolidated revenue of STAR Telecommunications. Inc.

3.7  Title to and Condition of Assets and Propertv. ALLSTAR has, or will have
by the Closing, good and marketable title to the Assets, free and clear of all liens, claims,
debts. obligations, limitations. liability for successor obligations, restrictions on transfer,

charges. security interests, options, or other title defects or encumbrances, except as set forth
in Exhibit 3.7 attached hereto.

3.8  Intellectual Propertv. Except as set forth in Exhibit 3.8 attached hereto,
ALLSTAR does not have any patents, copyrights, trade names, trademarks, service marks,
other such names or marks ("Intellectual Property") 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 ALLSTAR as currently
conducted. Other than as set forth on Exhibit 3.11, ALLSTAR is not aware of any pending or
threatened claims of infringement upon the rights to any intellectual property of others or,

except as set forth in Exhibit 3.11 attached hereto, any agreements or undertakings with
respect to any such rights.

3.9  Liabilities. Except as set forth on Exhibit 3.9, ALLSTAR had no material
liabilities or obligations since the date of the most recent financial information provided to
OneStar. secured or unsecured (whether accrued, absolute, contingent or otherwise),
including, without limitation, tax liabilities due or to become due, and ALLSTAR has not
incurred, and will not incur, any liabilities or obligations since the date of the most recent
financial information provided to OneStar, except liabilities permitted by this Agreement.
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Except as set forth in Exhibit 3.9 attached hereto, ALLSTAR has no obligations or liabilities,
whether direct or indirect, joint or several, absolute or contingent, matured or unmatured,
secured or unsecured, which could be affected by the execution and delivery of this

Agreement or consummation of the transactions contemplated by this Agreement or which
could affect the same.

3.10  Contracts. Except as set forth in Exhibit 3.10 attached hereto or in any other
Exhibit attached hereto and refereneed below, true, correct and complete copies of which
referenced items have previously been delivered to OneStar, ALLSTAR is not a party to or

bound by any of the following (hereinafter, any of the following are referred to collectively as
the "Contracts” and individually as a "Contract"):

/

(a) contract for the purchase or sale of services, equipment, inventory, materials,

supplies, or any capital item or items. or supply agreements with the federal government or
any state or local govermment or any agency thereof;,

(b)  collective bargaining agreement or other agreement with any labor union or

labor organization or any employment, consulting, severance, bonus, deferred compensation
or similar agreement;

(¢) agreement, indenture or other instrument relating to the borrowing of money or -
guaranty of any obligation for the borrowing of money;

(d)  tenmancy, lease, license or similar agreement relating to property except as set
forth in Exhibit 3.9 attached hereto;

(e) license, lease or other agreement to provide or acquire telecommunications or
other services or equipment of any kind;

63 any insurance policies naming ALLSTAR as an insured or beneficiary or as a
loss payee, or for which ALLSTAR has paid all or part of the premium;

(g)  any instrument or agreement relating to indebtedness by way of lease-purchase
arrangements, conditional sale, 'guarantee or other undertakings on which others rely in

extending credit, any joint venture agreements or any chattel mortgages or other security
arrangements;

(h)  any agreement or contract with, or any obligation to or from, an Affiliate, or a
shareholder of ALLSTAR. For purposes of this Agreement, "Affiliate" shall mean: any
person or entity (i) that directly or indirectly, through one or more intermediaries, controls or
is controlled by. or is under common control with, the person or entity involved, including,
without limitation, shareholders, officers, and directors; (ii) that directly or beneficially owns
or holds five percent (5%) or more of any equity interest in the person or entity involved; or
(iii) five percent (5%) or more of whose voting securities (or in the case of a person which is
not a corporation, five percent (5%) or more of any equity interest) is owned directly or
beneficially by the person or entity involved. As used herein, the term "control” shall mean
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possession. directly or indirectly, or the power to direct or cause the direction of the

management or policies of a person or entity, whether through ownership of securities, by
contract or otherwise; or

(1) any other agreements. contracts, powers of attorney, bids or proposals, whether
written or oral.

Except as set forth in Exhibit 3.11 attached hereto, neither ALLSTAR nor, to the
knowledge of ALLSTAR without inquiry of other parties to such Contract, any other party to
any such Contract has breached any provisions of, or is in violation or default under the terms
of, or has caused or permitted to exist any event that with or without due notice or lapse of
time or both would constitute a default or event of default under, any such Contract. All such
Contracts are valid, binding, and in full force and effect, subject to (i) general principles of
equity. regardless of whether enforcement is sought in a proceeding in equity or at law, and
(ii) bankruptcy, reorganization. insolvency. fraudulent conveyance, moratorium, receivership
or other similar laws relating to or affecting creditors' rights generally. To the knowledge of
ALLSTAR. any Assumed Contract will continue in full force and effect to the benefit of
OneStar. without change following the consummation of the transactions contemplated by
this Agreement without obtaining the consent of any other party thereto, except as set forth in
Exhibit 3.13(b) attached hereto, and the execution” and delivery of this Agreement by
ALLSTAR and the consummation of the transactions contemplated by this Agreement will |
not violate or cause a default or event of default under any provision of, or result in the
acceleration of any obligation under. or the termination of any Contract.

3.11 Litigation and Compliance. Except as set forth in Exhibit 3.11 attached
hereto, there is no pending or, to the knowledge of ALLSTAR, threatened claim, lawsuit or
administrative proceeding by or against. or to the knowledge of ALLSTAR, no investigation
of. ALLSTAR or the operation of its business or any of the Assets. The business of
ALLSTAR is not affected by any pending or, to the knowledge of ALLSTAR, threatened
strike or other labor disturbance. ALLSTAR and the operation of its business are in
compliance with all federal, state, and local laws and regulations and administrative orders
and all tariffs, rules and regulations of local exchange carriers and inter-exchange carriers
applicable thereto where the failure to be in compliance could have a material adverse effect
on the Assets, the business or condition of ALLSTAR or the transactions contemplated by this
Agreement. ALLSTAR has not received written notice of any order. writ, injunction or

decree relating to or affecting the operations or the business of ALLSTAR or the transactions
contemplated by this Agreement.

3.12 Noncontravention. Neither the execution 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 otherwise
required under, any provision of the ALLSTAR Organizational Documents or any agreement
(including. without limitation, any loan agreement or promissory note), indenture, instrument,
order, law or regulation applicable to ALLSTAR or the Assets or to which ALLSTAR is a
party. or will result in the creation of any lien or encumbrance upon any property, including,
but not limited to, the Assets of ALLSTAR other than such breaches or defaults, possible
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modifications or accelerations which individually or in the aggregate would not have a

material adverse effect on the Assets or on the ability of ALLSTAR to consummate the
transactions contemplated by this Agreement.

-

3.13 Licenses, Permits, and Required Consents.

(@)  ALLSTAR 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, the business or condition of ALLSTAR or the transactions
contemplated by this Agreement ("Permits"). A list of such Permits is set forth in Exhibit
3.15(a) attached hereto, true, correct, and complete copies of which have previously been
delivered to OneStar. Except as set forth in Exhibit 3.13(a) attached hereto. all Permits
relating to the business of ALLSTAR are in full force and effect. and to the knowledge of
ALLSTAR, no violations have been made in respect thereof, and no proceeding is pending or,
to the knowledge of ALLSTAR. threatened which could have the effect of revoking or
limiting any such Permits, except where such revocation or limitation would not have a
material adverse effect on the Assets. The Permits will not cease to remain in full force and
effect by reason of the transactions contemplated by this Agreement.

(b)  Exhibit 3.13(b) artached hereto sets forth all material registrations, filings,
applications, notices, transfers, consents, approvals, orders, qualifications, authorizations,
certifications. or waivers required to be made. filed. given or obtained by or on behalf of

ALLSTAR or any of its shareholders with, to or from any persons, govemnmental authorities

or private entities in connection with the consummation of the transactions contemplated by
this Agreement.

3.14 Insurance. Exhibit 3.14 attached hereto sets forth a list of all material policies
of insurance which insure the properties, including but not limited to the Assets. business or
liability of ALLSTAR, setting forth the types and amounts of coverage, true, correct, and
complete copies of which have previously been delivered to OneStar. Each of such policies is
current and in full force and effect and ALLSTAR has not received written notice of default
under, or intended cancellation or nonrenewal of, any such policies. ALLSTAR has not been
refused any insurance by an insurance carrier to which it has applied for insurance in the past
year. ALLSTAR shall bear the risk of loss of, or damage to, the Assets through the Closing
and shall be entitled to any insurance proceeds if the Closing does not occur or shall be
entitled to such proceeds to the extent the Purchase Price is reduced by mutual agreement of

the parties as a result of the loss or damage involved with OneStar being entitled to the
balance thereof if the Closing occurs.

53.13 Taxes and Returns. ALLSTAR is properly classified and taxed as a
corporation for federal income tax purposes. "Taxes" means all federal, state, county, and
local. and all foreign and other, income, franchise. excise, tariff, gross receipts, sales and use,
payroll, real and personal property and other taxes and governmental charges, assessments
and contributions for which ALLSTAR is or may be liable, including interest and penalties
required to be paid, collected or withheld. All Taxes with respect to all open years have been
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paid or collected or withheld and remitted to the appropriate governmental agency except for
any Taxes which ALLSTAR is contesting in good faith which have been noted in the
Financial Statements, and except for taxes not yet payable which have been adequately
provided for in the Financial Statements. True, complete, and correct returns (including,
without limitation, information returns and other material information) have been timely filed
with the appropriate governmental agency with respect to all taxes and the copies thereof
which have been provided to OneStar pursuant to its request are true, accurate, and complete.
ALLSTAR has not filed or entered into any election, consent or extension agreement that
extends any applicable statute of limitations or the time within which a return must be filed.
ALLSTAR is not a party to any action or proceeding, pending or threatened, by any
governmental authority for assessment or collection of Taxes, no unresolved claim for
assessment or collection of Taxes has been asserted, no audit or investigation by any
governmental ‘authority is pending or threatened and no such matters are under discussion
with any governmental authority. No deficiencies for taxes have been claimed. proposed or
assessed by any taxing or other governmental authority. ALLSTAR has not made an election,
and is not required. to treat any asset as owned by another person for federal income tax

purposes or as tax-exempt bond financed property or. tax-exempt use property within the
meaning of Section 168 of the Code.

3.16 Changes. Except as otherwise expressly disclosed on the Exhibits hereto or as
otherwise disclosed to OneStar, since January 1, 2001, there has not been:

(a) any damage, destruction, other casualty loss or other occurrence that could,

individually or in the aggregate, have a material adverse effect on the value of the Assets or
the business or condition of ALLSTAR;

(b) any disposition of any asset of ALLSTAR other than in the ordinary course of
business;

(c) any amendment, modification or termination of any existing, or entering into
any new contract, agreement, lease, license, permit or franchise that could, individually or in

the aggregate, have a material adverse effect on the value of the Assets or the business or
condition of ALLSTAR,;

(d)  any changes in the 'accounting methods or practices followed by ALLSTAR or
any change in depreciation or amortization policies or rates; or

(e) any other material adverse change in the assets (including, but not limited to,
the Assets), business or condition of ALLSTAR.

3.17 No Adverse Actions. There is no existing, pending or, to the knowledge of
ALLSTAR, threatened termination, cancellation, limitation modification or change in the
business relationship of ALLSTAR with any supplier, customer or other person or entity

except as are immaterial individually and in the aggregate and which are in the ordinary
course of business.
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3.18  Labor Matters. ALLSTAR. to its knowledge, has no obligations, contingent
or otherwise. under any employment or consulting agreement (except if and as set forth in
Exhibit 3.11 attached hereto) or collective bargaining agreement or other contract with a labor
union or other labor or employee group. and OneStar will incur no liability or obligation with
respect to any employee, consultant or agent of ALLSTAR as a result of or arising out of the
consummation of the transactions contemplated by this Agreement. There are no efforts
presently being made or, to the knowledge of ALLSTAR, threatened by or on behalf of any
labor union with respect to employees of ALLSTAR. ALLSTAR, to its knowledge, is in
compliance with all federal. state or other applicable laws, respecting employment and
employment practices, terms and conditions of employment and wages and hours, except
where any failure to comply with such laws would not have a material adverse effect on the
Assets. and has not and is not engaged in any unfair labor practice; no unfair labor practice
complaint against ALLSTAR is pending or, to the knowledge of ALLSTAR, threatened
before the National Labor Relations Board; there is no labor strike. dispute, sowdown or
stoppage pending or, to the knowledge of ALLSTAR, threatened against or involving
ALLSTAR; no representation question exists respecting the employees of ALLSTAR; no
grievance or internal complaint which could reasonably be expected to have a material
adverse effect upon ALLSTAR or the conduct of its business exists; no arbitration proceeding
arising out of or under any collective bargaining agreement is pending and no claim therefor

has been asserted; and no collective bargaining agreement is currently being negotiated by
ALLSTAR.

3.19 Pavment of Obligations. ALLSTAR will pay all its obligations and liabilities

related to the operation of the Assets prior to the Closing as and when the same become due
and payable.

3.20 Disclosure. To the knowledge of ALLSTAR, no representation, warranty or
statement made by or on behalf of ALLSTAR in this Agreement or the Exhibits attached
hereto or in the certificates or other materials furnished or to be fumished 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 fact or omits or will omit to state a
fact required to be stated herein or therein or necessary to make the statements contained
herein or therein not misleading in any material respect. To the knowledge of ALLSTAR, all
information and documents provided prior to the date of this Agreement, and all information
and documents subsequently provided, to OneStar or its representatives by or on behalf of
ALLSTAR, contain, or will be or will contain as to subsequently provided information or
documents, true, accurate and complete information with respect to the subject matter thereof
and are, or will be as to subsequently provided information or documents, fully responsive to
any specific request made by or on behalf of OneStar or its representatives. Prior to the
Closing, full disclosure shall have been made to OneStar of all material facts that ALLSTAR
is aware of with respect to ALLSTAR and its business, assets, operations, condition and
prospects, and the transactions contemplated by this Agreement or such information shall
have been made available to OneStar. Through the Closing, ALLSTAR shall promptly notify
OneStar of any change or event which ALLSTAR believes could adversely affect the Assets
or the operations, business, conditions or prospects of ALLSTAR.
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3.21  Agency Agreements. Exhibit 321 contains all of the material agency
agreements, written or verbal, between ALLSTAR and any third party pursuant to which such
third party has acquired customers for ALLSTAR which are included in the Assets or to
whom ALLSTAR owes any form of compensation for sales to customers included in the
Assets. As of the Closing Date, all agent commissions are paid in full.

3.22  Trade Agreements. Exhibit 3.22 contains all the material trade agreements,
written or verbal, between ALLSTAR and any third party pursuant to which ALLSTAR

provides long distance services in exchange for consideration other than its ordinary and
customary cash payment.

ARTICLE IV ’
ADDITIONAL AGREEMENTS OF THE PARTIES

4.1 Ordinary Course. Prior to the Closing, without OneStar's written consent,
ALLSTAR covenants, represents, and warrants that ALLSTAR shall not have:

(a) sold, assigned, transferred, leased. mortgaged, pledged or subjected to lien, or

otherwise encumbered, any of the Assets other than pledges which shall be released as of the
Closing;

(b)  managed customer accounts, equipment, inventories, and other supplies other
than in the ordinary course of business;

(©) issued or sold any stock or granted options with respect to, or rights to
purchase, any stock, or made any commitment to issue or sell any such stock;

(d)  except as required by law (including, but not limited to, the fiduciary duties of
ALLSTAR or any of its Affiliates, advisors or representatives), directly or indirectly through
any investment banker or other representative or otherwise, solicited, entertained or
negotiated with respect to any inquiries or proposals from any person relating to: (1) the
combination of ALLSTAR with any person or entity; (2) the direct or indirect acquisition by
any person of any of the Assets; or (3) the acquisition of any interest in ALLSTAR.
ALLSTAR shall promptly notify OneStar of any inquiries or proposals they may receive

relating to any such matters including in such notification the relevant details of the inquiry or
proposal;

(e) entered into any agreement or transaction (i) pursuant to which the aggregate
financial obligation of ALLSTAR may exceed Five Thousand Dollars ($5,000) individually
or Ten Thousand Doilars ($10,000) in the aggregate, (ii) which is not terminable by
ALLSTAR without penalty upon no more than thirty (30) days' notice, or (iii) except as
otherwise provided in this Agreement;

$3) made or authorized any compensation increase, other than (i)} pursuant to
existing contractual obligations set forth in Exhibit 3.11 attached hereto, or (ii) increases to
employees of ALLSTAR in the ordinary course of business consistent with past practices of
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ALLSTAR and not in excess of a five percent (5%) annual increase individually, whether
such increase relates to base compensation. commissions, bonuses or benefits. or otherwise;

(g)  declared, paid or set aside for payment any distribution or return of capital in

respect of ownership of stock or, directly or indirectly, purchased or otherwise acquired any
of its stock;

(h)  made any new elections with respect to Taxes relating to the Assets or other
changes in current elections with respect to Taxes relating to the Assets: or

(i)  otherwise entered into any transaction or taken other action not in the ordinary
course of business.

’

4.2 Access Prior to Closing, Customer Information, Carrier Contact.

(a) Upon reasonable notice and during regular business hours from the date hereof
through the Closing, ALLSTAR and their respective, agents and employees shall afford
OneStar and its representatives (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 Assets. ALLSTAR, or

its operations. ALLSTAR and its respective agents and employees shall cooperate fully in
connection with the foregoing.

(b)  Without limiting the generality of the foregoing, from the date of execution of
the Agreement, ALLSTAR shall provide OneStar and authorize OneStar's use of proprietary
data related to customer accounts and billing, including, without limitation. customer name
and billing information, address, billing telephone number ("BTN"), and automatic number
identification ("ANI™); rates/rate, plans/rating, programs/discount plans, etc.; sales programs
and associated marketing collateral materials; account balances and aging on a per account
basis. and authorize OneStar's use of proprietary data related to any and all applications,
comments on accounts, written correspondence, computer records in data format. and current
copies of ALLSTAR tariffs, including Interstate, International and applicable Intrastate tariffs.
OneStar shall require transfer of client, rating and product databases, and full access to online
accounts upon execution of this Agreement, and at least thirty (30) days prior to Closing.
Notwithstanding the foregoing, in the event that the Closing does not occur or this Agreement
is terminated pursuant to Article VII hereof, OneStar's authority to use the proprietary
information described in this Section 4.2 shall be revoked and OneStar shall immediately
cease using such proprietary information and will immediately return any such proprietary
information in its possession to ALLSTAR. In the event that OneStar's authority to use the
proprietary information is terminated. OneStar further agrees within ten (10) business days
following receipt of a written request from ALLSTAR. to execute and deliver to ALLSTAR
any instruments of transfer as may be reasonably necessary to transfer record and beneficial
ownership of such proprietary information to ALLSTAR free and clear of all claims, liens and
encumbrances derived from, or related to, OneStar's operation of the Assets or use of such
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proprictary information. The foregoing obligations shall survive any termination of this
Agreement.

4.3  Regulatorv and Other Authorizations. From the date of execution of this
Agreement. ALLSTAR agrees to allow OneStar use of ALLSTAR's certifications and tariffs
for a transitional period to allow OneStar time to modify or acquire its own certificates and
tariffs for a period of time not to exceed one hundred eighty (180) days from Closing.
ALLSTAR shall obtain where required of ALLSTAR or its stockholders, and/or shall
cooperate fully with 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. Notwithstanding the foregoing,
in the event that the Closing does not occur or this Agreement is terminated pursuant to
Article VII hereof, OneStar shall cease using ALLSTAR's certifications and tariffs

immediately upon written notice from ALLSTAR. The foregoing obligations shall survive
any termination of this Agreement.

4.4  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
further acts and things as may be reasonably required to carry out the transactions

contemplated hereby. ALLSTAR will cooperate in the transition of the Assets and data, both
electronic and hard copy.

4.5  Pavment of Taxes. Except as otherwise provided herein, OneStar shall pay all
sales taxes, other property transfer taxes, all documentary or other stamp taxes, and all similar
transfer taxes related to the Assets, if any, arising after Closing, provided nothing contained
herein shall preclude OneStar or its shareholders from contesting in good faith any tax
pursuant to established governmental procedures. Except as otherwise provided herein,
OneStar and ALLSTAR shall each pay 50% of all sales taxes, other property transfer taxes,

all documentary or other stamp taxes, and ail similar transfer taxes related to the Assets, if
any. arising on or prior to Closing.

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

4.7  Indemnitv bv ALLSTAR. For a period of two (2) years from the Closing
Date. ALLSTAR agrees to indemnify and defend OneStar, its Affiliates and their respective
directors, officers, shareholders. employees, agents, successors and assigns against, and hold
each and every one of the foregoing harmless from, any and all damages, losses, claims, .
liabilities. demands, charges, suits, penalties, costs or expenses, whether accrued, absolute,
contingent or otherwise, including but not limited to court costs and attorneys’ fees, which
any of the foregoing may incur or to which any of the foregoing may be subjected, arising
out of or otherwise based upon any of the following:
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(@)  Any misrepresentation or breach of warranty or representation by ALLSTAR

or any breach or default by ALLSTAR of or under any of the covenants or other provisions of
this Agreement;

(b)  All liabilities, obligations, and commitments of, or claims against, ALLSTAR,
including but not limited to accounts payable, accrued expenses, city, county or state sales and
use taxes, federal excise taxes, local or state business license fees, payphone compensation
fees. payroll and/or withholding taxes, state income or franchise taxes, governmental fees or
payments, including but not limited to USF fees, and those which may accrue by operation of
law or otherwise to OneStar, an Affiliate of OneStar or their respective successors or assigns
refated in any manner to the Assets acquired by ALLSTAR and relating to any period on or
before the Closing Date, other than the Assumed Liabilities and other than Taxes imposed on
ALLSTAR but which have been collected by OneStar from customers; or

(c) Any act or omission of ALLSTAR. any of its shareholders, or any of their
respective agents or employees in connection with any services performed, any products sold,
delivered or furnished or any contracts or claimed contracts with third parties related in any

manner to the Assets acquired by ALLSTAR and relating to any period on or before the
Closing Date. '

(d) Failure to comply with any bulk transfer law, bulk transfer tax law or similar '
statute of any state or jurisdiction in connection with the transactions contemplated by this

- Agreement; ot

(e) Any claim or cause of action asserted or commenced by any employee of

ALLSTAR, other than with respect to the transactions contemplated by this Agreement,
arising prior to Closing.

48  Indemnity bv OneStar. For a period of two (2) years from the Closing Date,
OneStar agrees to indemnify and defend ALLSTAR, its Affiliates and their respective
directors, officers, shareholders, employees, agents, successors and assigns against, and hold
each and every ane of the foregoing harmless from, any and all damages, losses, claims,
liabilities, demands, charges, suits, penalties, costs or expenses, whether accrued, absolute,
contingent or otherwise, including but not limited to court costs and attorneys' fees, which any

of the foregoing may incur or to which any of the foregoing may be subjected, arising out of
or otherwise based upon any of the following:

(a) Any misrepresentation or breach of warranty or representation by OneStar or

any breach or default by OneStar of or under any of the covenants or other provisions of this
Agreement:

(b) All liabilities, obligations, and commitments of, or claims against, OneStar,
including, but not limited to, OneStar's assumption of the Assumed Liabilities, accounts
payable, accrued expenses, city, county or state sales and use taxes, federal excise taxes, local
or state business license fees, payphone compensation fees, payroll and/or withholding taxes,
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state income or franchise taxes, governmental fees or payments. including but not limited to
USF fees. and those which may accrue by operation law or otherwise to ALLSTAR, an
Affiliate of ALLSTAR or their respective successors or assigns. related in any manner to the
Assets acquired by OneStar and relating to any period after the Closing Date; or

(€) Any act or omission of OneStar, any of its shareholders, or any of their
respective agents or employees in connection with any services performed. any products sold,
delivered or furnished or any contracts or claimed contracts with third parties related in any
manner to the Assets acquired by OneStar and relating to any period after the Closing Date.

4.9  Limitation on Liabilitv. The aggregate liability of ALLSTAR under
Section 4.7 shall not exceed the Purchase Price. The aggregate liability of OneStar under
Section 4.8 shall not exceed the Purchase Price.

The obligations set forth in Sections 4.7. 4.8 and 4.9 shall survive any termination of
this Agreement.

410 Emplovees. ALLSTAR hereby acknowledges that OneStar has no obligation
to employ any of the employees of ALLSTAR. ALLSTAR shall not make any representation
to the contrary to any of such employees; provided; however. OneStar and/or its Affiliates
may interview or otherwise contact such employees regarding any future employment. If and
to the extent OneStar so requests, ALLSTAR will use its reasonable best efforts to cause
emplovees of ALLSTAR designated by OneStar to become emplovees or consultants of
OneStar. with it being understood and agreed that such employment or engagement shall be
with no contractual obligation on the part of OneStar to continue any such employment or
engagement, which employment or engagement shall be upon terms and conditions
satisfactory to OneStar. Notwithstanding the foregoing, nothing contained in this Agreement
shall require ALLSTAR to expend any money in excess of expenditures in the ordinary

course of business consistent with past practice in fulfillment of the obligations set forth in
this Section.

4.11  Continued Relationships. Prior to the Closing, ALLSTAR shall use its best
efforts to preserve intact the business of ALLSTAR and keep available the services of its
officers and employees and maintain good relationships with suppliers, customers. and others
having business relations with ALLSTAR, and shall use its best efforts to ensure there is no
change in the business, condition or results of operations of ALLSTAR which may have a
material adverse effect on the Assets or the business or condition of ALLSTAR.

4.12 Confidentialitv.

(a) Except as contemplated by this Agreement, as required by law or otherwise
expressly consented to in writing by OneStar and ALLSTAR, all information or documents
furnished hereunder by any party shall be kept strictly confidential by the other party or
parties to whom furnished at all times prior to the Closing Date, and in the event such
transactions are not consummated, each shall return to the other all documents furnished
hereunder and copies thereof upon request and shall continue to keep confidential all
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information furnished hereunder and shall not thereafter use the same for its advantage.

Notwithstanding the foregoing, either party may issue or make a press release, announcement
or other disclosure regarding this Agreement and the transactions contemplated hereby which
it reasonably determines necessary under applicable law.

(b)  In the event the Closing is not consummated, each party hereto will hold in
absolute confidence any information obtained from another party except to the extent (i) such
party is required to disclose such information by law or regulation, (ii) disclosure of such
information is necessary in connection with the pursuit or defense of a claim, (iii) such
information was known by such party prior to such disclosure or was thereafter developed or
obtained by such party independent of such disclosure, or (iv) such information becomes
generally available to the public or is otherwise no longer confidential. Prior to any
disclosure of information pursuant to the exception in clause (i) or (ii) of the preceding
sentence, the party intending to disclose the same shall so notify the party which provided the

same in order that such party may seek a protective order or other appropriate remedy should
it choose to do so.

4.13 Noncompete and Confidentialitv Agreement. As of the Closing, ALLSTAR
shall have executed, without further consideration, a noncompete and confidentiality

agreement in substantially the form attached hereto as Exhibit 4.12 (the "Nomcompete
Agreement").

4.14 Intentionally Omitted.

4.15 Accounts Receivable and Accounts Pavable. ALLSTAR will assign its
remittance Post Office Box to OneStar at Closing. All remittances received by ALLSTAR
from customers with respect to any accounts receivable and unbilled revenue shall, at or after

the date hereof, be endorsed to the order of OneStar and forwarded to OneStar immediately
upon receipt thereof.

(@) All Monthly Revenue collected by OneStar on behalf of ALLSTAR from
customers with respect to any accounts receivable and unbilled revenue generated prior to the
date hereof, but less than ninety (90) days old from the date of invoice as of the date hereof,
shall be remitted ninety percent (90%) to ALLSTAR ("ALLSTAR Receivables Fee"), with
ten percent (10%) of such amounts retained by OneStar as a service fee. OneStar shall pay
ALLSTAR the ALLSTAR Receivables Fee on a biweekly basis via wire transfer.  ~

(b)  Any receivables and unbilled revenue generated after the date hereof until
Closing will be retained by OneStar less ten percent (10%) of the Monthly Revenue ("Net

Remittance"). OneStar shall pay ALLSTAR the Net Remittance thirty (30) days after the
close of the month end billing cycle via wire transfer.

(c) Upon execution of this Agreement, OneStar shall collect for ALLSTAR all of
ALLSTAR's accounts receivable generated prior to the date hereof and older than eighty-nine
(89) days from the date of invoice as of the date hereof. OneStar shall remit twenty-five
percent (25%) of the Monthly Revenue from such accounts to ALLSTAR, retaining seventy-
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five percent (75%) of the Monthly Revenue for payment of agency fees and as compensation
1o OneStar for its services. OneStar shall pay such sums due ALLSTAR thirty (30) days after
the close of the month end billing cycle via wire transfer. For a period of one (1) year
following the Closing, OneStar shall have the right from time to time to inspect the books and
records of ALLSTAR relating to remittances received to determine whether or not any

remittances are attributable to any accounts receivable and unbilled revenue included among
the Assets.

(d) OneStar shall use best commercial efforts to collect all of ALLSTAR's
accounts receivable and unbilled revenue generated prior to the date hereof.

4.16 Carrier Costs. From the Closing Date, OneStar will assume the carrier costs
associated with the customer base and usage. Where possible, this will be accomplished by
arranging an administrative transfer from ALLSTAR accounts with the carriers to the OneStar
contract. if any. New contracts will be utilized where necessary. From the Closing forward,
the call-detailed records forwarded by carriers will be sent directly to OneStar or its
designated representatives. All bulletin board system information regarding this account
posted by carriers will be accessible only by OneStar or its designated representatives.

4.17 Carrier Contracts. All current carrier transmission agreements must be freely
and fully assignable. OneStar will not be required to assume any carrier contracts.

4.18 Billing. OneStar shall be authorized to use ALLSTAR's internal billing system
and personnel until such time as OneStar completes the transfer to OneStar's internal billing
system. Notwithstanding the foregoing, OneStar shall not be authorized to use ALLSTAR's
internal billing system and personnel after October 31, 2001. OneStar shall reimburse
ALLSTAR for ALLSTAR's costs and out-of-pocket expenses arising from OneStar's use of
ALLSTAR's billing system and personnel. ALLSTAR shall use reasonable commercial
efforts to maintain and retain its internal billing system and personnel, if necessary, until
October 31, 2001, however, OneStar acknowledges and agrees that it may become cost-
prohibitive for ALLSTAR to do so and that, at any such time that it becomes cost-prohibitive
for ALLSTAR to so, upon ten (10) business days' notice to OneStar, ALLSTAR will no
longer be required to provide such services to OneStar. Notwithstanding the foregoing, _
ALLSTAR agrees that, should: it become cost-prohibitive for ALLSTAR to provide such
services, ALLSTAR shall assist OneStar in OneStar’s efforts, if any, (i) to enter into short-
term independent consulting agreements with the terminated personnel and (ii) to arrange for
the continued operation of ALLSTAR's billing system by OneStar; provided, however, that

ALLSTAR shall not be required to expend any money in fulfillment of the obligations set
forth in this sentence.

4.19 USF Charges. OneStar is not responsible for any collection or remittance of
USF charges on any billed or unbilled accounts receivable arising prior to the Closing, except
with respect to amounts collected from customers by OneStar for such periods. ALLSTAR is
responsible for payment of all such USF charges arising prior to Closing, except with respect
to amounts collected from customers by OneStar for such periods.

-
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ARTICLE Y
CONDITIONS TO CLOSING

5.1 Closing Conditions of ALLSTAR. The obligations of ALLSTAR 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
ALLSTAR:

(2) The representations and warranties of OneStar contained in this Agreement
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;

() All required governmental and regulatery approvals, consents and/or waiting
periods shall have been obtained or shall have expired, limited in the case of those involving

state public utility or service commissions to the states of Texas, Arizona. California, New
York. Nevada and Pennsylvania; and ’

(d) No action. suit or proceeding shall have been instituted by any person or entity,
or threatened by any governmental agency or body, before a court or governmental body, to
restrain or prevent the carrying out of the transactions contemplated by this Agreement or that
seeks other material relief with respect to any of such transactions or that could reasonably be
expected to. individually or in the aggregate, have a material adverse effect on the Assets or
the business or prospects of ALLSTAR. On the Closing Date, there shall be no injunction,
restraining order or decree of any nature of any court or governmental agency or body in

effect that restrains or prohibits the consummation of the transactions contemplated by this
Agreement.

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 ALLSTAR contained in this Agreement
shall be true and correct in all material respects on the date hereof and on the Closing Date;

(b) ALLSTAR 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 it or them at or prior to the:
Closing: '

(c) All required governmental. regulatory, and third-party approvals, consents
and/or waiting periods shall have been obtained or shall have expired, limited in the case of
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those involving state public utility or service commissions to the states of Texas, Arizona,
California, New York, Nevada and Pennsylvania; which regulatory approvals shail include,

without limitation, authority to provide intraLATA telecommunications services in the
manner currently provided by ALLSTAR;

(d)  OneStar shall be satisfied with the results of its review of ALLSTAR's
customer information,

(e) No action, suit or proceeding shall have been instituted by any person or entity,
or threatened by any governmental agency or body, before a court or governmental body, to
restrain or prevent the carrying out of the transactions contemplated by this Agreement or that
seeks other material relief with respect to any of such transactions or that could reasonably be
expected to, individually or in the aggregate, have a material adverse effect on the Assets or
the business or prospects of ALLSTAR. 'On the Closing Date, there shall be no injunction,
restraining order or decree of any nature of any court or governmental agency or body in

effect that restrains or prohibits the consummation of the transactions contemplated by this
Agreement; and

(H There shall not have occurred any material adverse change in the Assets or the
business or condition of ALLSTAR. ’

ARTICLE V1
THE CLOSING

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

(a) Certificate of good standing or existence from each of the states in which
ALLSTAR is organized or qualified. which issues such certificates, stating that ALLSTAR is
a validly existing corporation in good standing;

(b) A certificate, dated as of the Closing, signed on behalf of ALLSTAR to the

effect that the conditions specified in clauses (a) and (b) of Section 5.2 above have_been
satisfied; .

(c)  Documentation of approval of ALLSTAR's shareholders; i

(d)  Copies of duly adopted corporate actions approving the execution, delivery,

and performance of this Agreement and the other instruments contemplated hereby certified
on behalf of ALLSTAR,;

(e) The duly executed Noncompete Agreement;

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

(g)  An original or photostatic copy duly certified as accurate and complete of all
requisite governmental or regulatory approvals of the transactions contemplated hereby;

(h)  Such other documents and instruments as OneStar may reasonably request,
including, but not limited to, LOA’s, applications, and term agreements;

)] Possession of all the Assets; and
6] Copies of the Articles of Incorporation and By-laws of ALLSTAR.

6.2  OneStar Deliveries. At the Closing, ALLSTAR shall receive from OneStar
the following:

(a) Certificate of existence from the Secretary of State of the State of Indiana
stating that OneStar is a validly existing corporation in good standing;

(b) A certificate, dated as of the Closing, signed by an officer of OneStar to the

effect that the conditions specified in clauses (a) and (b) of Section 5.1 above have been
satisfied; ’

(c) Copies of duly adopted resolutions of OneStar Board of Directors approving
" the execution, delivery, and performance of this Agreement, certified by its Secretary;

(d) Payment of the amount of the Purchase Price payabie at the Closing pursuant
to Section [.1(b) above.

ARTICLE YII
TERMINATION

7.1  Termination. Notwithstanding anything in this Agreement to the contrary, this
Agreement may be terminated only (a) by the mutual written consent of OneStar and
ALLSTAR,; (b) by either OneStar or ALLSTAR upon written notice given to the other within
ten (10) days after the giving of a notice of the failure of a condition to Closing as provided
herein, or (¢) by OneStar or ALLSTAR if, for any reason, the Closing has not occurred on or
before October 1, 2001, through no fault of such party, provided said date may be extended
from time to time by mutual agreement of the parties, which agreement shall not be

unreasonably withheld, in the event one or more conditions to the obligations of the parties
hereunder has not been satisfied or waived.

7.2 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
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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 from liability
for any breach of this Agreement.

ARTICLE VIII
MISCELLANEOUS

8.1  Expenses. Except as otherwise provided in this Agreement. ALLSTAR 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 provided in this
Agreement, OneStar shall bear its own fees, expenses, 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.
ALLSTAR. jointy and severally. represent and warrant to OneStar that no broker, agent or
other person acting on their 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.

8.2 Public Disclosure. Except as provided by Section 4.10, no press release or
other public announcement or communication will be made or caused to be made concerning

the terms and conditions of this Agreement unless specifically approved in advance by the
- parties.

8.3  Notices. Any notices or other communications required under this Agreement
shall be in writing, shall be deemed to have been given when delivered in person, by telex or
telecopier, when delivered to a recognized next business day courier. or, if mailed, 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 have
been given pursuant hereto:

If to ALLSTAR:

AS Telecommunications

Attn: Gordon Hutchins, Jr. i
223 East de la Guerra Street

Santa Barbara, CA 93101

Telecopier: (805) 884-1137

with a copy to:

Riordan & McKinzie

300 S. Grand Ave., Ste. 2900
Los Angeles, CA 90071
Attn: Ronn S. Davids, Esq.
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Telecopier: (213) 850-8624
[f to OneStar:

OneStar Long Distance. Inc.
Attn: Alan Powers

7100 Eagle Crest Blvd
Evansville. IN 47713
Telecopier: (812) 471-5878

with a copy to:

Terry G. Farmer '
Bamberger, Foreman, Oswald and Hahn, LLP

7" Floor Hulman Building

P. 0. Box 657

Evansville. IN 47704-0657

Telecopier: (812) 421-4936

8.4  Assignment. 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’
Affiliate 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.

8.5  Section Headings. The section headings contained in this Agreement are for

reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement.

8.6  Counterparts. 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. Facsimile signatures delivered hereunder shall be deemed orjginal
signatures. ’

8.7 Amendment. Except as hereinafter provided, this Agreement may not be
amended except by a writing signed by the party to be charged.

8.8  Entire Agreement. 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.

8.9 Binding Effect. This Agreement shall be binding upon and inure to the

benefit of the parties hereto and their respective heirs, personal representatives, successors
and permitted assigns.
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8.10 Survival. The covenants. agreements, indemnities., representations and
warranties of OneStar and ALLSTAR 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.

8.11 Severabilitv. In case any provision in this Agreement shall be held 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.

8.12 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.

8.13 Consent to Jurisdiction. Venue. Any action or proceeding relating in any
way to this Asset Purchase Agreement may be brought and enforced in the Vanderburgh
Superior Court in the City of Evansville. State of Indiana, or the United States District Court
for the Southern District of Indiana, Evansville Division, and each irre‘«ocably submits to the

jurisdiction of such court and waives any objection to the laying of venue in such court or any
claim that such court is an inconvenient forum.

8.14 JURY WAIVER. EACH PARTY HERETO WAIVES TRIAL BY JURY
IN ANY ACTION, PROCEEDING, CLAIM, OR COUNTERCLAIM, WHETHER IN
- CONTRACT OR TORT, AT LAW OR IN EQUITY, ARISING OUT OF OR IN ANY
WAY RELATED TO THIS ASSET PURCHASE AGREEMENT OR ANY OTHER
AGREEMENT EXECUTED PURSUANT HERETO.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first above written. auly

ONESTAR LONG DISTANCE, INC. AS TELECOMMUNICATIONS, INC.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed as of the date first above written.

ONESTAR LONG DISTANCE, INC. AS TELECOMMUNICATIONS, INC.

vi By:

[ts:

Its: &l\;?cu.;¥ Ere b oER L
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EXHIBIT 1.1(e) -

None.



Alabama
Alaska
Arizona
Califormia
Delaware
Florida
Georgia
[daho
{llinois
Indiana
[owa
Kansas
Kentucky
Maine
Michigan
Minnesota
Mississippi
Montana
New Jersey

Note:

EXHIBIT 3.1

GOOD STANDING

Nevada

New Hampshire
New Jersey
New York
North Carolina
North Dakota
Ohio

Oregon
Pennsylvania
Rhode Island
South Dakota
Tennessee

Ctah

Vermdnt
Virginia
Washington
West Virginia
Wisconsin
Wyoming

1) ALLSTAR is currently in good standing in the states listed above as
confirmed on August 27, 2001, and has a Certificate of Public Convenience
and Necessity ("CPCN™) and tariff on file where required.

2) ALLSTAR has never been certified in Hawaii or Oklahoma and never -

reinstated itself in South Carolina after Advanced Management Services, Inc
forfeited its certificate.

3) The remaining states listed in Exhibit 3.11 are not included in this Exhibit 3.1
because, to our knowledge, ALLSTAR has not filed or is in the process of
filing its annual report. Of the remaining states, ALLSTAR's application for a
CPCN in Louisiana is pending. ALLSTAR is certified with the Public
Service Commission in each state listed on Exhibit 3.11 but not listed in this

Exhibit 3.1 where required.
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ARTICLES OF INCORPORATION

oF 2353435

ADVANCED MANAGZMENT SZRVICES, INC.

We, the undersigned incerpcrasors, desiring to form a
carporation under the laws of the State of Arizona, adopt che

following Articles of Incorporation. ,

ARTICLZ T

The name of the corperation shall be:

ADVANCED MANAGZEMENT SERVICES, INC‘.‘

ARTICLE IT
The iucoigarat.:a sf che corperation ore:
kanis Rushton
5601 West Mohave
Phoenix, Arizcna 85031
Gerald F. EBhrlich
4001 Nor=h Third Street, Saite 400
Phcenix, Arizcma 85012
All powers, duties and responsibilities of the incorporatars

shall cease at the time of delivery of these Articles of

Incorporation to the Arizona Corperaticn Commission for filing.

ARTICLE LTI
The corporation initially intends to conduct the
business of acting as a communication service bureau and

consulting firm and to do all and everything advantageous and

. necessary to engage in said business. .
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ARTICTE IV
The purpase for which this corporaticn is organized is
the transaction of any or all lawful business faor which
corporations may be incorporatad under the laws of the State of

Arizona as thay may be amended from time to time.

In furtherance of the purpeses of the corporatian, the

I

corperatisn shall have the follawing pcwers:

() Ta cwn, acguire, hold, buy, sell, lease, ren:z,
convey, impraove, dispcse of, encumber or deal in any and ali
kinds of zeal property or any intarsst therein, including lands,
hezeditaments, easements, rights of way and water rights.

(2) "2 kuy, sell, cwn, pls¢gz, haldi, ascquirz. deal in :
ana =rade in Lcorsonal property, tugidle ane intangiale, includ-
ing stocks, bends and mart=gages, and Ll.cluding shares of stack in
this corporation; to bexzIow mcney and laan money; ta give ard
hold collataral sacurity, mortgages oxr otherwise, and to exacute
any and all easements iacidental or necassary thersto.

{C) To make cantracts with third parties, fims-gnr’.
corporations; tao act as an incorporator of cther cargora:ticns : 1::::

entar iato partnerships with other persons or csorporations; =3

make contracts with any of the officers, directors, sharehaolders

or employees of this corpcration, individually and without liz-
icazion, restriction or preiudice, includiag, but not limitec ta, -

proiit sharing and pension plans, which contzacts, when and i:2

-

macde, shall be considered and construed on the same basis as

contracts with third parties are considered aad ¢onstzued, ail in:

-2- . ,
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furtherance of the managament, operation, objects and purpdases of .
this carperation. |

(0) Ta hold meetings within oz without the State of
Arizona and to carry on any othar lawful business whatsoever and
to do all and ewarything necessary and advantagecus in connection
with and for the accsmplishment af tha foregoing, cr which is
calculatad, direczly or indizectly, ta prnméte the iaterests of
tha corpeoratica, and tc do any or all of the things hersinhefcrs
gat forzh tc the same extent as natural persons could dao, all
upen such terms and conditions as the Board of Dizectors may
detarmine.

The fcregoing pamwagzap.s. shall_Se -~cnsiried 23 the
eriects, purpcses aad power of this cozperanion, and it is
expressly intended that said objects, purposes and gewers shall
nct be limited or restrictad by referencs te ¢r inference from

the tarms of any other clause, tarm or paragraph hersin

contained.

ARTICLE ¥

The total authorized shazes of the cc:;cratian.shall be °
fifty thousand (50,000) common sharss with a par value of One

Dollax ($1.00) each.

The shazas of this ccrporation may be issued for cash,
services, or property, upcn such conditions and terms as may be

determined by the Boazd of Directors, who shall have full power

L T

and authority to £ix the value of the property or services for !

I g
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which shares may te issued and whose valuations shall be con-
clusive, and the shares so issued shall be fully paid and

nonasgedaable.

The Beard of Directors may from time to time cause the
corporation ta purchase its own shares ta the extant of the

unraserved and unrestrictad earmed and capital surplus of the

carporation. ’

ARTICLE VT

Tha aifair-s of the corporation shall te ccnducted by a
Becard of Dirsctors, the number of which shall be determined at

the annual meetiag af the shir-sholders in the manner speciified in

Nirestors sha.l be alectad at
the annual aeet.ng of the sharcholde=zs ta be held at such zime as
may be provided in the By-Laws o the carporation and such Direc- i
tars shall serve until their successors are elected and guali-

fiad. The follawing persons skall comprise the initial Bcaxd of

Diractors, who shall serve until their successors are elected and .

qualified: : ' )

Ennis Rushtan )
5601 West Mchave
Phcenix, Arxizona 85031

Jerry Moyes
8601 West ¥chave
Pheenix, Arizona 85031

Becky Kelley :
8401 East Monteballo
Scotzsdale, Arizona 85250
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Susan Martin
6533 North 7th Avenue, Sulte 10
Phoenix, Arizona 85413

ARTICLE VII

The privata pro;:aruy of the sharsholders, directors, and
officers of thls corporation shall be forsver exempt from corpe-
zate dedts and llabklilities.

ARTICLZ YIIT
Gerald P. Ehzlich, wizh offices at 4001 Ncrzh Third

Street, Suita 403, Phcenix, Arizona . 85012, is heraby aptointed

the initial statitory agant cf the corporation. The Board of ..

Directors of cthio .oz xmllice jay rsvoke this appeintment of

agent at any tlme and siall have power to £ill any vacancy in
such position.

IN WITNESS WHER3CP, the incorporators have Raresunto set
their hands this _}_‘_’_"f_\day ot _Hug , 18.31.

O

Ge.rald. P. Bhrlich
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ADVANCED MANAGEMENT SERVICES, INC.
ARTICIE I

MEETINGS CP SHAREHQOLDERS

1. ANNUAL MBTTINGS. A meeting of the sharehcldezrs shall ke
held annually on the second Tuesday of the last month of the
fiscal year of the corporation for the purpose of electing
dizectars and for the transacticr of any ocher business that nay
progezly come befaore it.

2. SPSCIAL MTETINGS. Special meetings of the sharsholders
for any puzpose ar purposes shall be held whenever callad by the
Board of Directaers, either by written instrument ¢r by :the vote
of a majerity, anc shall be called whenever sharshclders cwning
one-tenzh (1/1Q) of the voting shares issued and cqutstanding
shall i writing makxe agplication therefor to the President,
szating the opbiect ¢i such meening.

3. NCTICE. Notice of the nez.. »: gf the sharahalders
shall be daliversd persconallv or mailew by an officer of the
ccrperation to the last known address of each shareholder as the
same apgears on the records of the corporation ncot less than ten |
nor mere than £iftv days beiZore the date of the meeting.

4. PLAC® CQF MZETING. Meetings of the sharshclders shall be
held at the kncwn place cf business of the corpcraticn or at such

cther place as may be determined by the unanimous vote of the
Board of Directors of the corgoration,

S. ORGANIZATION. The Presaident or, in his absence, the
Vice-Presidenz and, in the absence of both, a chairman appointed
by the shareholders present, shall call the meetings of share-
helders to order and shall act as chairman thereof. The Secre-
tary of the corpeoration shall act as Secretary at all meetings af
the sharsholders oz, in his absence, tha presiding ofiicer may
appoint any person to act as Secretary.

§. QUORUM. A majoritzy of the shares issued and cutstanding
reprasented by the holders thersof, either in pexson or by proxy !
appcinted by an iastrumeat in writing, subscribed by such '
sharenclders, shall be 2 guorum at all meetings cf share-
holders. If a quorum is present, the affirmative vote of a

-3 seqrax 3144 7age 10/30
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majority of the shares representsd at tde meeting shall be the
act of the sharshclders unless the vote of a greatar number of

shares is required by law, the Articles of Incorporation, or by
specific provision of these By-Laws.

7. ADJOURNMENT.

If ac any annual or special meeting a

quorum shall fail to attend in person oI by proxy, a majority in
interest aof the sharsholders attending in perscn or by proxy at
the time of such meeting may, at the end of any hour, adjocurm the
meating from time to time without furthex notice until a quarum
shall attend, and thereupcn any business may be transacted which

might have been transacted at the meeting as originally call

had the same keen held.

8. VCTING. At all meetings
sharsholder, either in persen or
one vota for each share of stack
meating. Ugen the demand cf any
tors and, ugon other questicn at

4

7

of shareholders, every

by proxy in writing, shall have
so held and represented a: such
shaxehalder, voting for direc-
any meeting of the shareholders,

ST NS v

shall be by kallot. 1n all elections far directers of the corpo-
ration, each sharehclder shall have the right to casat as many :
vates i1 the aggregate as he shall ‘be entitled ta vcte based upon |
the numper of veting shar=s RYeld by such sharzshelder and multi-
plisd by the nuib.z ¢f dlus TS 2o he elected at such election;
2nd each sharepclid.L~ -l&™ cu.m the whcle number of votes, either

in persen or by promy, {9r one candidate or distribute such votes .
among two or more such candidatas.

9. ACTICN BY RESCLUTION. A resolution in writing, signed
by all of the sharehoclders, shall be deemed to be the action of
the sharehclders ta the eifec:z therein expressed with the same
force and effect as if the same had been duly passed by the same
vote at a duly convened meeting, and it shall ke the duty cf che
Secretary of the corporation to record such resolution in the
minute beck cf the corporation under its proger date.

ARTICLZ

II - :

SCARD QF OIRECTCRS

1. NUMSER. The business and aZfairs of the corporation

shall be managed and contzolled by a Bearzd cof Directors. The
R Y

€irst Becard of Directsrs shall consist of the persons named in
the Articles of Incsrporasien. Thereafter, within the limits

specified in the As-ticles of Incarporation, the rumper Qf direc-
=ozs shall be changed only tv the affirmative vote of a majority
ef the issued and cutstancing sharss cf stock of the corporatiom.

-2-
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The diractcrs shall he electad at the annual meeting of the

<ockhalders and each director elected shall hold office until

his succesaor is elected -and qualifiad., Directors need not be
shareholders of the corporation.

2. ANNUAL MEETING. Immediately af=er the annual aslection
of directors, the nawly elected directors shall mee: for the
purpesa of arganization, the election of officers and faor the

rzansaction of other business.

3. SPECIAL MEETINGS. Special msetings of the Boazd of
Diractors shall be held whenever reqularly called by the Presi-
dant or by a majarity of the members o: the Board of Directaors.
Unless otherwise specified in the notice thereof, any and all
business may be transactad at a special meeting.

4. DPLACE QOF MERTING. Meetings of the Board of Dizacmors,
annual or special, may be held either within or without tha Stata-
of Arizecna and may be hald by means of conference, telaphone or
similar communicacicna equipment by means cf which all persans
participating in the meeting can hear each cother, and

participation in a meeting pursuant to this paraqrapn snall
constisut2 prarence in person at such meeting.

. 3T L. The Secretarsy shall give nctice t2 each

dizreciar of <ash special meezing by ma;l;nq the same at least
five days befora the time of meeting c¢r by telegraphing or
telephoning nct less than two davs before the time of meeting.

6. QUCROM A majority of tie Bcaxd of Dirzectors at the
time in office shall cecnsticute a quorum for the transaction of
business, but a majority of those present at the time and placa
of any reqular or special meeting, alticugh less than 2 quorum,
may adijourn from time to time without notice until a quorum ke .
had. The vote of a majority of the directors present at any ’

meating in favor of or against any propcsition shall prevail
except a3 herein otherwise pravided. -,

7. VACANCIES. In case of any vacancy among the directors
thrcuqh death, resignation, disgualification or ether cause, the
remaining dirgctors, by the affirmative vote of a majority
thersof, whether or not ccnstituting a gquorum, may elect a
successor to hold cffice fcx the unexpired poxticn of the term af

the directar whose place shall be vacaat and until the election
and qualification of his successor.

8. COMMITTZES. From time to time, the Board may appaoint
committses for any purpcse or .purpeses, which shall have such
powers as shall be specifia2d in the resolution of ancoxntment.

1
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9. COMPENSATION. The direczors and officers of the
corporation and all members of cammittees shall gsexve without

salary except as may be determined by the vote of a majority of
all of the directors.

10. EXTENSIONS OF CREDIT. Loans or advances may be made by
the corporation to emplaoyees, including employees who are on the
Boaxd of Diractors of the corporation, if made with the knowledge
anc consent of the Board of Dirsctors, which ccnsent need not he
in writing at the time the lcans or advances are macde. Such
loans may reasonably be expectad to benefit the corperation in
retaining valuable employees and their goodwill.

11. ACTION BY RESOLUTION. A resclution,in wzizing, signed
by all the membaers of the Board of Directors, shall be deemed ta
ke acticn by such Bocard of Directors to the effect therain
expressed with the same forca and effect as if the same had been
duly passed by the same vote at a duly convened meeting, and it
shall be the duty of the Sacretary of the corporaticn tc racerd

such resolution ia the minute back of the corporaticn under izs
prcper data.

ARTICIE ITT

CFFICERS

1. EXECUTIVE. The officers of the corporation shall ke a
President, Vice-President, Secrstary and Treasurer, and such
other cfficers as the Board of Directors may elect. Any two or

more offices may be consclidated and held by cne perscn, except
the qffices of President and Secratary.

2. TENURE QF QFPICE. ALl cfficers and agents shall ke
subject to removal at any time, with or without cause, by the
affizrmative vote of a majority cf the whole Becard of Directors.

3. PRESIDENT. The President shall be the chief exstutive
officer of the corporation. . He shall preside at all meet=ings of
the shazeholders and df the Board of Directors, unlesa a chairman
of the Board of Directors has been elected and is present. He
shall sign and execute all authorized bonds, contracts or other
obligations in the name of the corporation; shall have the power
to vote, for and on behalf of the corporation, any shares which
the corpeoration cwns in ancther corporation; and, with the :
Sacrxatary, shall sign all cerzificates ¢f sharas of the '
corparation, aad shall do and gerform such other duties as from
time to time may ke assigned ts him by the Board of Diractors.

-4—



4. VICE-PRESIDENT. In case of the absence or disability of
the President, the duties of that office shall be performed :

the Vice-President, except as may be limited by a vote of the
Board of Directors.

5. ZIRBASURER. The Treasurer shall have custody of all the .
securities of the corporation. He shall supervise the collectiaen
and depgsit of amounts due to the corpecration. He shall also
supervise the disbursement of funds by the corpcration and the

maintanance of full and accsurate accounting records for the
cazporation.

6. SECRETARY. The Secretary shall keep the minutas of all
proceedings of the Board of Directors and the minutes of all
meetings of the sharsholders; he shall attend the giviag aad
serving of all notices for the ccrporation and, when directad by
either the President or Vice-~President, shall sxecute in the name
of the corporaticm all contracts authorized by the Boazd of .
Dirsctors and shall affix the seal cf.the corporation thereto: he .
shall have charge of the certificate bcecks and such other bcoks
and papers as the Board of Directors may direct; he shall sigm
with the President or Vice-President .certificates of shares; and
he ota2ll, in ceneral, perform all the duties incident ta the

of £iww ¢f "L Senietary, subject tae the ¢antrol of the Board of .
Dizectaor:s.

ARTICLE IV

CAZITAL SHARES

1. CERTITICATES. The certificates for shares of the
corperacica shall be in such Zorm as shall be approved by the

Board of Directors. The certificates shall be signed by the
President and the Secretary.

2. RECORDS. All certificates shall
rumbered and the names of the cwners, the
the dats ¢f issue shall be entered in the

be consecutively
number ¢f sharedy and
corperation’s kcoks.

3. LOST CERTIPICATES. The Boarxd of Directors may direct a
new certiflcate or certificates to be issued in place of any
certificata or certificates theretofore issued by the corporation:
alleged to have been lost, stalen or destroyed, upon the making
of an affidavit of that fact by the person claiming the

cerzificats to be lost, stolen or destroyed. When authorizing
such issue of a new certificaze or certificates, the Board of

Directars may, in its discretion and as a conditicn precedeat to
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the issuance therecf, require the cowner of such laest, stolen aor
dastraoyed ceztificate or certificatas, or his legal representa-
tive, to advertise the same in such manner as it shall require
and/ar ta give the corporation a bond in such sum as it may
direct as indemnity against any claim that may be made agains:
the corporation with respect to tle certificate alleged to have
been last, stolen or destroyed.

4, CERTIPICATES CANCELLZED. Except in the case of lost axz
destroyed certificates and, in that case, after compliance with
the provisions of these By-Laws relating ta lest certificates, no
naw certificate shall te issued until the fcrmer cer:

erzificate for
the shares recrresentad thereby shall have been surrendered and
cancelled. ’

§. TRANSFER. Shares shall ke transferrsd cnly upcn the
bcoks qf the corgoration by cthe hclder therect, in gerson or by
his attorneys, upon the surraender and canceliazion ¢f certifi-
catas faor a like number o shazes.

6. RECCRD DATE. In order to deta2-mine the sharshclders ,
entitled ta ncetice of or ta vote at any meeting cf the sharehold-
ers of any adjourmment theracf, or TO exXpress ccnsant td CArpG-
raze action in writiang without a meeting, or entitled to zeczive
pavmen<t of any dividend or cetier distxibution cr alletxeat of any
rights, or enticled to axezcise any rights in respect ¢f any
change, conversicn or exchange of shares c¢r for the purpose of
any other lawful acticns the Board of Dirzectors may f£ix, in
advance, a record dat2, which shall not bhe mcre

e than thirty nox .
less than ten days before the date cf such meeting, ncr mere than

sixty days prior to any other action. A determinaticn of share-
holders of record entitled to nctice of or to vote at a meeting
of sharshclders shall apply to aay adjournment of the meeting:
provided, however, that the Becard of Diractors may £ix a new :
racard date for the adjourned meetings, and further provided that

the adjournment or adjournments do not exceed thirzty days in the
aggregate.

7. REGISTER2D SHARTHOLDERS. The corporation shall be
entitled to raccgnize the exclusive right of a persaen registered
en its books as the owner of shares to raceive dividends, and to
vote as such other, and ts hold iLiable for calls and assessments
a pexscn registered on its boocks as the owner ¢ shares, and
shall not be bound to reccgnize any equitable or cther claim to

or interest in such share or shares on the part of aay other

persan, whether or nat it shall have express or other notice
thezeqgf.
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8. REGULATIONS. The Board cf Directars nmay maks such rules

and requlations as it may deem axpedient concerning the issue,
tranafer and registration of certificates or shares of the
carporation.

ARTICLE V

DIVIDENDS

1. DIVIDENDS. The Becaxzd of Directors, in its discrestion,
from time to time, may declare dividends upen the capital shares
from the surplus of net profits of the ccrporation and may fix
the datas for the declaration and payment of dividends. -

ARTICLE VT
SEAL

1. DESIGN.

the name of the corporation. Said seal may be used by causing it
or a facsimile tharecf tao be impressed or affixed or ia any

The carporate seal. shall have (nscrihed therscn

manner reproduced, which seal shall.be in charge of the Sec:etary:

to be used as dirscted by the 3card of Dirzctors.

ARTICLE VII
WAIVER CF NOTICE

1. WAIVER. Any shar=holder or dizector may waive any
notice required toa be given undex

of proviaions of the Articles c¢f Incorporaticn or thess By-Laws
by delivering a waiver ther=of, in writing, to the Secretary of
the corporaticn. Attandance cf a director at a meeting shall
constituta a waiver of notice of such meeting, except where a
director attends a meeting for the express purpose ¢f objecting
to the transaction of any business because the meeting was not
lawfully called or convened. Neither the business tc bte trans-
acted at, nor the purpose of, any reqular or special meeting of

the Bcaxd of Directors need ke specified in the waiver of notice.

ARTICLE VIIT
AMENDMENT

1. AMENDMENT. These By-Laws may be altered, amended or
rapealed, or new By-Laws may be adopted, by the shareholders or

the provisions of the statutes
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by the Board of Directors at any neening, provided that notice of
the proposed change is contained in the notice of such meeting.

ERT (84 ) 4

I hereby certify that the foregoing copy of the By-Laws is a’
true and corrsct copy of the By-Laws of the corporation as the .
game were adopted at the first meeting of the Board of Directors.:

-

Sedzetary

/



EXHIBIT 3.4

OWNERSHIP

STAR Telecommunications, Inc
223 East De La Guerra 100% Shareholder
Santa Barbara, CA 93101
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- STAR has received the written consent of RFC Capital Carporation ("RFC") to
terminate the liens RFC filed against the assets of AS Telecommunications Inc.
STAR has prepared the termination statements and is waiting for confirmation of
their filing,

/



EXHIBIT 3.8

INTELLECTUAL PROPERTY

- AS Telecommunications, Inc. does business as and has filed a Fictitious Business
Name Application for the name ALLSTAR Telecom.



EXHIBIT 3.9

LIABILITIES

None.



b)

EXHIBIT 3.10
CONTRACTS
None.
See Agent Agreements listed in Exhibit 3.21,
The employees of ALLSTAR are entitled to a severance plan under STAR

Telecommunications, Inc.'s Empldyee Handbook, such plan currently being reviewed
by STAR management and STAR's bankruptcy counsel.

None.
None.
None.
None.

None.

As of June 2001, ALLSTAR is bound by two (2) inter-company loans. The first note
is payable to STAR Telecommunications, Inc in the amount of $36,691,160 and the
second payable to Helvey in the amount of $470,406.



EXHIBIT 3.11

LITIGATION AND COMPLIANCE

ALLSTAR has failed to comply with certain reporting requirements either with the

Secretary of State or the Public Service Commission in the states set forth below and
as a result is not in good standing:

1) Arkansas: failure to file Annual Report

2) Connecticut: failure to file Annual Report (Filed)

3) Louisiana: failure to file Annual Report (CPCN Pending)
4) Maryland: failure to file Annual Report

5) Massachuserts:  failure to file Annual Report

6) Missouri: failure to file Annual Report,

7) Nebraska: failure to pay taxes

8) New Mexico: failure to file Annual Report

9) South Carolina: never received Certificate of Authority

10) Texas: failure to file Annual Report
- The Public Service Commission in the State of Maryland rejected ALLSTAR's
application for a Certificate of Public Convenience and Necessity for its failure to
supply adequate/supplemental financial data.



EXHIBIT 3.13

CONSENTS
3.13(a)
- See Exhibits 3.1 and 3.11 for a discussion of ALLSTAR's
certifications and tariffs.
3.13(b)

- Consent of sole shareholder.

- Pursuant to the terms of the Asset Purchase Agreement, OneStar will

obtain all required regulatory consents and make any necessary
regulatory filings on behalf of ALLSTAR.



EXHIBIT 3.14

INSURANCE

ALLSTAR's insurance coverage is through policies covering STAR
Telecommunications, Inc. and subsidiaries which as of August 27, 2001 are current
and up to date.

-



EXHIBIT 3.21
AGENCY AGREEMENTS
Attached is a spreadsheet showing active agents and relevant commissions. Twenty

three of the Agent Agreements (designated by an "X™) have previously been

forwarded to Jeff Tudor. The remaining agreements have not been located at this
time.

Sample ALLSTAR and DNT Agent agreements are attached.
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ALLSTAR Telecom
Agent Commission Payment Addendum “A”
This ion structms 1 applicabie tn Agent when selling the nilowing ALLSTAR Telecom
mpm‘;zu-r. “Home Ran” and *All Wardd" The Commission percsamage is detmmined by
tbcimnu&aﬁ:snldwﬂ.thcmunﬁnginmﬂmlgmgm The commmission percentage
is paid orgibe billng tsage revemue cnly of jnersmie, mGastate nd amermatiomel gafic
Camnnssu: are oot paid on direcmry assismncs or any applicable axes, mrckarges, or et

- Home Rm - Dedicared
* .
N mmm‘gum- $0.089 14% Inrerstaes Rate: $0.059 14%
: .‘g Y v 0079 1% 20.04$ 14%
8- % %0075 12%
I N os0.072 10%
1) All Word- Swiched All Warld - Dedicaed
I.mzsz% Rare:  $0.089 L% Intezstae Rare: 30.059 10%
5 $0.079 0% $0.043 10%
; $0.075 %
;% $0.0723 %

Inaddmon;im: above commssion percentages ALLSTAR Teiscom will pay bomus resiciai
cammmission frcantages based on monthly billing vohnpe thresholds 33 follows:

% $100,000-2% $220,000 - 4% $500,00 - 5%

&
Cm;%wﬂl mtbepddfurmmwummmtﬁsmhﬂnabmmdphm

i mmmmwuwwo&:«mnﬂ.uo‘m
appoimddc:ggmc.mdwﬂlbedmtmdm:whymbm

AGREED nil{;‘mm ACCEFTED BY:

Sigrmmre: _fcj‘%:—

e & IS

]
-y

Dam: ! 7.;' 2t

Mol MR

f PR R U

Veoiss 1.0 0299



gi DIGITAL NETWORK, INC. (DNL)
E
3 COMMISSION PAYMENT SCHEDULE
g AGENT COMMISSIONS 5%3\\1\'@@
| Total NT«}\&'H‘/ Billing Volume Agent Commission®
.@ to $25,000 10%
5253‘;001 to $50,000 129%
ssc.%m to $106,300 " 44%
L 3?3100,001 + 16%,
This ccmmissi s‘ schecule is applicable to Agert when salling the follewing rata plans
cnly: ¥

e
1. Word| Class Business Plan-September 1998

&
Ncte: Special®ricing Accounts:

Commissicn percantages shown above
apply to the r-‘v"a plan(s} named above

with the fotlewing excegtions:

If you sell: $' n085 imterstats

Your commission is: 10%
if yeu sell: scr- 079 interstate (outside CA,IL)

Your commission is: 7%

Commtssicns %r accounts said on a rates not listad in the atove named plan(s)
will need wnt‘u(":‘u approval from the Naticnal Director of Agent Programs, and will
be determlned ‘n a case by case basis.

'ﬁ -
AGREED AND ¢CCE=TED BY::

Company: Du-*““tal Netwark, Inc. Agent Name: ’é@
Szgnature S ..«//r () Signature: ; @

I\
Name: Sarn Cuecia Name: ( E—W‘:&g‘_ ,
Title: Ntl“Dlrectnr-A ent Sales Title: @:';EE—!?QUL

Date: /r / / 25

ROL¥LS

Date:

IS \’.:

-
(o]



EXHIBIT 3.22

TRADE AGREEMENTS

None.



EXHIBIT 4.12

NONCOMPETE AND CONFIDENTIALITY AGREEMENT

See attached.



NONCOMPETE AND CONFIDENTIALITY AGREEMENT

THIS AGREEMENT (the "Agreement”). made and entered into this day of

August, 2001 ("Effective Date™). by and between ONESTAR LONG DISTANCE, INC. an
Indiana corporation ("OneStar") and AS TELECOMMUNICATIONS, INC. an Arizona
corporation ("ALLSTAR"), pursuant to Section 4.13 of that certain Asset Purchase Agreement
by and between OneStar and ALLSTAR of even date herewith ("Asset Purchase Agreement”).

WITNESSETH THAT:

For good and valuable consideration. the receipt of which is hereby acknowledged. the
parties hereby agree as follows:

l. Certain Defined Terms. As used in this Agresment or in any document made or
otherwise entered into pursuant to this Agresment. the following terms shall. unless the context
otherwise requires and whether or not capitalized. have the meaning specified in this Section 1.
These terms shall be deemed to refer to the singular. plural. masculine. feminine. or neuter, as

the context requires. Any capitalized terms not defined in this Section | shall have the meanings
given them in the Asset Purchase Agreement.

A. "Agreement” means this Agreement, as originallv executed on the
Effective Date and as the same may be amended. modified and supplemented from time to time.
Words such as “herein,” “hereinafter,” "hereof,” "hereto,” "hereby,” and "hereunder," when used

with reference to this Agresment, refer to this Agreement as a whole, unless the context
otherwise requires.

B. "Business” means the long distance telephone service, including

inral AT A, interLATA and international usage, local telephone service, internet. pager and data
as operated by ALLSTAR.

C. "Control” (whether used as a noun or verb) means to have the power,
directly or indirectly, to cause the direction of the management or policies of another Person,
whether through the ownership of voting securities, by contract, agency, or otherwise.

D.

"Covered States" means the 50 states of the United States of A.merica..

E. "Person” means any general partnership. limited partnership. corporation,
limited liability company, joint venture. trust, business trust, governmental agency, cooperative,
association, individual or other entity, and the heirs, executors, administrators, legal
representatives, successors and assigns of such person as the context may require.

F. “Term”™ means a period beginning with the date of the execution of this
Agreement and ending thirty-six (36) consecutive months after the final payment is made to
ALLSTAR under the Asset Purchase Agreement.

436043:2.doc i
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Nondisclosure. ALLSTAR agrees that it shall not. directly or indirectly. for the
term of this Agreement. disclose to any Person or use for its benefit or the benefit of any third
party. the customer base acquired by OneStar pursuant to the Asset Purchase Agreement
("Customer Base™) or the identity of any customer in the Customer Base. ALLSTAR hereby

stipulates and agrees that the identity of customers in the Customer Base and the identity of the
customers of OneStar are proprietary intormation of OneStar.

3. Noncompete. ALLSTAR hereby agrees that it shall not. directly or indirectly. for

the Term of this Agreement. own. manage. operate. control, be emploved or engaged by or

otherwise participate or have any interest in any Person (other than OneStar) which is engaged
in. or otherwise engaged in. the Business in the Covered States.

3. Nonsolicitation. ALLSTAR hereby agrees that it shall aot. directly or indirectly,

for the Term of this Agreement, solicit any then current customer of OneStar or anv customer in
the Customer Base for services provided by OneStar. or solicit any employes or agent of OneStar
whose responsibility is to perform servicss in or with respect to the Covered States for as long as
such emplovee remains emploved by OneStar or under contract with OneStar.

3. Reasonableness of Restraints. ALLSTAR hereby acknowledges that the current
operations of ALLSTAR extend throughout the Covered States. ALLSTAR further
acknowledges that. in light of (i) the value of the consideration hereunder recaived and (ii) the
ongoing financial commitment of OneStar to ALLSTAR under the Asset Purchase Agreement

which is of benefit to ALLSTAR. the geographical and time restraints of this Agreement are
reasonabie.

6. Injunction and Expenses. Upcn breach or threatened breach of this Agreement, in
~addition to any and all other rights and remedies it may have, OneStar shall be entitled to
injunctive relief, both pendente lite and permanent, against the breaching party. as the parties
recognize that a remedy at law would be inadequate and insufficient. [n the event either party
breaches this Agreement, the other shall be entitled to recover all costs and expenses, including
but not limited to attorneys' fees, paralegals’ fees and court costs, incurred as a result or arising
out of any breach or threatened breach under or pursuant to this Agreement in addition to such

other rights or remedies such party may have under this Agreement or any other agreement, at
law or in equity.

7. Passive Investments. Nothing contained in Section 3 above shall limit the right of
ALLSTAR to make and hold passive investments in investment securities aggregating not more
than five percent (3%) of the issued and outstanding securities of any corporation that is
registered on a national securities exchange or admitted to trading privileges thereon or actively

traded on a generally recognized over-the-counter market, regardless of where such corporation
engages in business, for the Term of this Agreement.

456043:2.doc
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S. Severabilitv and Other Restrictions. [t is the intention of the parties that the
provisions of this Agreement shall be enforced by the courts of each state and jurisdiction in
which enforcement is sought to the fullest extent permissibie under the law and public policy.
Accordingly. if any part of this Agreement shall be adjudicated to be invalid or unenforceable by
a court of competent jurisdiction. whether in its entirety or as modified as to duration, territory,
or otherwise. then such part shall be deemed deleted or amended, as the case may be, with
respect to the state or jurisdiction invoived in order to render the remainder hereof valid and
enforceable. The invalidity or unenforceability of any particular provision of this Agreement
shall not affect the other provisions hereof. This Agreement shall not supersede or be in lieu of

any other agreement restricting activities referenced herein but shall be in addition to any such
other restrictions.

S. Binding Effect. This Agreement shall be binding upon the parties. their heirs.
legal representatives, successors and assigns.

10.  Entire Agreement. This Agreement supersedes all agreements previously made

between the parties relating to its subject manter. There are no understandings or agresments
between them concerming its subject matter.

11, Notices. All notices or other documents required to be given under this

Agresment shall be in writing, and delivered personally or mailed by certified mail, return

receipt requested. postage prepaid. addressed to the parties at their addresses, specified in the
Asset Purchase Agreement. ’

12.  Nonwaiver. No delay or failure by a party to exercise any right under this
Agreement. and no partial or single exercise of that right, shall constitute a waiver of that or any
other right. unless otherwise expressly provided herein.

13.  Headings. Headings in this Agreement are for convenience only and shall not be
used to interpret or construe its provisions.

14 Goveming Law. This Agreement shall be construed in accordance with the laws
of the state of [ndiana,

15. Counterparts. 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 shail constitute one and the
same instrument. Facsimile signatures delivered hereunder shall be deemed original signatures.

16.  Consent to Jurisdiction. Venue. Any action or proceeding relating in any way to
this Noncompete and Confidentiality Agreement may be brought and enforced in the
Vanderburgh Superior Court in the city of Evansville, state of Indiana, and each irrevocably

submits to the jurisdiction of such court and waives any objection to the laying of venue in such
court or any claim that such court is an inconvenient forum.

17.  JURY WAIVER. ONESTAR AND ALLSTAR HEREBY WAIVE TRIAL
BY JURY IN ANY ACTION, PROCEEDING, CLAIM, OR COUNTERCLAIM,

WHETHER IN CONTRACT OR TORT, AT LAW OR IN EQUITY, ARISING OUT OF
OR IN ANY WAY RELATED TO THIS AGREEMENT.
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Dated as of the day and year first above written.

"ONESTAR"
ONESTAR LONG DISTANCE, INC.

==

"ALLSTAR" /
~AS TELECOMMUNICATIONS, INC.

By:

Its:

436043;2.doc 4



Dated as of the day and year first above written.

"ONESTAR"
ONESTAR LONG DISTANCE, INC.

By:

Its:

"ALLSTAR"
AS TELECOMMUNICATIONS, INC.

o U el L

J. ‘
Its: ‘('t. Ct\t‘c'E € ra c..""l‘:" C ;RCMA
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OH@S@[‘ Long Distance, Inc.

ALLSTAR telecom

September 2001
We have some exciting news to share with you!

AS Telecommunications, Inc. d/b/a Alistar Telecom has agreed to transfer its customer base to OneStar
Long Distance, Inc. We would like to thank you for being a customer of AllStar and share with you some
information regarding this transition to OneStar.

You’re going to enjoy being a OneStar customer! OneStar is an integrated communications provider
headquartered in Evansville, Indiana. Beginning in 1982, our product portfolio includes a full range of voice
and data services for commercial and residential customers, while providing a single point of contact through a
bundled billing concept.

OneStar can provide a variety of value-added services designed to save you money and provide additional
conveniences for your home or business. We look forward to being your single contact for voice, video, data,
Internet, hardware, as well as technical support and service.

This transfer of service requires no action on your part. The addition of AllStar's customers will integrate
quickly into OneStar's structure, providing a smooth transition with no interruption of normal services. You
should not incur PIC (Primary Interexchange Carrier) charges from your local telephone company as a result of
this transition. Should any PIC related charges be incurred, please notify OneStar and your account will be
credited accordingly.

Going forward, OneStar will provide your telecommunications services. After the date of transfer,
OneStar will provide you the same great telecommunications services currently provided by AllStar, such as
your long distance services (intrastate, interstate and international) and will continue to handle all aspects of
your account.

OneStar offers excellent customer service and great rates. You will receive the same great rates that you
currently enjoy. Your account will be subject to the fees, terms, and conditions as published on our website at
www.onestarld.com. As we transition your account to OneStar’s world-class network, you may receive your bill
at a different time during the month. Be aware that it will have a different look and feel with the OneStar logo.
Please also be aware that customers who have a PIC Freeze on their lines will also be transferred and will be
contacted by a customer service representative in ofder to assist with the transfer. At your option, you may
choose a carrier other than OneStar to provide your telecommunications services. If you choose another
carrier, you may incur a one-time charge from your local telephone company to make the change.

OneStar’s primary focus is consistent customer satisfaction! OneStar will work hard to continually
exceed your expectations, now and in the future. You will soon be receiving a call from a OneStar customer
service representative to assist you with additional product information, resolve open issues or concerns, and
introduce new service offerings to you all while providing you the most professional customer service in the
industry. Should you have any questions regarding this transition, please contact the Customer Service
Department at 1-800-622-9664.

To find out more about OneStar, check out the web site at www.onestarld.com or call the Customer Service
Department at 1-800-622-9664.

www.onestarid.com

OneStar Long Distance, Inc. ¢ 7100 Eagle Crest Boulevard e Evansville -+ Indiana 47715
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Before the
Florida Public Service Commission

In the Matter of

OneStar Long Distance, Inc.
Petition for Expedited Waiver of the Docket No.
Commission’s Carrier Change Orders

Petition For Expedited Waiver of the Commission’s Carrier Change Orders

OneStar Long Distance, Inc., (“OneStar”), hereby requests a waiver of the Florida Public
Service Commission’s (“Commission”) Carrier Change Orders to facilitate the transfer of the customer
base of AS Telecommunications, Inc., doing business as Allstar Telecom (“Allstar”) to OneStar
without first obtaining each customer’s authorization and verification. Throughout this petition
OneStar and Allstar will be collectively referred to as the “Parties”. The transfer of the customer base
will be accompanied by the transfer of select assets from Allstar to OneStar. A separate notification of
this transfer is being filed on behalf Allstar and OneStar today.

It is the position of OneStar that the waiver will serve the public interest by ensuring that there
is no degradation in the quality of service, or interruption in service for the customers of Allstar.
Furthermore, the general purpose and goals of the slamming rules will be upheld by the measures
proposed by OneStar in this petition. For these reasons, as discussed below, good cause exists for a
watver of the Commission’s Carrier Change Orders.

OneStar requests expedited consideration of this waiver request. In order for the customers of
Allstar to continue receiving high-quality service, the consummation of the transfer of the customer
base from Allstar to OneStar must be expedient and streamlined.

OneStar is a privately owned Indiana corporation headquartered in Evansville, Indiana.
OneStar is a nationwide provider of telecommunications services and is authorized to provide resold
long distance services in 49 jurisdictions, as well as local services in 18 states, by virtue of certification,
registration, tariff requirements, or on a deregulated basis. In Florida, OneStar was granted authority to
provide intrastate long distance telecommunications services pursuant to in Docket No. 990063-T1,
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 Communications
Commission.

Allstar is an Arizona corporation headquartered in Santa Barbara, California.
Allstar is a nationwide provider of telecommunications services and is authorized to provide long
distance services in 38 jurisdictions by virtue of certification, registration, tariff requirements, or on a
deregulated basis. In Florida, Allstar was granted authority to provide intrastate long distance
telecommunications services pursuant to in Docket No. T-99-0965. Allstar provides interstate and
international telecommunications services as a nondominant common carrier pursuant to authority of
the Federal Communications Commission. Pursuant to an Asset Purchase Agreement executed by
OneStar and Allstar, Allstar will transfer select assets, including its entire long distance customer base



to OneStar. As a result, OneStar will provide the same services that are currently provided by Allstar.
The foregoing information on the transfer of the customer base and its consequences is dependent on
several conditions. In order for the transaction to succeed, the Parties must be able to effect the transfer
of customer bases in a timely fashion.

Although the transaction detailed above may technically constitute a change in subscribed
carrier for the customers of Allstar, it is the position of OneStar that a strict compliance to the
Commission’s Carrier Change Orders will result in unnecessary disruptions of service to the transferred
customers, negating the expected benefits of the proposed transaction. OneStar believes that attempts
to obtain written or third party verifications from these customers may be unheeded and some of
Allstar’s current customers may lose essential telecommunications services, such as E911, when the
transfer is consummated. These customers, suddenly without service, may be forced to accept poorer
quality, more expensive service in the interim. Furthermore, because Allstar provides service to
businesses, any disruption of service might seriously jeopardize the financial viability of these
companies. These circumstances show good cause for a waiver of the Commission’s rules and how the
waiver is in the public interest. Moreover, the requested waiver is consistent with Commission
precedent and the Commission’s standard treatment of transfers of customer bases.

To comply with the general purpose of the Carrier Change, OneStar and Allstar will jointly send
all of their customers a notice to inform them of the impending transaction and that upon receiving the
appropriate approval, the telecommunications services provided to them will be through a different
company, OneStar. A copy of this notice is enclosed with the petition as Attachment A. OneStar
commits itself to working with the Commission and the transferor company to resolve any customer
complaints that may arise from the change in carrier. Given the measures laid out above, OneStar
believes that any customer concerns related to the change in telecommunications provider can be either
avoided or effectively resolved to the benefit of the transferred customer bases.

In an effort to minimize the delay in consummating the discussed transaction, and to eliminate
the possible service problems this delay may incur for the customers of Allstar, OneStar respectfully
requests expedited treatment of this waiver petition. Waiver of the Commission’s Carrier Change
Orders will facilitate a seamless transfer of services to OneStar, and the customer notices sent to the
transferred customers will ensure that they understand their rights and options in this situation.

Therefore, OneStar requests that the Commission grant this petition for an expedited waiver of
the Commission’s Carrier Change Orders.

Respectfully Submitted,

Ami Larrison
Director of Regulatory Affairs
OneStar Long Distance, Inc.
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A



OneStar=see——

ALLSTAR telecom

September 2001
We have some exciting news to share with you!

AS Telecommunications, Inc. d/b/a Alistar Telecom has agreed to transfer its customer base to OneStar
Long Distance, inc. We would like to thank'you for being a customer of AllStar and share with you some
information regarding this transition to OneStar.

You’re going to enjoy being a OneStar customer! OneStar is an integrated communications provider
headquartered in Evansville, Indiana. Beginning in 1982, our product porifolio includes a fuil range of voice
and data services for commercial and residential customers, while providing a single point of contact through a
bundled billing concept.

OneStar can provide a variety of value-added services designed to save you money and provide additional
conveniences for your home or business. We look forward to belng your single contact for voice, video, data,
Internet, hardware, as well as technical support and service.

This transfer of service requires no action on your part. The addition of AllStar’s customers will integrate
quickly into OneStar's structure, providing a smooth transition with no interruption of normal services. You
should not incur PIC (Primary Interexchange Carrier) charges from your local telephone company as a result of
this transition. Should any PIC related charges be incurred, please notify OneStar and your account will be
credited accordingly.

Going forward, OneStar will provide your telecommunications services. After the date of transfer,
OneStar will provide you the same great telecommunications services currently provided by AllStar, such as
your long distance services (intrastate, interstate and international) and will continue to handle all aspects of
your account.

OneStar offers excellent customer service and great rates. You will receive the same great rates that you
currently enjoy. Your account will be subject to the fees, terms, and conditions as published on our website at
www.onestarld.com. As we transition your account to OneStar’s world-class network, you may receive your bill
at a different time during the month. Be aware that it will have a different look and feel with the OneStar logo.
Please also be aware that customers who have a PIC Freeze on their lines will also be transferred and will be
contacted by a customer service representative in order to assist with the transfer. At your option, you may
choose a carrier other than OneStar to provide your telecommunications services.  If you choose another
carrier, you may incur a one-time charge from your local telephone company to make the change.

OneStar’s primary focus is consistent customer satisfaction! OneStar will work hard to continually
exceed your expectations, now and in the future. You will soon be receiving a call from a OneStar customer
service representative to assist you with additional product information, resolve open issues or concerns, and
introduce new service offerings to you all while providing you the most professional customer service in the
industry. Should you have any questions regarding this transition, please contact the Customer Service
Department at 1-800-622-9664.

To find out more about OneStar, check out the web site at www.onestarld.com or call the Customer Service
Department at 1-800-622-9664.

www.onestarld.com
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