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September 12,200 1 

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

Dear Sir or Madam: 

Attached please find an original and one copy of the joint application of OneStar Long Distance, 
hc .  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 piease 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. 

Sincerely, 

Apn’l M. Liley 
Reports and Tariff Analyst 
Regulatory Department 
OneStar Long Distance, Inc. 

Enclosures 
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I. Introduction 

OneStar Long Distance, Inc. (“0neSta.r”) and AS Telecommunications, Inc. doing 

business as Allstar TeIecom (“Allstar”), collectively k n o L  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 shalI 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 foIIowing idormation: 

11. THE COMPANIES 

A. OneStar Long Distance, Inc. 

Onest& (Tax Identification No. 35- 187472 1) is a privately held Indiana corporation 

headquartered in Evansville, hdiana. 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 is authorized to provide intrastate long distance . .  

telecommunications services pursuant to certification granted by this Commission 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. 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 idormation is, 

therefore, already a matter of public record at the Commission and Parties request that it be 

incorporated herein by reference. 

I 

B. 

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

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

AS Telecommunications, Inc. d/b/a Allstar Teiecom ‘. 
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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 Iong 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 nondominant 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 long 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 477 15 
(8 12) 437-7790 (telephone) 
(8 12) 437-7988 (facsimile) 

T 
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111. DESCRIPTION OF THE TRANSFER OF aLSTAR’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 resultjn 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. 
I 

IV. PUBLIC INTEREST CONSIDERATIONS 
1 

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

promoting competition among providers of long distance telecommunications services by 

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

customer base of AlIstar. 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 

B. 
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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. 

Executed this /q?ay of ,20'01 

AS T LECOMMUNICATIONS, INC. ONFSTAR LONG DISTANCE, TNC. !i 
By: 

Ami M. Larrison 
Inc. 

Smta Barbara, California 93 10 1 

Director of Regulatory Affairs 
OneStar Long Distance, Inc. 
7 100 Eagle Crest Boulevard 
Evansville, Indiana 477 15 

Subscribed and sworn to before me on this I 'J-of & . ,2001. 

Notary Public 

My commission expires: 

5 



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 day of ,2001. 
* 

OneStar Long Distance, Inc. 

AmiM. Larrison 
Director of Regulatory Affairs 

Subscribed and sworn to before me on this #?f & ,200 1. 

Notary Public 

My commission expires: 

6 
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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. 

Executed this ,2001. 

ecomxl;lunications, Inc. d/b/a Allstar Telecom 

S t hen Vandiver Y 
Subscribed and sworn to before me on th is 1 e f  &. , 2001. 

My commission expires: 
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ASSET PURCHASE AGREEMENT 

This Asset Purchase Agreement (the "Agreement") is made as of August 30,2001, by 
and between ONESTAR LONG DISTLXE, INC., an Indiana corporation ("OneStat"), 
and AS TELECOMMUNICATIONS, INC.. an Arizona corporation ("ALLST.-UI"). 

WITNESSETH 

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

/ 

AIRTXCLE I 
PURCHASE AIYD SALE OF ASSETS 

1. t Purchase and Sale: Purchase Price: Liabilities. 

(a)  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 aged 
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 fiee and dear 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 &itten 
materials; and (vi) access to and use of any of ALLSTARs computer systems that may 
contain customer information pertaining to the Assets (the "Assets"). Notwithstariding the 
foregoing, Onestar shaI1 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 fiuniture. 

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

(i) Have been stammed, crammed or that have filed formal complaints, for 
any reasons, against ALLSTAR with either state or federal regulatory agencies; 

e 
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( i i )  Have been secured through trade agreements; 

(iii) 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 

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

( c )  In hll payment for the Assets. and also in consideration of the representations, 
covenants. warranties, agreements, and indemnities of ALLSTAR contained in this 
Agreement and h e  other agreements and documents contemplated hereby. OneStar shall pay 
ALLSTAR and ALLSTAR will accept a s u m  equal to two and one-half (2 'A) times the 
Monthly Revenue as defined herein. as of the Closing Date of this Agreement (the "Purchase 
Price"). 

For purposes of this Agreement. "3fonthly Revenue" shall be defined as 
revenue billed. for the most recent h l l  monthly billing period prior to the closing date, that- 
does not include the following: federal. state, and local &yes, ALLSTAR administrative 
phone bills, accounts whose outstanding baiances are greater than sixty (60) days old from 
date of invoice. fees (inchding monthly service fees. primary interexchange carrier charges 
("PUX"), 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-Udedicated services and other 
telecommunications services not previously supplied by ALLSTAR attributable to post- 
dosing billing by Onestar on customer accounts included among the Assets. 

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

(i) Upon execution of this Agreement, the sum of One Hundred - 
Thousand Dollars (3200,1)00) paid-in cash or readily certifiable firnds shall be 
paid to ALLSTAR as a deposit ("Deposit"). Said Deposit shall be returned tq 
OneStar in the event that the transaction contemplated by this Agreement does 
not close pursuant to Article VI hereof. 

(ii) At the Closing, Onestar shall pay to ALLSTAR Three 
Hundred Thousand Dollars (S300,OOO). 

(iii) 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 transmitted and paid by wire transfer. 
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( e )  As of the CIosing, OneStar shall assume the obligations under contracts of 
ALLSTAR only to the extent set fotth on Exhibit l.l(e) attached hereto (the "Assumed 
Contracts") accruing after the Closing (such obligations and liabilities are referred to hetth 
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. 

(t) 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 fiom ALLSTAR'S 
operation of the Assets prior to the Closing, including, but not limited to, accounts payabte, 
accrued expenses, city. county, or state sales and use axes, 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 tam, governmental fees or 
payments. including but not limited to GSF 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 responsible for all such other liabilities and 
obligations deriving from ALLSTAAR's operation of the Assets prior to the Closing. 
Nowithstanding the foregoing, ALLSTAR shall not be obligated to pay to a taxing authority . 
or reimburse OneStar or any ,Wiliate for Taes 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 txxing authority for such Tau 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, OswaId and Kahn, LLP, 
7'h Floor Hulmm Building, 20 N.W. 4'h Street, Evansville, Indiana 47708 as soon as 
practicable after all of the conditions to the obligations of the parries hereto shall have been 
satisfied or waived but in no event later than October 1,200 1. 

ARTICLE II 0 ,  

REPRESENTATIONS AXD W . 4 m i T I E S  OF ONESTAR 

OneStar represents and w m t s  to ALLSTAR as follows, which represenmiions and 
warranties are made as of the date hereof and as of the Closing date and shall survive the 
Closing: 

2. t Orzmization. OneStar is a corporation duly organized, validly existing and in 
good standing under the taws of the state of Indiana., 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 Iegal 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 

c 
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validly authorized by the Board of Directors of Onestat and this Agreement constitutes the 
valid and binding agreement of Onestar, enforceable in accordance with its terms, 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. 

2.3 Nonconhvention. Neither the execution or delivery of this Agreement nor 
the consummation of the transactions contemplated hereby, will result in the breach o f  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 (inchding without limitation any loan agreement or promissory note), indenture, 
instrument, order, Iaw 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. 

2.3 Financing. OneStar has f h d s  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 pexfon its obligations under this Agreement. 

ARTICLE I11 
REPRESENTATIONS ASD WAFUWVTIES OF ALLST.4.R 

ALLSTAR represents and w m t s  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 Orzanization. 

(a) ALLSTAR is a corporation duly organized, validly existing, and &good 
standing under the laws of the date of Arizona, is duly qualified and in good standing as a 
foreign corporation in the states set forth in Exhibit 3.  I ,  attached hereto with full power and 
authority to own its properties and assets and to carry on Iawfdly its business as k e n t l y  
conducted, and is not required to be qualified to do business as a foreign corporation in any 
other jurisdiction. 

3.2 Investments. ALLST,4R 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, 
set forth on Exhibit 3.2 attached hereto. 
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3.4 Ownetship. 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 
EAibit 3.4 attached hereto. There are no outstanding options or other rights to acquire stock 
in ALLST,4R or restrictions on the transfer of such stock except as set forth in E.uhibit 3.4 
attached hereto. 

3.5 Authorization. ALLSTAR has full  legal right, power, and authority to enta  
into this Agreement and to carry out the transactions contemplated by ttus 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 a11 necessarytaction. and this Agreement 
and such other agreements and documents constitute valid and binding obligations of 
ALLST.4R, 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 
( ii) bankruptcy. reorganization. insolvency, fraudulent conveyance, moratorium, receivership 
or other similar laws relating to or affecting creditors' rights generally. 

3.6 Financial Statements and .Absence o f  Changes. The financial information 
concerning ALLSTAR provided to Onestat by ALLSTAR is true, correct and complete in ail 
respects and accmtely reflects the financial condition and the results of operations of - 
ALLSTAEL As of January 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. ALLSTM has, or wilI 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 E.xhibit 3.7 attached hereto. 

3.8 Intellectual Prooertv. Except as set fotth in Exhibit 3.8 attached hereto, 
ALLSTAR does not have any patents, copyrights, trade names, trademarks, service mark, 
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 currentiy 
conducted. Other than as set forth on E.xhibit 3. I 1 ,  ALLSTAR is not aware of any pinding or 
threatened claims of infhngement upon the rights to any inteI1ecU property of others or, 
except as set forth in Exhibit 3.1 I attached hereto, any agreements or undertakings with 
respect to any such rights. 

3.9 Liabilities. Except as set forth on E.uhibit 3.9, ALLST% 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 r e fe rend  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 folrowing (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 ageements with the federal government or 
any state or local government 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: 

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

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

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

(9 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,lguarantee 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 hm,  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 petson 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 poiver 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 

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

Except as set forth in Exhibit 3.1  I 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, jlny 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 hll force and effect to the benefit of 
Ones tar. 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 
E.uhibit ;.t3(bl 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 m y  obligation under. or the termination of any Contract. 

. 

3.1 1 Litigation and Compliance. Except as set forth in Exhibit 3.1 1 attached 
hereto, there is no pending or, to the knowiedge of ALLSTAR, threatened claim, lawsuit or 
administrative proceeding by or against. or to the knowledge of ALLSTAR, no investigation 
of. ALLSTAR or the opention 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 a11 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 &sactions 
contemplated by this A, oreement. 

3.19, Pioncontravention. 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 limibtion, any loan agreement or promissory note), indenture, irrstnunent, 
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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moditications or accelerations which individuaIfy 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. t 3 Licenses, Permits, and Required Consents. 

(a) 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 A L L S T "  or the transactions 
contemplated by this Agreement ("Permits"). A list of such Permits is set forth in Erchibit 
3.13a) attached hereto. true, correct, and complete copies of which have previously been 
delivered to Onestar. Except ils set forth in E.xhibit 3.13a) a'ttached 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 m y  such Permits. except where such revocation or limitation would not have a 
material adverse effect on the Assets. The Permits witi not cease to remain in full force and 
effect by reason of the transactions contemplated by this -4, Oreement. 

(b) E,xhibit 3.13(b) attached hereto sets forth all material registrations, filings, 
applications. notices, transfers, consents, approvals. orders, qualifications, authorizations, 
certitkations. 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, governmental 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 at1 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 hi1 force and effect and ALLSTAR has not received written notice of default 
under, or intended cancellation or nonrenewal of, any such policies. ALLSTAR has no1 been 
refused any insurance by an insuyce 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 shaH 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 0neSta.r being entitled to the 
balance thereof if the Closing occurs. 

3.15 Taxes and Returns. ALLSTAR is properly classified and taxed as a 
corporation for federal income a x  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 persona1 property and other faxes and governmental char, *es, assessments 
and contributions for which ALLSTAR is or may be liable, including interest and penalties 
required to be paid, collected or withhetd. 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 fie 
Financial Statements, and except for axes not yet payable which have been adequately 
provided for in the Financiai 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 themf 
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 my governmental authority. No deficiencies €or taiies have been claimed. proposed or 
assessed by any kying 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 ta-x 
purposes or as tac-sxempt bond financed property or,m,u-exempt use property within the 
meaning of Section 168 of the Code. 

3.16 Changes. Except as otherwise expressly disclosed on the E,xhibits hereto or as 
otherwise disclosed to OneStar, since J a n v  1 , 200 I ,  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 efiect 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, pennit 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; e 

1 

(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. I7 N o  Adverse Actions. There is no existing, pending or, to the knowledge of 
ALL STAR, threatened termination, cancellation, limitation modification or change kt 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 3.1 1 attached hereto) or coilective bargaining agreement or other contract with a labor 
union or other Iabor 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 Iabor 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, slowdown 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 o f  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 colkctive bargaining agreement is currently being negotiated by 
ALLSTAR. ..I 

3.19 Pnvment 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 ALLST.= no representation. warranty or 
statement made by or on behalf of ALLSTAR in this Agreement or the E'uhibits attached 
hereto or in the certificates or other materials finished or to be fhished to OneStar or its 
representatives in connection with th~s Agreement and the transactions contempiated hereby 
or thereby, contains or will contain any untrue statement of fact or omits or wiIl 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 idonnation 
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, hl ly  responsive to 
any specific request made by or on behalf of OneStar or its representatives. Prior to the 
Closing, hi1 discIosure shall have been made to OneStar of dl 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 
0neSta.r of any change or event which ALLSTAR believes could adversely affect the Assets 
or the operations, business, conditions or prospects of ALLSTAR 

c 
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3.21 Agency AEreements. E.uhibit 3-11 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 inctuded in the Assets or to 
whom ALLSTAR owes any form of compensation for sales to customers inchded in the 
Assets. As of the Closing Date. all agent commissions are paid in hil. 

3.22 Trade AEreements. E.xhibit 3.22 contains all the material mde agreements, 
written or verbal, between ALLST.. and any third party pursuant to which AL,LSTAR 
provides long distance services in exchange for consideration other than its ordinary and 
customary cash payment. 

ARTICLE IV / 

ADDITIONAL AGREEMEiYTS OF THE PARTIES 

4.1 Ordinarv Course. Prior to the Closing, without Onestar's witten consent, 
ALLSTAR covenants, represents, and warrants that ALLSTAR shall not have: 

1 

(a) sold, assigned, transferred, leased. mortgaged, pledged or subjected to lien, or 
otherwise encumbered, any of the Assets other than piedges which shall be reieased as of the 
Closing; 

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

(c) issued or sold any stock or Danted 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 iaw (inchding, 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 shdl promptly notify Onestar of any inquiries or proposaIs 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 (S5,OOO) individually 
or Ten Thousand Dollars ($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; 

(f) made or authorized any compensation increase, other than (i) pursuant to 
existing contractual obligations set forth in E,xhibit 3.11 attached hereto, or (ii) increases to 
employees of ALLSTAR in the ordinary come of business consistent with past practices of 

t 

4341 8S ;7. doc 11 



ALLSTAR and not in excess of a five percent ( 5 % )  m u a i  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 capid  in 
respect of ownership of stock or, directly or indirectly, purchased or otherwise acquired my 
of its stock; 

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

( i )  
course of business. 

otherwise entered into m y  transaction or taken other action not in the ordinary 
I 

4.2 Access Prior to CIosing, 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 
Ones tar 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, ALLSTAAR shall provide OneStar and authorize OneStar's use of proprietary 
data related to customer accounts and billing, including, without limitation. customer llitme 
and bilIing infomation, address, billing telephone number ("BTN''), and automatic number 
identification ("PUUI"); rateshe, piandrating, programddiscount plans, etc.; sales programs 
and associated marketing collateral materials; account balances and aging on a per account 
basis. and authorize Onestat'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 tarifi. 
OneStar shall require transfer of client, ratiig and product databases, and MI 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 VI1 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 M e r  agrees within ten ( I  0) business days 
following receipt of a witten 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 proprietay information to ALLSTM free and clear of d l  claims, Iiens and 
encumbrances derived From, or related to, Onestar's operation of the Assets or use of such 
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proprietary information. The foregoing obligations shall survive any termination of this 
Agree men t. 

4.3 Regulatow 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 fiom Closing. 
ALLSTAR shall obtain where required of ALLSTAR or its stockholders, and/or shall 
cooperate hIly with Onestar in obtaining where required of Onestar. all governmental, 
reo,ulatory and third-party approvals. orders, qualifications. waivers. consents, filings, 
authorizations, certifications or other actions necessary in order to consummate the 
transactions contemptated 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 CIosing does not occur or this Agreement is terminated pursuant to 
Article VI1 hereof, Onestar shall cease using ALLSTARs ce~ifications and tariffs 
immediately upon written notice from ALLSTAR. n e  foregoing obligations shall survive 
any termination of this Agreement. 

4.4 Further Assurances. At any time a d  from time to time at or after the 
Closins. 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 
eiectronic and hard copy. 

4.5 Pavment of Taxes. Except as otherwise provided herein, Onestar shall pay all 
sales mxes, other property transfer &xes, dl documentary or other stamp ayes, and all simiIar 
transfer tam 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 &xes, other property transfer t;tues, 
all documentary or other stamp axes, and all similar transfer hxes related to the Assets, if 
any. arising on or prior to Closing. 

4.6 Deliverv. The parties shall cause the delivery of the respective ddcuments 
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 fiom 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, absohte, 
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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(a) Any misrepresentation or breach of w m t y  or representation by ALLST- 
or any breach or defauft 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 &yes, 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 
related in any manner to the Assets acquired by ALLSTAR and,reiating to any period on or 
before the Ciosing Date, other than the Assumed Liabilities and other than Taxes imposed on 
ALLSTAR but which have been collected by Onesty from customers; or 

(c) Any act or omission of ALLSTML any of its shareholders, or any of their 
respective agents or employees in connection with any services performed, any products sold, 
delivered or h i s h e d  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 
C tosing Date. 

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

(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. 

4.5 Indemnitv 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 one of the foregoing harmIess 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, arisihg 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 tmes, governmental fees or payments. including but not limited to 
USF fees, and those which may accrue by operation law or otherwise to ALLSTAR, 
Affiliate of ALLSTAR or their respective successon or assigns. related in any manner to the 
Assets acquired by OneStar and retating to any period after the Closing Date: or 

( c )  Any act or omission of OneStar, any of its shareholders, or my 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. 

3.9 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 3.7. 4.5 and 4.9 shall survive any termination of 
this Agreement. 

1 

4.10 Emotovees. 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 h t u r e  emptoyment. If and 
to the extent Onestar so requests, ALLSTAR will use its reasonabie best efforts to cause 
employees of ALLSTAR designated by OneStar to become employees 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. 

3.1 I Continued Relationships. Prior to the Closing, ALLSTAR shall use its best 
efforts to preserve intact the business of ALLSTAR and keep available the servicesaf its 
offrcers 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 miy  have a 
material adverse effect on the Assets or the business or condition of ALLSTAR. 

4.13 Confidentialifi. 

(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 

4 3 4  85;7 doc 1s 
. 



information furnished hereunder and shall not thereafter use the same for its advantage. 
biotwithstanding 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 infomation obtained from another party except to the extent (i) such 
party is required to disclose such idormation 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 
genedly available to the public or is otherwise no longer wnfidential. 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. i 3 
5 

Noncompete and Confidentialitv Agreement. As of the Closing, ALLSTAR 
shall have executed, without hrther consideration, a noncompete and confidentiality 
agreement in substantially the form attached hereto' as E.xhibit 4.12 (the "Noncompete 
Agreement ") . 

4.14 Intentionally Omitted. 

4.15 Accounts Receivable and Accounts Pavable. ALLSTAR will assign its 
remittance Post Ofice Box to OneStar at Closing. AH remittances received by ALLSTAR 
fiom customers with respect to any accounts receivabte and unbilled revenue shalt, at or after 
the date hereof, be endorsed to the order of OneStar and forwarded to OneStar immediately 
upon receipt thereof. 

(a) All Monthly Revenue collected by OneStar on behalf of ALLSTAR fiom 
customers with respect to any accounts receivable and unbilled revenue generated prior to the 
date hereof, but less than ninety (90) days old from &e date of invoice as of the date hgeof, 
shall be remitted ninety percent (90Y0) to ALLSTAR ("ALLSTAR Receivables Fee"), yith 
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 ('Wet 
Remittance"). Onestar shall pay ALLSTAR the Net Remittance j i r t y  (30) days after the 
close of the month end billing cycle via wire transfer. 

( c )  Upon execution of this *4greement, OneStar shall collect for ALLSTAR all of 
ALLSTARs 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 fiom such accounts to ALLSTAR, retaining seventy- 
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five percent (73%) of h e  Monthly Revenue for payment of agency fees and as compensation 
to 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 ( I )  year 
following the Closing, Onestar shall have the right fiom 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 
the Assets. 

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

included among 

of ALLSTAR's 

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 camers to the OneStar 
contract. if any. New contracts will be utiIized where necessary. From the Closing forward, 
the call-detailed records fonvarded 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 accessibk only by OneStar or its designated representatives. 

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

3. t 8 Billing. OneStar shall be authorized to use ALLSTARs intemal billing system 
and personnel until such time as Onestar completes the transfer to Onestar's internai billing 
system. Nowithstanding the foregoing, Onestar shall not be authorized to use ALLSTMs 
internal billing system and personnel after October 3 I ,  200 1. Onestar shall reimburse 
ALLSTAR for ALLSTARS costs and out-of-pocket expenses arising from Onestar's use of 
ALLSTARs billing system and personnel. ALLSTAR shall use resonable commercial ' 

efforts to maintain and retain its internal billing system and personnel. if necessary, until 
October 3 1,200 1, however, OneStar acknowledges and agrees that it may become COG- 

prohibitive for ALLSTAR to do so and that, at any such time that it becomes cost-prohibitive 
for ALLSTAR to so, upon ten ( I O )  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 k g e  for 
the continued operation of AL LSTAR's billing system by Ones tar; provided, however, that 
ALLSTAR shall not be required to expend any money in hifillment of the obligations set 
forth in this sentence. 

4.19 C'SF Charges. OneStar is not responsible for any collection or remittance of 
USF charges on any bilIed 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. 

N 
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ARTICLE V 
CONDITIONS TO CLOSWG 

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: 

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

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

( c )  All required governmental and regulatory approvals, consents and/or waiting 
periods shall have been obtained or shdI have expired, limited in the case of those involving 
state public utility or service commissions to the states of Texas, .4rizona. California, New 
York. Nevada and Pennsylvania; and 

.., 

(d) No action. suit or proceeding shall have been instituted by any person or entity, 
or rhxeatened 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 ALLST.=. 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. 

I 

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 withmy 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 dl of the covenants and 
agreements in all material 
Agreement to be performed 
Closing: 

(c) All required 
andlor waiting periods shall 

respects and satisfied all of the conditions required by this 
or complied with or satisfied by it or them at or prior to the’ 

governmental. regulatory, and third-party approvals, consents 
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 shall include, 
without limitation, authority to provide intMLATA telecommunications services in the 
manner currently provided by ALLSTAR; 

(d) OneStar shall be satisfied with the results of its review of ALLSTms 
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 transactiov 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 3 

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

ARTICLE VI 
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 detivered 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 havebeen 
satisfied; I 

(c) Documentation of approval of ALLSTAR'S shareholders; 

(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; 

(0 Instruments of transfer and assignment, consents, certificates, estoppei letters 
and all other documents and agreements in form and substance satisfactory to Onestat which 

c 
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Onestar may deem necessary to transfer to and vest in OneStar title to and ownership of the 
Assets. 

(9) An original or photostatic copy duly certified as accurate and complete of dl 
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; 

6 2 
the following: 

Possession of all the Assets; and 

Copies of the Articles of Incorporation and By-laws of ALLSTAR. 
I 

Onestar Deliveries. At the Closing, ALLSTM shall receive from Onestar 

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 C1osing;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 duIy 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 payable at the Ctosing pursuant 
to Section I .  1 (b) above. 

ARTICLE MI 
TELtkIINATION 

7.1 Termination. Notwithstanding anything in this Agreement to the contra& 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 (1 0) days after the giving of a notice of the failure of a condition to Closing as provided 
herein, or ( c )  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 Terminatioa. In the event of the termination and 
this Agreement pursuant to the preceding Section of this Agreement, this 
thereafter become void and have no effect, and without any liability on the 

i 

abandonment of 
Agreement shalr 
Part of Party 

- 
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or its shareholders. partners, directors or officers in respect thereof, except 
provided in h s  Agreement and except that nothing herein will relieve any party 
for any breach of this Agreement. 

as otherwise 
from liability 

ARTICLE VI11 
MISCELLANEOUS 

8.1 Expenses. Except 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 conhissions (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, jointly and severally. represent and w m y t  to OneStar that no broker, agent or 
other person acting on their behaif is or will be entitled to a fee, commission or other payment 
as a resuIt of or arising out of this .4preement or the transactions contemplated hereby. 

8.1 Public Disclosure. Except as provided by Section 4.10, no press release or 
other public announcement or comunic;ition 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. A n y  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, Jt .  
223 East de la Guerra Street 
Santa Barbara, CA 93 101 
Telecopier: (805) 884- 1 137 

with a copy to: 

Riordan & McKinrie 
300 S. Grand Ave., Ste. 2900 
Los Angeles, CA 90071 
Atfa: Ronn S. Davids, Esq. 

, 

43518S,7.&c 21 
c 



Telecopier: ( 2  t 3)  530-8623 

If eo Ones tar: 

OneStar Long Distance. Inc. 
Artn: Alan Powers 
7 I 00 Eagle Crest Blvd 
Evansville, IN 47715 
Telecopier: (8 13) 47 1-4575 

with a copy to: 

Terry G. Farmer 
Bamberger, Foreman, Oswald and H a h ,  LLP 
7'h Floor Hulman Building 
P. 0. Box 657 
Evansville. IN 47704-0657 3 

Telecopier. (8 12) 42 1-4936 

/ 

8.4 Assicnment. 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 AffiIiate of OneStar (inchding, but not limited to. any subsidiary or* 
Affiliate of OneStar formed or acquired following the date hereof) or to any lender of 

. Onestar; provided 0neSta.r 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 Counternarts. This .4geement 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 oiginal 
signatures. I 

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

8.8 Entire AEreement. 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. I t  Seversbilitv. In case any provision in this Agreement shdI be held invalid, 
illegal or unenforceable, the validity. legdity and enforceability of the remaining provisions 
hereof shall not in any way be affected or impaired thereby unless Onestar elects otherwise. 

5.12 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 $e 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 Vandetburgh 
Superior Court in the City of Evansviiie. State of Indiana, or the United States District Court 
for the Southern District of Indiana, Evansville Division, 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. 

8.14 JURY WAIVER. EACH PARTY HERETO WAIVES TRUL BY JURY 
18 ASY ACTION, PROCEEDING, CLAIM, OR COUNTERCLAIM, WHETHER IN 

s CONTRACT OR TORT, AT LAW OR Iiy EQUITY, ARISING OUT OF OR IN ANY 
WAY RELATED TO THIS ASSET PURCHASE AGREEMENT OR ANY O'TWER 
AGREEMEPiT E,XECUTED PURSUXYT HERETO. 
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M W m E S S  WHEREOF, the pmics hereto have uusd this Agrcmmt to be duly 
executed as of the date first above written. 

ONESTAR LONG DISTArUCE, INC. AS TELECOMMUNICATIONS, IIUC. 

I 

1 
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- None. 
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EXHIBIT 3.1 

GOOD ST.4YDI;YG 

Alabama 
Alaska 
Pcrizona 
Cali fomia 
Delaware * 
Florida 
Gmrgia 
Idaho 
Illinois 
Indiana 
towa 
K;insilS 
Kentucky 
Maine 
Michigan 
Minnesota 
Mississippi 
Montana 
Ncw Jersey 

Nevada 
New Hampshire 
New Jersey 
New Yo& 
North Carolina 
North Dakota 
0 hio 
Oregon 
Pmnsylvania ’ 
Mode Island 
south Dakota 
Tennessee 
Utah 
Vermdnt 
Virginia 
Washington 
West Vir$nia 
Wisconsin 
Wyoming 

h t e :  - 
1) ALLSTAR is m c n t f r  in p o d  standing in the states listed above as 

confinned on August 27,200 1, and has a Certificate of Public Convenience 
and Necessity (“CPCW) and tariff on file where rcquirtd. 

- 
2) ALLSTAR has never been c&ficd in Hawaii or Oklahoma and never 

reinstated itsctf in South Carolina after Advanced Management Services, Inc. 
forftited its certificate. * 

a 

3) The rCmaining states listed in Exhibit 3.1 I are not included in this Exhibit 3.1 
bteausc, to our howledge, 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. ALLSTPcR is ctrtified with the Public 
Senrice Commission in each state listed on Exhibit 3.1 1 but not listed in this 
Exhibit 3.1 where rquired. 
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The 

The 

of the c x p r a t l o n  shall be: 

AR'PZCLE TLI 

The curparation i n i t i a l l y  intends t a  c o d u c  the 

b u s h e a s  of acz-lag as a communkation serpice buxeau and 

consultinq fim and co do a11 and eve- advantagas and 

necmsa- to engaqe U k  said business. 
L 

! 

c 
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ARTICLE W 

purpase for which t h i s  c a w r a t i o n  i s  organized is 

af the g q a s e s  

(A}. To cw., acquire, h d d ,  buy, sell, Lease, E==, 

I 

make cantracts w i t h  any of the officers, dizeczars, sha.=ehoZzrs 

or emgloyees of this caqcra=Io=, individually and witkuut U s -  

icazion, reszrictim a= prejudice, i?cludi35, but not l i f i i t F Y i  to, . 

..* 

cansidered and coastraed on t h e  s a t e  b a s i s  as 

-a- * 
t 



operatiant objects and puquses af : f u.xt.!mxaaca af the 

~ c h a u t  the State of 

bwi,ness whatsoever and 

sane extent as pezsons all 

- I  
.-.. 

I 

intznded tha c said ob j e c s  I pa-y-0 s es and 

the t a m  of any ather clacse, tarP a= guagraph harein 

cantained. 

the coqaza t ion  shall he The t o t a l  authorized sha-os of 

af One 

f o r  caah, * 

L 

as may he f i e n i c e s t  01 groperty, upcn such conditions and texns 

d a t e w e d  by the Boa* ob Directors, who shall. have f u l l  pa-2 

itad authority to f i x  the value of the 
0 

i of senfees f a t  . - 
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- 1 -  - -  - - . .  . - - - -  

wfrich ahases aag be issued and whose valuatiuns shall be con- 

clusLvef a d  the shares so issued shall be fully paid a d  

nanassessable - 

'Phe azfaizs or' the coqoratian shall. be ccnduczed by a 

the annual keczzg of tihe sha=shoLdel- to he hek! at suck tine as ; 

! 
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ofiLcen ctxpration be 
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1. ANNUAL YESTIXGSb. A neezing uf L!e sharehddezs shal!, be 
held annually an the secand Tuesday of the last m n t h  of the 
f i sca l  pa= of the c o q a r a t i o n  for: the puxpase of elec-Lng 
di=ectors and f o r  the  t=:ansamicr. a €  any ache= business t h a t  m y  
proFer ly  came befare it- 

' 

2 .  S?ZCIAL XZETfXGS- S p e c i a l  meetiqqs a t  t h e  shazeholders 
f o r  any puqose ax purposes shall be held whenevez cal lxi  by t b  
Ecaaxd of Dirsctcrs, e i t h e r  by * n i t Z e n  instsumen+, a= by '&e vote 
of a majority, and shall be called whenever skarahclders m i n g  
csne-texh ( I/ 19 ) of t h e  voting shares issued and auc,stu.dhq 
shall LI? vritlrtg make applica=ian therefcx to the  President, 
stating the abject C< such meeriztq. 

cuqaration ta the l a s t  known cddzsss af  each shareholder as the I 
same apFeazs an the recorda of the canaxatfan not leas than t e n  i 
nuf mer5 t a n  f i f t y  days ketore the date of the meecing. 

4 .  P Y X 3  GF Z m Z X G .  .Meerhgs 02  the sharzhclders ahall be 
h e l d  at the k o w n  place cf business of the caqoratfan Or at sol& 
a t h r  place a3 may-be .deteFn'-aed by the Unanizmus vote  o f  the 
~ o a z d  of Dizectors of the carpxat ion .  

5 .  QRG3LNTZATION. The President or, in hi9 tbsence, the 
Vice-Presidenz and, ia the absence of bath, a chairaan agpinted ' 
by the shazeholbrs present, shall cal l .  the meetiqs of share- 
holders to oxder and shall a c t  a s  chaiman thereof. T h e  Secre-  ! 
tary of the cor",ara+,iarb shall acz as Seczetarf at all meetings of. 
the aharsholders a:, i?. h i s  absexe ,  the presiding officer may . 
aspai?% any ~ e s s o n  ta act as Secrzta-q. 

6 .  QOUR!JX. A majotizy af the shazes issued and outstandink 
represented by the holders t h e r e a f ,  either in pezson or by proxy i 
agqcifited by an Listrueat in writing, subscrLbed by s x h  
sktazenolders, shall be a q~orucl at a l l  meetings cf $haze- 
holders. 

e 

1 2  a quonun is prasent, t!be aEi-I-mative vate af  a 



majority of the share~ represented ac the prsetinq shaU he the 
acc cf the sharahalders unless the voce of a -eater muk~gr of 
shazes Ls required by l a w ,  th? AsticLes Of Incaqaratiun, or by 
s?ecific provision of these By-Laws 

7. w0-T. I f  ac any annual or special meeting a 
quoma shall f a l l  to atcsnd in Gerson u= by p ~ u x y ,  a majority in 
interest of the $ h a , ~ k d ~ ! e r s  dt tend9g i n  perscn o r  by proxy at 
the  time of such meetin4 may, at the end of any hour ,  adjouzn a e  
meeting frat tbae to tLue withoct futhe=:  notice u n t i l  a quorum 
shall attend, and thereupcn any business may be transacted which 
might have been tzanaaczed at the meetiiq as o r i g b a l l y  called, 
had the g m e  been held. 

, 

/ 

8 .  VCTTYG. A r  a11 neathqs o€ shareholders, ever- 
aharohelde=, eLt3.e: in gerson a= by prar' in wri thg ,  shall hdve 
one vats fos each share of stack so held. and represented a: such 
meeting. 
t u f s  and, u p t  o the r  quescicn ac any meetins of the shareholders, 
shal l  he by b a l l o t .  ln a l l  eLectbns f a r  d l r e c t c r s  of tke c o r p -  ' 

r a t i o n ,  each aherehcLder sk&L have the r lghz  tu cast as many 
vates i~ the aqqregacs as he shall -be entizled t3 vc te  based upan: 
the ntrmher o f  v c t h g  skar-5 9eld hy such shaz2halder and m u L t i -  
p l i s d  by the i A t Z . h . :  C ?  ..Lx=. : t ~ s  EO he elected a: scch election; 1 
er,d each aharencIcl:*- -E*- C L . . ~  the whcle numbs:: 0: vctes, either - 
i r r  person or by prazy, h z  dne candidate or distrfh: ' le  such votes 
mong txo o r  mor2 such culdi~aces. 

UFun the dernazzd af any sha=eholder, v ~ t i f i ~  Ear direc- 

9 ACT?ON l3Y RESOLUTION. A resolutim i n  u r l t h g ,  siqned 
by aL1 of the shazehaldezs, sfiali be deemed to Le t k e  action of 
t h e  shareholders ta the eilec: therein evprassed w i t h  the same 
farce and effect as if the same had been duly passed by the s;uns 
v o t e  at d duly canvenzd meetFzg, and it shall be the duty of tbe 
Secretary of the cozporation to record such tssolurian in the 
minute bcok of t h e  caqoza t ian  under its prqer date. 

1. NUMSEX. The husFness and aifziss 
shall he managed and ccmt=ollzd by a Bcazd 

of the cgqaratian 
af DirectoEs.  Tha 
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The dizectcrs ahail be electad at tbe annual meetiag of the 
szockholdez:9 anti each dizectar electsd shall. hold office until 
his succe8abr is elected -and qualifiad. Directors need noc he 
ahEeho1ders of the c u q o r a t i a n  

2 .  ANN~SL -TIN& U e d i a t e l y  afzex the annual election . 
of Creczors, the newly eleczed d i rsc to rs  shall meet for the 
~ W E G  af arganization, the e lecr ion  o f  officer3 and far: +)‘he 
t r j n s a c t i o n  Q? other busi’nesa . 

3 .  S P B C U L  HEETISGS. SgeciaL aeeGFngs af the bad o f  
Direc tors  shall be held wnenever reguLazly called by the Presi- 
dent or by a mafuzizy of the me&ezs of the Roard o f  Oirectars. 
mless atberise specified in the  nocice thekeaf, any and all 
busiaess may be transactad at a special meeting. 

annual az scecial, may be h e i d  either with in  o r  without  tha Staze. 
4 .  PLACE OF HZETTNG. Heetings of the Eaazd of Dkeczars, 

of Arizona and may k - h d d  by mans a€ canf 
sirnila,r cunsmunicatiana equipment by means o 
pa,l-ticF?atl.?g in the meetixg ea3 hear each 
p a n i c i p a t i o n  in a meeting puzsuant to this 
eartstitutz pxwence in person at suck meeti 

erence, teleehone 
f which all Fe,tsa 
ocher ,  azd 

paragrzph ahall 
.nq. 

or 
ns 

!- . *  AI_- rqT-*:..b -r. The Secr5ta-T s h a l l  g ive  nctice t3 each 
dirsc. ;at  of .:wh sgecFal meezinq by maili-.lg the same a: least 
five daya b e 5 k e  ths t i n e  of neetifiq cz  by telegraphing o r  
telaphoning nc? leas than t w u  days befoze the time of meecing. 

6 .  C3UCRUM. A majority a t  t ie  Board of Oirectors a’: the 
t i m e  in office shall c c n s t i t x e  a guar- f a r  the transaczion of 
business, but a majority of those present at t h e  tLne and p l a c e  
of any regula  or special meetiag, alrhouqh lass than o quorum, 
may a d f o m  f=am t h e  to +ime withaut not ice until a qcorrrrrp be 
had. The vote af a majority of the di tectars  present at any 
meeting in favor o f  ax agaiast any p m p a i t i o n  shai!. prevail 
except a3 here- atLLerwise pravided. -. 

# 

7 ,  V.A.SANCI:ES. In case of any vacancy among the dFrectars 
thrauqh death, resignation, disqualification or other cause, the 
remaining d i n k t o r s ,  by the affi-mative vute a t  E majorLty 
thersaf, nhetber or not cons t i t u t ing  a quarum, may elect a 
successor to hold a f f i c e  fc= the ur-eqized por t ion  of the t e m  af: 
the dfrectar whose nlace shaLl be vaceat and u n t i L  she elect ion . 
and qualification 2 his SUCC~SSOT. , 

c o d t t a e s  for a y  p u z z c s e  or .puGcses,  which shall. have such 
8 .  COMMITTPSSS. From =Ine t3 t h e ,  the Board may apF0if-C 

power3 a5 3haL.l. be specifidd 
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9. cWENSATIQ~J. The dizeczors ‘a afficers af the 
c a v r s t i o n  and all lapmbers af camnitzees shall  g e m  without 
salary except US may be determined by the vote of a majority of 
aLl af the dimxtors. 

. 

11, A C P I O N  BY R3SOLUTION* A resolution, in wrkhg ,  signed 
bv a U  the members o f  the Eaard of airectozi,  shal l  be deesed ta 
& actica by such R ~ a d  of Direczars to the a f f e c t  themi3 
expressed with <!e same focca and effecz as if c!!e a;rmn had been 
duly sassed by ths same vote a t  a duly ccnvaned meetir,g, a36 i t  
saall be t3s duty of the Sec=etazy of the caqara t icn  to r3cczd 
such rssalgtion i a  the minute ha& af’ the earporacian under i z s  
pzcger data. 

* 

. 

. 

AXTICLX 111 

1. EXZCUTIVE. The officezs of the coqora t ion  a h a X  ke a - 

i 
i 

Presidentr Vice-P=esident I S a c = s t c y  and Tzeaavrer 
ather officers a13 the Board of DireGars may elecc. 
mare offices may be conaalidated and held by une peraon, 

k?d such 
Any t w a  or 

except 

2 .  ‘PENJIG! OF 6FFXCoY. ALL cf5Fcers and agencs shal l  be 
subject to removal at any time, ui=h 
af f i,?aative m t e  o f  a majority cf the whole Bcard of  Oirsctars. 

3 .  PRSSIDEXT. The Presl&er.t shall be the chief exequutive 
officer of the c o r p o n t i o n .  . He shal l  proside at: a l l  meeciings of ; 
+he sha=eholders and df  the Board of Directurs, unless a c h a i n  _ _  

without causet by the 

~- 

of the Eoud of Directors has  been elected and is psesenc. 
shall sign and execute aL1 authorized honds, cantrsczs or other 
abligatians in the nanm of the corporation; shall have -e p m x  
to vote, for and on behalf bf the curparation, any shzm!s which 
the caqaration cwna in another coqaratim; and, w i t h  the 

car?ar3tioxl, and shall do and gezfozn such ocher duzies as fran 
t A e  to time may be assigned t3 hin by the Board of Directors- 

Ee 
‘ 

I Secrata,.ry, ehaLl sign all cer-ificates of sharss o f  the 
* . .  

L 
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Read of Directors. 

6 .  SEcTtET!ARY. The Secretaq s k d L  keel, the minutes of all 
proceedings of the Board of Oirectors azd the minutes o f  aLl 
meetings of the sharsholders; he shall attend t!!e giving aad 
ge,rving of a l l  notfczs f o r  t5e c c r p r a t i a n  and, when direct& by 
either the President or Vice-President, shall executa in the uame 
of the corporaticn a l l  ccntzacts authorized by tAe Bua- uf 
Directors b?d shall affix the seal at, tke corpra t ian  thereto; he . 
shall have charge af tSe  csrtlricate bcaks and such other  bcaks 
and papers as the Boacd of! Directors m y  direct;  he shall sign 
with the pzssident or Vice-?resident .ceZi%cates af shares; and 
he n i . d J ,  iz $enzraL, p e r f a m  a11 the &ties  incident to the 

cf ‘.L SesL-tary, subjecc ta the c m t z a l  of the Eoazd ~f 

1. ~ “ X ? T C A T r S .  The certificates foz shares of the 
ca-asaci.cn shall be in such l a m  a9 shall be apFmved by the 
Board of bixectors. The certificstss 8halL be sign& rhe 
Pzesident and the Secretary. 

2 .  RSCURDS. AL1 ce,ttifFcatss jhaS1 be cunsecutively 
nunbered and the n a e s  of the awnem, the number a f  nhare9. and 
the dats aC issue s h a l l  he an=exed is the ccqaration’s bcaks. 

3 .  LOST CZRTI3IrTZS. The Baaz5 of Directors may direct 
new cart-ffLcate or cartificaces ta be issued in place of any 
ce=ificata oz coai f icates  t!zeretoface issued by the carpration i 
alleged to have been l o s t ,  s t d e b  or destrayeb, upon the r~akinq 
of an affidavit of that facr, by &!!e person clahing tbe 
certificats to be lost, s t o l e n  o= destsayed. When authorizing . 
such issue af a new certifica=e ox cer‘dficates, the Board of 
Directors say, i,? i t s  disczetian and as a condiEi.cn pzacdent to . 

I 

I 

a -  

I 
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the igsudnce thereaf, require the owner or‘ such laat, stolen ax 
destccyed csrtif icato o f  ee‘tif i ca tas ,  or his leqal rapresat+ 
t i v e ,  ta acbezrtise the 3dme in such “mer as it sha l l  require 
and/or to give th0 coqora t ion  a bond in such sum as it m y  
direct aa indemnity agains: any c h h  that may be made aqaina-, 
the c o q r a t i a n  witb respect to the cettificaze alleged to have 
been las”,, s t o h n  QC destroyed. 

4 .  CBRTIFICXTSS C’CEUZD. Except Li t b e  C M S  of lost a= 
destroyed certificazgs ami, ir, that case, after cmpLiaace vi:\ 
the ptavisians a t  these Ey-Laws x s h t b g  t o  lost cerziflcatsst no 
naw certificate shall te issued u n t i l  the f c a e z  certificate far 
-e shares regmsentzd thersby shall have been suzrer,Cered and 
cancel id .  / 

bcok 
his 

Shares shall. ke t=anaf 
a t i m  by the hclder the  

t k e  su,Tsr.dez and canc 

C n l  
in 

. Q I l  

the 

paymen: 
, rights, 

change 
any 0th 

cz allcmei2t af  
respct  cC any 

o r  the puzzose o 
rs may fix, ia 

f 

a&aace, a ut=, which shall not be mcze than t h i r t y  no= 
less than ten days tefare the data c.r’ sucs meeting, nc= murre than’ 
s i x t y  days p r i o r -  tct any othez actfan. 
holCe=s of record entitled to n a t i c s  of or to v o t e  at a meeting : 

A decc%Aacicn af  share- 
- 

af sharahclders s h a l l  app ly  to any adjac-en: o f  the meethg; 
pr3videdI hmevezl that L3e Boa=< o f  PLzzctars may fix a new 
recard date f o r  the adjouzzec! meetinGs, a d  fctner pzovided that i 
tSe a d j a u z z a t  or adj&zx.tents do not exceed thizty-days in rhe 
aggregate. - 

I 

7 + RSGfST*AZD S M S H O L D Z R S , .  The c o q o r a t i o n  shall be 
er,tLt led t3 reccgnire t h e  exclusive r i g h t  of a pecson registered 
cn izs books aa the a m e r  of shares ta raceive dividends, and ta 
vats as such OL!P_II, and to hold Zabls far  calls and assessments 
a perscn seqfstezed on its books as the owner a i  sha-Ta, and 
shal l  not he bound tu roccgnite any equhabla or= ather cla’Jn to 
or Fnteresz ia such share o r  shares on the Fa:: of aay othez 
person, whether a= nac it sk.zLL have e x p s s s  01: o t h e r  notice 
thezea f 

. 



8 ,  RSGULATIONS. The B o d  af D i r e c t a n  m y  mdke such 
and regulatioas ua it m y  deem expedient cuncesnhg the issue, 
transfer and reqistratian of certificates 01: shazes of the 
carparation 

ARTICLE V 

1. DrvIDENDS.  The Ward o f  Dkectars, in i t s  discretion, 
f=- time tu tipe, may declare dividends upan the capital shares 
fram the surplus af n e t  p r o f i t s  d the ccqorat ion and may fd 

data3 f o r  L!e declaration and payment of I dividends. 

1. DESIGN. The caqorate seal, shaX have Lascribed thereon 
the name af the c o n a r a t i o n .  Said aeaL may he used by causing it 
of a f a c s u l e  thereof t3 be m t s s s e d  or affixed or i a  any 
mcul~fer reproduced, which seal shall-be in c-hasge o f  the Saceta-' 
ta be used as dizected by the 30azd of OizEct3~3 .  

L. WAIVER. Any sharrehdder oz d k e c t a r  may waive any 
notice  requhed t3 be given under the grooisions o f  the statutes ; 

of pravisions o f  the Articles af Incarpzation or these B y - t a w s  1 
by de l ivezbq  a waiver t3ermf in wzftinq, to the Secreta= of . 
the carpomtian. Attefidance cf a d i = e ~ t ~ r  ac a meecfng shall 
ccngtituta a waiver of notics oZ such meeting, excepc here a 

. director attends a meetinq for the express purpose o f  objecting 
t e J  the t=ansac*Aan a f  any business because t!!e meting m ,  not 
lawfulLy called or cmvened. Neither the businees tu be tzans- ' 

acted a t ,  nor the p q o s e  uf any reqular ox spec ia l  mwting o f  : 
tAe Bcard of Directors need be specified in the waivef of notice .  

l e  AMENDME?;FI!- These Gy-ta*ws may be altered,  amended or 
sapealed, cx new By-Laws aray be adapted, by the ghareholders or * 

-7- 
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STAR Tekcommunications, hc 
223 East De La G u m  
SantaBarban,CA93101 
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E,YHIBIT 3.8 

INTELLECTUAL PROPERTY 

- AS Telecommunications, Inc. docs business as and has Bled a Fictitious Business 
Name Appkation for the name ALLSTAR Tetecorn. 

5 



EXHIBIT 3.9 

LIABILITIES 

- None. 

I 



EdY)IIBIT 3.10 

a) None. 

b) See Agent Agreements listed in Exhibit 3.2 1 

The employes of ALLSTAR arc entitfed to a severance plan under STAR 
Telecommunications, Inch Emplbyet Handbmk, such pian currmtly bein, 0 reviewed 
by S T M  management and STAR'S bdcmptcy counsel. 

c) None. 

d) None. 

e) None. 

f) None. '1 

g) None. 

h) As of June 2001, ALLSTAR is bound by two (2) intcr-company loans. The first note 
is payable to STAR Teiecomunkations, hc in the amount of S36,69 1,160 and the 
second payable to Hefvey in the amount of$470,S06. 

I , 

c 



- ALLSTAR has filed to comply with c& reporting rcquimnents cAet with t 
Secretary of State or the Public Service Commission in the sucs set forth below 
as a result is not in pod standing: 

hC 

and 

I)  Arkansas: 
1) C O M ~ C U ~ :  
3) Louisiana: 
4) Maryland: 
5 )  Massachusetts: 

failure to Eilc Annual Report 
failure to file Annual Report (Filed) 
f;liIurc to file Annual Report (CPCN Pending) 
failure to fiIc Annual Report 
failure to file Annual Report 

6) Missouri: 
7) Nebraska: 
8) New Mexico: 
9) South Caroha: 
t 0) Texas: 

faiturt to file h u a l  Report 
failurc to pay hxcs 
fail= to file Annual Report 
never received Certificate of Authority 
failure to file Annual Report 

* 

- The Public Service Commission in the State o f  Maryland rejected ALLST.Ws 
application for a Certificate of Public Convenience and Necessity for its failure to 
supply adequatdsupplcmental financia1 data. 



EXHIBIT 3.13 

CONSENTS 

3.13 (a) 

- See Exhibits 3.1 and 3. t 1 for a discussion o f  ALLSTAR'S 
cdfications and tariffs. 

- Pursuant to the t m s  of the a c t  Purchase Agreement, OncStar will 
obtain all r q u k d  regdatory coclstnts and make any necessary 
regulatory filings OR behalf of U L $ T . a  

I 

r 



EXHIBIT 3.14 

- ALLSTAR'S insurance coverage is through poticies coveriag STAR 
Telcc~~x~n~unica t i~~ ,  hc. and ~~Mdiar i t s  which a~ of August 27,2001 art current 
and up to date. 

L 

c 



EXHIBIT 3.21 

AGESCY AGREEMEN;TS 

- Attached is a s p d h c e t  showing active agtnts and relevant commissions. Twmv 
three of the Agent Agrcmcnts (dcsignattd by an "X) have previously been 
forwarded to Jeff Tudor. The remaining v e n t s  have not been located at this 
time. 

- Sample ALLSTAR and D M  A g i t  agreements arc attached. 

* 
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ALLSTAR Telecom 
Amgent Commission Payment Addendm %* I 

! 

' .  

. i? 

L. 

L - 
d 

.3 

d 



:- 

ritl e: 

Data: 

N tlZlirector-Aqent Sales 
-3 . .L 

Agent Name: 

Signature: 

Name: 

Tit! e: 

Date: 

+ 

8 
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E,YHIBIT 3.22 

W E  AGREEMENTS ' 

- None. 

,' 



NONCOMPETE h i  C O ~ D E M U L I T Y  AGREEMENT 

f 

c 



Indiana corporation ("OneShS) and AS TELECO~I~I~~~C~TIOPIS, IiyC. an m~ 
corpomsion ("ALLSTXR"). pursuant to Section 5.13 of that certain . k c t  Purchase Agmment 
by md between OneScar and .ALLSTAR of w e n  date herewith ("Asset Purchase .Agreement"). 

of 
an 

9 

For good and valuable consideratim. the receipt of which is hereby achowledged. the 
parties hereby agree as follow: 

1. Certain Defined Terms. As used in this .Agreement or in my document made or 
athenvise entered into pursuant to this .+yr"ent. the following term's shall. untsss the context 
othenvise requires and whether or not capitdiztd. have h e  meaning specified in this Section 1. 
These terms shall be deemed to refer to h e  singular. plural. masculine. feminine. or neuter, as 
the context requires. Any capidited terms not defined in this Section I shall have the meanings 
given them in h e  .Usel Purchase Agreement. 

3 

A. "Agrement" mevls this Agreement. as originally executed on the 
Effective Date and as the same may be amended. modified and supplemented from time to h e .  
Words such as "herein," "hereinafter," "hereof," "hereto." "hereby." and "hereunder," when ustd 
with refercnc: to this Agc"nt ,  refer to this Agreement as a whole, uniess the context 
otherwise requires. 

- 

B. "Business" means the long distance telephone service, inctuding 
intnLAT.4, interL.AT.4 and international usage, locd tttephone 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 palicies of another Person, 
whether through the ownership of voting securities, by contract, agency, or otherwise. 

I 

I 

D. "Covered States" m e w  the 50 states of the United States o f  .her ica  

E. "Person" me& m y  general partnership. limited partnership. co@oration. 
limited liability company, joint venture. tmst, business a u ~ f  governmental agency, cooperative, 
association, individ.4 or other entity. and the heirs, executors, administrators, legal 
representatives, SUCCCSSQ~S 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 thirry-six (36) consecutive monhs after the final payment is made to 
ALLSTAR under the Asset Purchase Agreement. 

c 



3 .  Noncompete. ALLSTAR hereby agrees that it shall not, directly or inditectiy. for 
the Term of this Agreement. own. manage. operate. control. be employed or engaged by or 
otherwise participate or have aril/ interest in m y  Person (other th;m OneStar) which is engaged 
in. Or otherwise engaged in. the Business in the Covered States. 

4. Nonsolicitation. ALLSTAR hereby agrees that it shall not directy or indirectiy. 
for the Term of chis .Agreement, solicit my then current customer of Onestar or any customer in 
the Customer Base for services provided by OneStx. or solicit x t y  cg"pIoyt or q e n t  ot'OneStx 
whose responsibiIity is to pcrfom services in or with respect to the Covered SUW for 3s long as 
such employee remains employed by Onestar Qr under contrx t  s i rh  OncStat. 

5. Reasonableness of Resmints. AL LSTAR hereby achowlcdyrs that the current 
opzntions of .ALLST.+R extend t h r ~ q h o u t  the Covered Sratss. ALtST.U Further 
acknowfcdges that. in light of the w h x  of [he sonsidention hereunder received and (ii) the 
ongoing financiai commitment of OmStar to .ALLSTAR under the &,set Purchase .A= Greement 
which is of benefit to .\LLSf.\R. the geographical and time restraints of this .Agreement art  
ream nab i e. 

6. Injunction and Excenses. Lpon breach or threatened breach of this .Agreemen& in 
.' addition to any and all other rights and remedies it may have, 0neSta.r shd1 be entitled to 

injunctive relief. both pendente lire and permanent. a~ainst  the breaching party. as the parties 
recognize that a remedy at taw would be inadequate and insufficient. In the event either party 
bre3chcs this ,4yre"nt, the orher shd l  be entitled to ~cfover 311 costs and expenses, including 
but not limited to attorneys' fees, paralegals' fees md COW costs, incurred as 3 muIt or arising 
out of ;my 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 
taw or in equity. 

7. Passive Investments. Nothino, contained in Section 3 above shdI limit the &ht of 
ALLSTAR to make and hoId passiy investments in investment securities agregating not mote 
than five percent (5Yi) of tflc issued and outstanding securities of any corporatioh that is 
registered on a national securities exchanse or admined to tmdin3 privileges thereon or actively 
traded on 3 generally ncognizcd over-the-counter market, regardless of where such corporation 
engages in business, for the Term of this A= orcement. 

- 

436033 ;2.doc 3 



8. Sevsnbiliw and Other Restrictions. tt is the intention of the partie  that &e 
provisions of this .J lgxt"nt shall be enforced by the courts ol each state and jurisdiction in 
which enforcement is sought to tfre f b l k  extent permissible under the law and public @icy. 
Accordingly. if my part of this Agrement shall be adjudicated to be invalid or unenfortrrabi~ by 
a court of competent jurisdiction. whether in its entirety or as modified as to duntion, h m q ,  
Or otherwise. then such part shall bc: d m "  deleted or amended as the case mav b, fi 
Espcct to the state or jurisdiction invo[ved in order to render the remainder h e m i  valid a d  
enfaneable. The invalidity or unenforceabihty of any particular provision of tfiis Agmment 
shall ROC affect the other provisions hereof. this Agreement shall not supersede or be in lieu of 
;my other agreement - restricting acthitics referenced herein but shail be in addition to any such 
other restrictions. 

9. B i d i n P  Effect. This Agrement shall be binding upon the parties. their heirs. 
legal representatives. successon and assigns. 

/ 

10. Entire Amement. This Agreement supersedes dI agreements previously made 
beween the parties rciatins to its subject maner. There arc no understandings or agreements 
bcttvcen them concerning its subject m3ttzr. 

11. Sioticss. All notices other documents required to be given under tfiis 
hyreemenr shall be in wifing, and delivered persondIy or mailed by certified mail, r e m  
receipt requested. postage prepaid. addressed to the parties at their addresses, specified in the 
&set Purchase Agreement. 

12. Sonwaiver. 80 delay or failure by a party to exercise any right under this 
Agreement. and no partid or single exercise of hat right, shall constitute a waiver of that or any 
other right unless otherwise expressly provided herein. 

I j. Headinu. Headings in this Agreement are for convenience only and shall not bc 
used to interpret or construe i ts  provisions. 

14. Governing Law This Agrement shail be cons& in accordance with the laws 
o f  the state of Indiana 

15. CountcrParts . This Agreement may be executed in one or more counterpa ,  cach 
of which shall be deemed to be an original, but dl of which togetha shall constitute one and the 
same instrument. Facsimile signatures delivered hereunder shall be deemed original signarms. 

16. Consent to Jurisdiction. Venue. h y  action or proceeding refating in any way to 
this Soncompete and Confidentiality Agretment may be brought and enforced in the 
Vanderburgh Superior Court in the city of Evansville, state of Indiana, and each inrvocabiy 
submits to the jurisdiction of such COUR and waives any objcctiou to the laying of venue in such 
court or any claim that such court is an inconvenient forum. 

17. JURY W.MYER. OBESTAR AXD ALLST.- HEREBY WAIVE TRIAL 

WHETHER liy CONTRXCI: OR TORT, AT LAW OR Iiy EQIJ"Y, ARIS'I;YG OUT OF 
OR Iiy AYY WAY RELATED TO THIS AGREEMEiYT. 

BY JLRY I8 AYY ACMOS, PROCEEDCVG, CLAIM, OR COU"ERCIAIM, 

c 



Dated as of the day and ytar first above writeen. 

"ALLSTAR" / 

As TELECOMMUNICATIONS, INC. 

. 
I 

4 3 6 "  4 
c 



Dated as of the day and year first above written. 

"ONESTAR" 
ONESTAR LONG DISTANCE, WC. 

By: 

Its: 

"ALLSTAR" 
AS TELECOtMitlUNICATIONS, INC. 

4360432.dOe 
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ALLSTAR telecom 

September 2001 

We have some exciting news to share with youf 

AS Telecommunications, Inc. d/b/a Allstar 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 portfotio includes a full range of voice 
and data services for commercial and residential customers, while providing a single point of contact through a 
bu.nd led bi I I ing 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 sewice. ’ 

This transfer of service requires no action on your parf. The addition of AIIStar‘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 lnterexchange 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, OneSfar will provide your felecommunications services. After the date of transfer, 
OneStar will provide you the same great telecommunications services currently provided by AIIStar, such as 
your tong distance services (intrastate, interstate and international) and will continue to handle all aspects of 
your account. 

1 

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 oider 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 sewice 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 

OneStar Long Distance, Inc. 7100 Eagle Crest Boulevard Evansville Indiana 47715 



In the Matter of 

Before the 
Florida Public Service Commission 

OneStar Long Distance, Inc. 
Petition for Expedited Waiver of the 
Commission’s Carrier Change Orders 

Docket No. 

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

OneStar Long Distance, Lnc., (“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 todiy. 

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 
waiver 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-TI, 
Order No. PSC-99-055 5-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 benefit% of the proposed transaction. Ones tar believes that attempts 
to obtain written or third party verifications &om these customers may be unheeded and some of 
Allstar’s current customers may lose essential telecommunications services, such as E9 1 1, 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 Ailstar provides service to 
businesses, any disruption of service might seriously jeopardize the fm’ancial 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 fitom 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 respecthlly 
requests expedited treatment of this waiver petition. Waiver of the Commission’s Carrier Change 
Orders will facilitate a seamless transfer of services to OneSbr, 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 Conxnission’s Carrier Change Orders. 

Regpectfully Submitted, , 

Ami Larrison 
Director of Regulatory Affairs 
OneStar Long Distance, Tnc. 
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ALLSTAR telecom 

September 2001 

We have some exciting news to share with yauf 

AS Telecommunications, Inc. dlbla Allstar Telecom has agreed to transfer its customer base to OneStar 
Long Distance, fnc. We would like to thankyou 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 cusfomerf OneStar is an integrated communications provider 
headquartered in Evansville, Indiana. Beginning in 1982, our product porffolio 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 fonrvard 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 Ailstar’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 lnterexchange 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, OneSfar wi// provide your telecommunications services. After the date of transfer, 
OneStar will provide you the same great telecommunications services currently provided by AIIStar, such as 
your long distance services (intrastate, interstate and international) and will continue to handle all aspects of 
your account. 

a 

Onesfar offers excellent customer sewice 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.onestarid.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 concems, 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 I -800-622-9664. 

www.onestarld.com 
- 
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