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August 7, 1996

VIA FEDERAL EXPRESS

Executive Secretary

Florida Public Service Commission
2450 Schumard Oak Boulevard
Tallahassee, Florida 32398-0850

Re:

Application for Authority for CRG International, Inc. d/b/a
Network One to Acquire Certain Assets of Freedom

ACK Communicatiosn Corporation
AFA -
~_Dear Sir:
4 On behalf of Network Long Distance, Inc., enclosed please find an original and
thirteen (13) copies of the referenced Application. Also enclosed is a check in the amount
of $250.00 to cover the filing fee.
% ) Please date stamp the enclosed duplicate copy of this letter and return to me in the

— envelope provided.

Please call the undersigned should you have any questions concerning this filing.

" Thank you for your assistance with this matter.

.
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_— RECE! ; : :
- & EdwardP. Gothard -
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BEFORE THE PUBLIC SERVICE COMMISSION

STATE OF FLORIDA

APPLICATION FOR AUTHORITY
FOR CRG INTERNATIONAL, INC.
d/b/a NETWORK ONE TO ACQUIRE CASE NUMBER Z4 2574 -
CERTAIN ASSETS OF FREEDOM

COMMUNICATIONS CORPORATION

APPLICATION

CRG Intemnational, Inc. d/b/a Network One (“Network™), pursuant to the applicable Statutes
of Florida and the Commission's Rules and Regulations currently in effect and/or subsequently
enacted, hereby requests Commission approval of a transaction whereby Network will acquire
certain assets, including customer accounts, of Freedom Comm unications Corporation (“FCC"),
Network proposes to acquire these assets and customer accounts and to begin to provide long
distance service to the Customers of FCC under the Certificate of Public Convenience and Necessity
previously issued to Network.

As will be described in detail below, Network has entered into an agreement to purchase
specified assets of FCC, including its customer accounts, pending the required regulatory approvals.'
Commission approval of the proposed purchase of assets, including customer accounts, will result
in cost savings because of discounts on quantity ordering of materials and services and will
streamline the level of service for all involved customers. At the same time, approval of the proposed

purchase and transfer of customer accounts will not in any way be detrimental to the public interests

! Both Network and FCC are presently certificated carriers in the State of Florida, actively engaged
in the business of selling long distance and other enhanced telecommunications services.
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of the State of Florida because the customers of both Network and FCC will continue to receie the
same high quality service presently rendered to them and neither party to the transaction between
Network and FCC will be given undue advantage over the other party, Additionally, Network will
possess a greater customer account base as the result of the proposed purchase of assets, and will
thus be a stronger carrier to provide high quality service to all customers presently serviced by both
Network and FCC.

In support of this Application, Applicant shows the following:

1. THE PARTIES

L CRG International, Inc. d/b/a Network One is a privately held Georgia corporation
with principle offices located at 2161 Newmarket Parkway, Suite 162, Marietta, Georgia 30067.
Network is a non-dominant carrier that resells domestic and intemnational long distance services
purchased from various facilities based carriers pursuant to the FCC's Compet.tive Carrier policies.

2. Network is authorized by the FCC to offer domestic interstate and international
services in all fifty (50) states and the District of Columbia as a non-dominant carrier. Network
currently originates interstate traffic in fourteen (14) states, and provides intrastate service, pursuant
to certification, registration or tariff requirements, or on an unregulated basis, in fourteen (14) states.
Network is a certificated carrier in the State of Florida.?

3. Freedom Communication Corporation is a privately held Florida corporation with

principle offices located at 33 SE 7th Street, Suite C, Boca Raton, Florida 33432, FCC is a non-

2 In Florida, Network provides intrastate telecommunications services pursuant to Certificate of
Public Convenience and Necessity granted in matter entitled "Application for Certificates to Provide
Telecommunications and Alternative Operator Services,” Docket Numbers 931211-T1 and 931036-T1, Order
Number PSC-94-0218-FOF-TI, effective date February 24, 1994,
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€ @
dominant carrier that resells domestic and international long distance service from various facilities
based carriers pursuant to the FCC's Competitive Carrier policies. FCC is a certificated carrier in
the State of Florida, *
4. Pursuant to the transaction which is the subject of this Application, Network will
acquire, for consideration, certain of the assets of FCC, including the customer accounts of FCC.*
5. Pursuant to the transaction which is the subject of this Application, FCC will retain
its Certificate of Public Convenience and Necessity issued to it from the State of Florida.
6. As a company providing intrastate telecommunications service directly in fourteen
(14) states, with annual operating revenues of approximately six million ($6,000,000) dollars,
Network is well-qualified to consummate the transaction which is the subject of this Application.
Current financial information for Network is attached hereto as Exhibit "B".*
II. DESIGNATED CONTACT
7. The designated contact for questions concerning this Application is:
Edward P. Gothard, Esquire
(Of Counsel) Nowalsky & Bronston
3900 North Causeway Boulevard
Suite 1275
Metairie, Louisiana 70002

(504) 836-7423
(504) 832-1984

’ In Florida, FCC provides intrastate telecommunications services pursuant to Certificate of Public
Convenience and Necessity Number 3999. See matter entitled "Application For Certificate to Provide
Interexchange Telecommunications Service,” Docket Number 941207-T1, Order Number PSC-95-0205-FOF-TI,
effective date February 14, 1995,

. See Asset Purchase Agreement, attached as Exhibit “A."

' Exchibit "B" is Network’s most recent financial statements.
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8. Copies of such correspondence should also be sent to:

Gene E. Lane, Jr., President

CRG International, Inc. d/b/a Network One
2161 Newmarket Parkway

Suite 162

Marietta, Georgia 30067

(504) 343-3125

IIl. REQUEST FOR PERMISSION FOR THE
PURCHASE OF ASSETS FROM FCC TO NETWORK

9. Network has a corporate plan to attempt to acquire the assets of companies that

provide intrastate telecommunication services pursuant to Certificates of Public Convenience and

Necessity in various states. Network intends to increase its customer account base through such

transactions in order to create a single, larger long distance carrier. By virtue of these transactions,

Network will realize significant economic, marketing and administrative efficiencies.

10.  Applicant accordingly proposes a transaction with FCC whereby Network will

purchase the following assets of FCC:

(a)

(b)

(c)

(d)

All customer accounts (as scheduled in Exhibit "A"), including all customer
lists, customer records, customer files, customer data, letters of agency and
similar items related to same;

All accounts receivable (as scheduled in Exhibit "A") associated with and
derived from the customer accounts;

All of FCC’s rights under any agreements, application forms, term contracts,
letters of agency and all other contractual instruments related to the customer
accounts, including, but not limited to FCC's right to assert claims and take
other rightful actions with respect to breaches, defaults and other violations
of customer contracts;

All customer and other deposits, if any, held by FCC related to the customer
accounts.

Page -4-




11.  Due consideration will be made by Network to FCC in exchange for the purchase of
those assets identified above. ¢

12.  All assets of FCC not identified in the Asset Purchase Agreement, as set forth in
paragraph 10 above will be retained by and remain the property of FCC, including the Cenrtificate of
Public Convenience and Necessity issued by the State of Florida.

13.  Following approval and consummation of the transaction discussed above, Network
will transfer all of the present customer accounts of FCC to Network, and service these customers
through and pursuant to the Certificate of Public Convenience and Necessity presently utilized by
Network in its service of its existing customers in this state.’

14.  The technical, managerial and financial personnel of Network will remain the same
after the transaction, and will serve both the existing Network customers and the transferred FCC
customers with the high level of expertise which now collectively operates this national corporation.

IV. PUBLIC INTEREST CONSIDERATIONS

15.  Critical to the proposed transaction and consolidation of customer accounts is the

need to ensure the continuation of high quality service to all customers currently served by both

Network and FCC, The proposed transaction will serve the public interest for the following reasons:

N Note that the exact financial figures have been deleted from Exhibit "A". Should this Commission
desire to review the financial terms of the proposed transaction, such materials will be provided to this Commission
for in camera inspection.

! Upon consummation of the proposed transaction, Network intends to notify all current end users of
FCC of the event and also of any change in rates due to the alignment of two or more different rate products into a
single rate product for common services, by either a separate mailing or by a bill insert. To the extent that any
present FCC rate products are not included in Network's Tariffs, Network will amend its Tariffs accordingly. As
such, the transaction should not cause any inconvenience or confusion 1o the pre-existing customers of either FCC or
Network.
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16.  First, it will enable Network to provide a streamlined level of service for all involved
customers by creating a single, larger operation to provide long distance service to the customers in
this state as well as other states. The transaction will enhance the operating efficiencies, including
market efficiencies, of Network.

17.  Second, it will increase the appeal to present and potential customers because of
Network's larger size and greater variety of service offerings as well as enhance the ability of
Network to appeal to and serve national accounts.

18.  Finally, it will result in cost savings because of discounts on quantity ordering of
materials and services.

19.  Accordingly, the requested transaction and consolidation will serve to create a
heightened level of operating efficiency which generally will serve to enhance the overall capacity
of Network to compete in the marketplace and to provide telecommunications services for a greater

number of Florida customers at competitive rates.
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V. CONCLUSION

20. WHEREFORE, for the reasons stated herein, Applicant respectfully requests that the

Commission authorize Network and FCC to consummate the agreement described above, and to

transfer the customer accounts presently serviced under FCC' Certificate to Network, to be serviced
under Network's Certificate.

DATED this o day of __Aqeet 1906

Respectfully submitted,

4ot A

Edward P. Gothard, Esquire

(Of Counsel) Nowalsky & Bronston
3900 North Causeway Boulevard
Suite 1275

Metairie, Louisiana 70002

(504) 836-7423

(504) 832-1984
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@ @
STATE OF G&s&’. J a
COUNTYOF o b

VERIFICATION

I, Gene E. Lane, Jr., am the President of CRG International, Inc., and am authorized to make
this verification on its behalf. The statements made in the foregoing Application are true of my own
knowledge, except as to those matters which are therein stated on information and belief, and as 1o

those matters I believe them to be true.

Name: Gene E. Lane, Jr. /

Title; President

Sworn to and subscribed before me, Notary Public, in and for the State and County named

above, this 25 day o%__, 1996.

{ﬂaﬂ//m

reotary Fublic

My Commission expires:
pratany Puifia Cckh Caunty, Coctiin

13y C: a-lon Qs

k4 LiglD
wle b0y WM
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CRG INTERNATIONAL, INC.
d/b/a NETWORK ONE
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Canh Flow Statement
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Summary Income Statement

TOTAL REVINUES
TOTAL COST OF SERVCED

SALES L MARMETING EXPFINSES
M WOUSE TALES
AGENT 3ALEW

TOTAL SALES & MARKETING
CUSTOMER SERVCE

Sasmrias / Bores Ensc
Samies / Borus. St
Erperprers Famied Loormas

Network One Financial Statements

For the 8 Months Ended £31/96
2] 1) 1A) ] A LAY W (AY
Oen89 Mo b Dac-94 el Pl M A Mapdd  YTO Towl V1D Bt
nm L Ei] T nm E1: e L L] e
B 088 AT e asa Wan LT FINGE 7] 17878
41430 A0 MAEET 40887 MU Q1A M0 myue L1384 1000%  dieaan
e 250 608 Mo = A4 L m, VLT 210880 SETW 2194 Ta
21,738 108,538 (=1 [T 144,504 L-T11] 1209 104 T84 [CFTETIE R a0
42900 F-E - a7 “ITy 50 a0, B4 (RX -1 FTE- 7] MmO A Ty
" 1818 ane 143 nrma e (R s 10a41 A 101,388
LV Tl a3 2413 g nise ] 4m M 18w g
1 a1 11,000 a0 0T [ L] 12.084 720 1M [T ==
68,344 44188 sS3te 1438 Ta 7,488 [ samn T TRRTY 07 wn
10,299 T.Te L0 o e 14,888 (X111 280 [TETE S Y e
80 500 300 um 8 %0 L e T Ch TR 5 ]
fLEL] L 157 13388 L o 10550 T LEER T T 104 497
orss 8300 Lt 1.8 L] 11670 1347 1840 Thea 10w M
308 T a4 [ T4 1042 A58 (18] M0 1 -1
2ok - aly 1has 1148 (X1 (0] LET (] 23 1w - %)
a1 (¥ 4587 tome (87 ] 8344 4043 1984 M L @
sl L] (L] L) e 1,00 var (L] isa am ]
o 0 o e 1,438 o ] - am o .m0
2800 ] [] ] 2800 ara e 1800 s o .10
1818 34as m t ] 418 oM 1883
m» o, &3 ] ] 11T 00w 1800
1197 Lam 18 1,008 187 110 2 LT 1088 0% T
0304 1n i 1,800 1,540 T8 1380 ] Wwart oS AT -]
] "r -] e "r ne " nr 1374 aowm 2T
13 an 80 LT 1308 asm 1400 AT T Y 2
s a4z e 3% 178 anmz an g F I - T o
Ay 4 1.3 (51} 053 e zam 1443 W e 18
1884 g 1881 129 an ama 2410 104 nae o s
1403 ™ 10 anr 14 1768 Lo0s 11004 I A 7 as?
T M Y e ] 04 X e 824347 170N CHT
140 €39 08 bt 18 a2 -t e 172811 144,008 188 e 1047104 Hiew 1000
4w <Lows AL o r ] £ 44,081 0481 Ry ] ABLIAE AN ad3
] [] ] 000 e [ ] 40 000 ] DAt Tam oo
[ ] [ ] a0 1.5a7 1047 1347 1,287 1387 1Host e 18977
708 e [F2] 7508 ke 17 am 1m0 LN BT 10
0 L] [ [] agn .51 1587 008 Mo am™ e
0 o 0 [] [ L) Q (] o oow
«17.307 1 -2 <50 907 24 308 47178 4083 40 508 AI2253 G0N 4034
) ———

Tiose




ASSET PURCHASE AGREEMENT




& @
ASSET PQRC_HA§§ AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the "Agreement”) is made and
entered into as of the day of July, 1996 between CRG International. Inc. d/b/a
Network One, a Georgia corporation ("Purchaser" or “Network”), and Freedom

Communications Corporation, a Florida Corporation (“Seller” or “FCC"),

WHEREAS, Seller conducts business as a reseller of long distance
telecommunications services and has established a retail end Lvser customer base with

operations headquartered in Boca Raton, Florida; and

WHEREAS, Purchaser desires to purchase selected assets of Seller on the
terms and subject to the conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises,
covenants, representations and warranties herein contained, it is hereby agreed as
foilows:

1. eand T

Subject to the terms and conditions set forth in this Agreement, Seller agrees to
sell, convey, transfer, assign and deliver to Purchaser. and Purchaser agrees to
purchase from Seller, the assets of Seller listed below (the “Assets”):

(a) All customer accounts (the “Customer Accounts”), as reflected in
Schedule 1(a), including all customer lists, customer records, customer files, customer
data, letters of agency and similar items related to same;

(b)  All accounts receivable (the “Accounts Receivable”), as reflected in
Schedule 1(b), associated with and derived from the customer accounts;

() Al of Sellers rights under any agreements, application forms. term
contracts, letters of agency and ail other contractual instruments related to the
Customer Accounts (collectively, the “Customer Contracts”), including but not
limited to Seller's right to assert claims and take other rightful actions with respect to
breaches. defaults and other violations of such Customer Contracts; and

(d)  All customer and other deposits, if any, heid by Seller related to the

Customer Accounts.

Imitials Seller
Purchaser




2. The Closing
2.1 Place and Date

The closing of the purchase and sale of the Assets (the “Closing") shal|
take place either by overnight delivery of all necessary documentation and instruments
of transfer or at the offices of Purchaser, 2161 Newmarket Parkway, Suite 162
Marietta, Georgia, 30067, at or before 10:00 a.m., local time, on or before July 2, 1966
provided that the conditions set forth in Section 7 hereof have been satisfied. The date
of the Closing is herein referred to as the “Closing Date.”

2.2 Transfer of Assets

(a) At the Closing and subject to the terms and conditions of this
Agreement, Seller shall deliver to Purchaser the following, and simultaneously with
such delivery, Seller shall take such action as may be necessary or reasonably
requested by Purchaser to place Purchaser in possession and control of the Assets:

(i) Such bills of sale, assignments, novation agreements.
master letters of agency or other instruments of transfer and assignment as shail be
necessary to vest in Purchaser title to the Assets sold and assigned under this
Agreement, free and clear of all liens, claims and encumbrances:

(ii) Copies of resolutions of the Board of Directors of Seller

authorizing the execution, delivery and performance of this Agreement by Seller and a
certificate of Seller's secretary, dated the Closing Date, that such resolutions were duly

adopted and are in full force and effect:

(iii) A current list of the Customer Accounts to be transferred
with an accounts receivable aging report for such Customer Accounts:

(iv)  Such other certificates or other documents or instruments as
the Purchaser or Purchaser's counsel may reasonably request.

(b) At the Closing, as a condition to Seller's obligations under this
Agreement, Purchaser shali deliver to Seller the following

(i) All instruments as may be reasonably necessary by which
Purchaser assumes the obligations and liabilities to be assumed by it hereunder:

(ii)  Copies of resolutions of the Board of Directors of Purchaser
authorizing the execution, delivery and performance of this Agreement by Purchaser
and a certificate of Purchaser's secretary, dated the Closing Date. thal such

2
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resolutions were duly adopted and are in full force and effect; and

(iii)  Such other certificates or other documents or instruments as
Seller or Seller's counsel may reasonably request.

2.3 u se Price; A ts; P nt of the Purchase Price. In full
consideration for the Assets to be transferred to Purchaser, Purchaser shall pay to
Seller a combination of consideration (the “Purchase Price”) as follows:

(a) Assumption of Wiltel Obligations.  Purchaser shall assume
Seller's indebtedness due and owing to Wiltel Network Services, Inc. in the amount of

services rendered from June 1, 1996 forward. At the time of Closing, Purchaser will
forward to Wiltel Network Services, Inc. by overnight mail a check in the amount of
On or before July 31, 1996, Purchaser will forward to Wiltel Network

Services, Inc. a check in the amount | RS,

(b) Cash Portion Purchaser agrees to pay Seller (D in cash
said cash to be paid in the form of allowing Seller to keep the first SEEERER in payments
on the Accounts Receivable listed on Schedule 1(b) collected by Seller pursuant to
Paragraph 12.1, below. It is understood and agreed by the parties that Seller must
receive S pursuant to this Paragraph 2.3(b), net of any and all sales and

telecommunications taxes

2.4 Allocation of Payment of Purchase Price

2.5 Assumptio i bili By entering into this Agreement and
consummating the transactions contemplated hereby, Purchaser is not assuming any
obligations of Seller except as listed in this paragraph 2 5

(a) Itel ations. Purchaser shall assume Seller's past and
future obligations to Wiltel Network Services, Inc. in accordance with the terms of
Paragraph 2.3(a) above and Purchaser shall indemnify Seller with respect to same

(b) t Co Purchaser shall assume the relevant governing
agreements between Seller and its various sales agents (the "Agent Contracts”) and

1
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shall subsequently honor and discharge Seller's obligations thereunder All Agent
Contracts are attached hereto and made a part hereof, in globo, as Exhibit 2.5(b)

(c) ni . Purchaser shall assume
Seller's sales and telecommunications tax payable as of the Closing Date as it relates
to the Accounts Receivable and any unbilled accounts receivable associated with the
Customer Accounts. Purchaser further acknowledges that it shall be responsible for
any sales and telecommunications tax liability with respect to services rendered
subsequent to the Closing Date relative to the Customer Accounts.

2.6 Limitation on Assumption of Liabilities.

Purchaser shall not be liable for any of the obligations or liabilities of
Seller, of any kind or nature, other than those specifically assumed by Purchaser in

Paragraph 2.5 above. Seller shall pay, perform and discharge all of its valid liabilities
and obligations which are not so assumed by Purchaser and shall specifically

indemnify and hold harmless Purchaser from and against same.
3. Repr ons a nties of e
Seller represents and warrants to Purchaser as follows:
3.1 anizatio d ori

Seller is a corporation duly organized, validly existing and in good
standing under the laws of the State of Florida and has all requisite power and authority
to own, operate and lease its properties and to carry on its business as now being

conducted

3.2 Authorigﬂ_on of Agreement

The Board of Directors of Seller, pursuant to the power and authority
legally vested in it, has duly authorized the execution, sealing ard delivery of this

and authority to execute, seal and deliver this Agreement, to consummate the
transactions hereby contemplated and to take all other actions required to be taken by
it pursuant to the provisions hereof Seller has taken all actions required by law, its
Certificate of Incorporation, its Bylaws or otherwise to authorize the execution, sealing
and delivery of this Agreement. This Agreement is valid and binding upon Seller in
accordance with its terms. Neither the execution, sealing and delivery of this
Agreement nor the consummation of said transactions will constitute any violation or

4
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breach of the Certificate of Incorporation or the Bylaws of Seller, or any order. writ
injunction, decree, law, rule or regulation applicable to Seller

3.3  No Confilicts

To the best of Seller's knowledge, the execution, delivery and
performance of this Agreement and the consummation of all of the transactions
contemplated hereby: (i) do not and will not with or without the giving of notice or

pursuant to, or otherwise give rise to any liability or obligation under any agreement,
mortgage, deed of trust, license, permit or other agreement or instrument, or any order,
judgment, decree, statute, regulation or any other restriction of any kind or description
to which Seller is a party or by which Seller or the Assets may be bound; and (ii) will not
terminate or result in the termination of any such agreement or instrument, or in any
way affect or violate the terms and conditions of, or result in the cancellation,
modification, revocation or suspension of, any rights in or to the Assets.

3.4  Title to Purchased Assets

Seller has, and on the Closing Date will have, good and marketable title
to all of the Assets free and clear of all claims and encumbrances. except claims and

encumbrances listed on Schedule 3.4

3.5 Material Contracts

Except as disclosed in Schedule 3.5 hereto, Seller is not a party to or
bound by any material written or oral contracts, obligations or commitments related to
the Customer Accounts or the Accounts Receivable. Seller has delivered or made
available to Purchaser correct and complete copies of all of the contracts, agreements
and other documents listed in Schedule 3.5 hereto and all amendments thereto and

the best knowledge of Seller, threatened under or in respect of any such contracts or
agreements. All such contracts and agreements are valid and effective in accordance

with their respective terms.
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3.6 Customer Relationships

Seller has no knowledge that any Customer Account has been terminated
Or is expected to be terminated, in whole or in part, provided, however, that this
subsection shall not be construed as a representation, warranty, or guarantee that any
such customer will, after the Closing, maintain its present business relationship with
Purchaser. To the best of Seller's knowledge, no director or officer of Seller has any
direct or indirect interest in any such Customer Accounts.

3.7 Litigation; Compliance

against, by or affecting Seller (or to the best of the knowledge of Seller, any basis
therefor) in which, individually or in the aggregate, an unfavorable determination could
materially and adversely affect any of the Assets or impede execution or performance
of this Agreement. Seller has not received any notice of any violation of any applicable

basis therefor

(b) To the best of Seller's knowledge, Seller has complied and is in
compliance in all material respects with all laws, rules, regulations, ordinances. orders
decrees, writs, injunctions. building codes, safety, fire and health codes, or other
governmental restrictions applicable to Seller. or the Assets.

(¢) To the best of Seller's knowledge, Seller has all governmental
licenses, permits, approvals or other authorizations presently required to service the

Schedule 3.7(c) hereto.

3.8 Disclosure

To the best of Seller's knowledge, no representation or warranty by Seller
and no statement or certificate furnished or to be furnished by or on behalf of Seller to
Purchaser pursuant to this Agreement or in connection with the transactions
contemplated hereby contains any untrue statement of a material fact or omits to state
a material fact necessary in order to make the statements contained herein or therein

not misleading.
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3.9 Disclaimer of Fraudulent Intent

Seller represents and warrants that the transactions described in this Agreement
have been undertaken in good faith, considering its obligations to any person or entity
to whom Seller owes a right to payment, whether or not the right is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed
undisputed, legal, equitable, secured or unsecured (collectively such persons with such
claims are called “Creditors" under this paragraph), and has undertaken these
transactions without any intent to hinder, delay or defraud any such Creditors, and
either has disclosed in the ordinary course of business or will undertake to disclose to
all such Creditors the existence of this transaction, and has not and will not conceal this
transaction or the proceeds to this transaction from any such Creditors, Seller further
represents and warrants that: (1) it will not retain possession cr control of any of the
property transferred under this Agreement following the Closing, except as expressly
provided in ﬂﬁaAgreemantandﬂ‘mnonlyfarandonbehaﬂdmemmt of the
Purchaser; (2) the Seller has not been sued or threatened with suit by any Creditor
prior to the execution of this Agreement; (3) the Seller has not removed or concealed
any assets from any Creditors, (4) the Selier has not incurred any substar: 3l debt that
is significantly greater than the normal and customary debts of the Seller in the ordinary
course of business; (5) the Seller at Closing believes in good faith that Seller will
receive consideration reasonably equivalent to the value of the Assets transferred
under this Agreement; and (6) no applicable bulk sales law or similar statute exists
which would prevent the sale of the Assets to Purchaser or require approval by any of
Seller's creditors of the sale of the Assets to Purchaser

4. Re s and Warra Purc

Purchaser represents and warrants to Seller as follows:

4.1 Corporate Status

Purchaser is a corporation duly organized, validly exfsting and in good
standing under the laws of the State of Georgia with full corporate power and authonty
1o carry on its business as now conducted

4.2 Autho or t

Purchaser has the power and authority to execute and deliver this
agreement and 1o carry out its obligations hereunder. The execution, delivery and
performance by the Purchaser of this Agreement and the consummation of the
transactions contemplated hereby have been duly authorized by all necessary
corporate action on the part of Purchaser This Agreement has been duly executed by

7
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Purchaser and the transactions Contemplated by it constitute the legal, valid and
binding obligation of Purchaser enforceable against Purchaser in accordance with its
terms. No consent, approval, or authorization of, or deciaration, fuing, or registration
with, any feceral or state govemmental or regulatory authority is required to be made or
obtained by Purchaser in connection with the execution, delivery, and performance of
this Agreement and the consummation of the transactions contemplated by this
Agreement, except approval of applicable public service commissions

4.3 No Conflicts

security interest, claim, lien, charge or other encumbrance upon any of the Assets
pursuant to, or otherwise give rise to any liability or obligation under any agreement,
mortgage, deed of trust, license, permit or other agreement or instrument, or any order,
Judgment, decree, statute, regulation or any other restriction of any kind or description
to which Purchaser is a party or by which Purchaser or the Assets may be bound. and
(i) will not terminate or result in the termination of any such agreement or instrument
or in any way affect or violate the terms and conditions of, or result in the cancellation.
modification. revocation or suspension of. any rights in or to the Assets

s Seller's Obligations Before Closing

Seller covenants that from the dats of this Agreement and until the Closing Date

(a)  Purchaser and its counsel, accountants and other representatives
shall have full access to all properties, books, accounts. records, contracts and
documents of or relating to the Assets, but Purchaser shall not have access to any
information not related to the Assets. Seller shall furnish or cause 10 be furnished to
Purchaser and its representatives all data and information concerning the Assets that
Mmay be reasonably requested. Seller agrees that, unless and until the Closing has
been consummated, Seller and its officers, directors and other representatives will hold
In strict confidence, and will not use to the detriment of Purchaser, all data and
information with respect to Purchaser and Purchaser's business and operations
obtained in connection with this transaction or Agreement. If the transaction
contemplated by this Agreement are not consummated, Purchaser will return to Seller
all data and information that Seller may reasonably request including all documents
Pprepared or made available to Purchaser by Seller in connection with this Agreement.
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(b)  Seller will, with respect to the Customer Accounts, carry on its
business and activities diligently and In substantially he same manner as they
previously have been carried out and shall not make or institute any unusual or novel
methods of management or operations to the detriment of Purchaser that vary
matenally from those methods used by Seller as of the date of this Agreement relating
to the Customer Accounts, without the prior written consent of Purchaser

6. Covenants

6.1 Transition Services

Seller shall cooperate fully with Purchaser to efiect a smooth and orderly
transition of the Assets purchased hereby from Seller to Purchaser. Seller covenants
that it will take all reasonable measures necessary to limit any customer attrition which
may otherwise result from the transactions contemplated hereby.

6.2  Further Assurances

Al any time and from time to time after the Closing Date, each party shall,
without further consideration, execute and deliver to the other such other instruments of
transfer and assumption and shall take such other action as the other may reasonably
request to camry out the transfer of the Assets and the assumption of the specific

liabilities contemplated by this Agreement.
6.3 tandstill; Public Announcement

Prior to the Closing or termination of this Agreement, Seller agrees not to
directly or indirectly solicit, entertain or encourage offers or negotiate with any other
person or entity regarding the purchase or sale of the Assets except with respect to the
release of the lien(s) and priority on the Assets currently existing in favor of Wiitel
Network Services, Inc.. Seller may not announce or otherwise publicize the execution.
terms or implementation of this Agreement. Purchaser may make such an

announcement in sole discretion
7. itions P
7.1 Conditions to Obligatio s of Purchaser

The obligation of Purchaser to pay the Purchase Price to Seller and to

satisfy its other obligations hereunder shall be subject to fulfiliment (or waiver by
Purchaser) at or prior to the Closing, of the following additional conditions, which Seller
agrees lo use its best efforts to cause to be fulfilled By proceeding to Closing,
Purchaser acknowledges that all conditions precedent to the obligations of Purchaser
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have been satisfied

(a) Ragreaontationg, Pgﬂoﬂuance

The representations and warranties of Seller contained in Section
3 hereof shall be true in all material respects at and as of the Closing Date, except as
affected by the transactions contemplated hereby. Seller shall have duly performed
and complied with all agreements and conditions required by this Agreement to be
performed, or complied with, by it prior to or on the Closing Date. There shall have
been no material adverse change in the Customer Accounts.

(b)  Consents

Any required material approvals, acceptances, and consents of or
to the transactions contemplated hereby, shall have been applied for, including notice
to applicable public service commission.

(c)  Corporate Proceedings

All corporate and other proceedings of Seller in connection with the
transactions contemplated by this Agreement and all documents and instruments
incident to such corporate proceedings, shall be reasonably satisfactory in substance
and form to Purchaser, and Purchaser shall have received all such documents and

Instruments, or copies thereof

7.2 Conditions to Obligations of Seller

The obligations of Seller tc deliver the bill of sale, assignments.
endorsements and other instruments of transfer relating to the Assets and to satisfy
Seller's other obligations hereunder shall be subject to the fulfillment, on or prior to the

(a)  Representations, Performance

The representations and warranties of Purchaser contained in
Section 4 hereof shall be true at and as of the Closing Date. Purchaser shall have duly
performed and complied in all maternal respects with all agreements and conditions
required by this Agreement to be performed, or complied with, by it prior to or on the
Closing Date
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(b)  Corporate Proceedings

All corporate and other proceedings in connection with the

transactions contemplated by this Agreement, and all documents and instruments
incident thereto, shall be satisfactory to Seller and Seller shall have received ali such

documents and instruments, or copies thereof

(c)  No Material Changes

No material changes in the financial position cf Purchaser or
material changes in the infermation previously disclosed to Seller shall have occurred

8.  Use of Names

Purchaser and its affiliated entities shall have the right to use all names currently
being utilized by Seller in the conduct of its business with respect to the Customer
Accounts for a period of one (1) year following the Closing Date.

8. Indemnification Manner of Claims

8.1 Indemnification. From and after tie Closing Date, Seller will defend
indemnify and hold harmless Purchaser from and against any and all liability, damage,

Seller's use of invalid letters of agency/authorization (iv) unauthorized transacting of
business by Seller without all necessary state and federal authority and permission;
andlor (v) Seller's failure to pay any and all amounts which are owed to any applicable
state or federal taxing authority

9.2 Manner of Claims
Any notice of a claim Dy reason of any of the representations and

warranties contained in this Agreement shall state specifically the representation or
warranty with respect to which the claim IS asserted, and the amount of liability

asserted against the other party by reason of the claim
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10. Mfsca!laneoug

10.1 Consents of Third Parties

This Agreement shall not constitute an agreement to assign any interest
in any instrument, contract, lease, permit or other agreement or arrangement of Seller,
or any claim, right or benefit arising thereunder or resuiting therefrom, if any
assignment without the consent of a third party would constitute a breach or violation
thereof or adversely affect the rights of the Purchaser or Seller thereunder. If a

lease, permit or other agreement or arrangement or any claim, right or benefit arising
thereunder or resulting therefrom, which consent Seller shall use its best efforts to
obtain prior to the Closing, is not obtained prior to the Closing, or if an attempted
assignment would be ineffective or would adversely affect the ability of Seller to
convey its interest to the Purchaser, Seller will cooperate with Purchaser in any lawful
and economically feasible arrangement to provide that Purchaser shall receive Seller's
interest in the benefits under any such instrument, contract lease, permit or other

10.2 Expenses

Subject to the terms of Section 9 hereof, each of the parties hereto shall
bear its own expenses, costs and fees ( including attomney's fees) in connection with the
transactions contemplated hereby, including the Preparation and execution of this
Agreement and compliance herewith, whether or not the transactions contemplated
hereby shall be consummated.

10.3 gvmblli_lx

If any term or provision of this Agreement shall be held or deemed to be,
or shall in fact be, inoperative or unenforceable as applied in any particular case
because it conflicts with any other provision or provisions hereof or any constitution or
statute or rule of public policy, or for any other reason, such circumstances shall not
have the effect of rendering the term or provision in question inoperative or
unenforceable in any other case or circumstance, or of rendering any other provision or
provisions herein contained invalid, inoperative, or unenforceable to any extent
whatever, but such term or provision shall be deemed modified or deleted as or to the
extent required by applicable law. The invalidity of any one or more phrases,
sentences, clauses, sections. or subsections of this Agreement shall not affect the
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remaining portions of this Agreement.

10.4 Notices

All notices, consents, requests, instructions, approvals and other
communications provided for herein in regard hereto shall be validly given, made or
served, if in writing and delivered personally or sent by registered or certified mail
(return receipt requested), postage prepaid, (i) if to Purchaser at 2161 Newmarket

Parkway, Suite 162, Marietta, Georgia, 30067, Attention: Gene E. Lane, Jr., President;
and (i) if to Seller at 33 SE 7™ Street, Suite C, Boca Raton, Florida, 33432, Attention:

Larry Levine, in each case at such other address as may be spacified in writing to the
other parties.

10.5 Amendment

This Agreement may not be amended except by an instrument in writing,
duly executed and delivered on behalf of each of the parties hereto.

10.6  Waiver

Any party may waive compliance by another with any of the provisions of
this Agreement. No waiver of any provisions shall be construed as a waiver of any
other provision. Any waiver must be in writing.

10.7  Counterparts

This Agreement may be executed in multiple facsimile counterparts, each
of which shall be deemed an orginal agreement, and all of which taken together shall
constitute one agreement, notwithstanding that all of the parties are not signatories to
the original or the same counterpart. The parties further agree that a facsimile
signature shall serve as a binding signature and the parties hereby bind themselves to
follow up such facsimile signatures with delivery of fully executed original decuments.

10.8 Assignment

Any assignment of this Agreement or the nights or obligations hereunder
by any party without the prior written consent of the nonassigning parties shall be void.
Notwithstanding the foregoing, either party may assign all or any party of its rights
and/or obligations to one or more affiliates, subsidiaries, parent companies or
shareholders of said party. No such assignment shall relieve the assigning party of any

of its obligations or duties under this Agreement.
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10.9 Costs

In the event any action is instituted to enforce or interpret the terms of this
Agreament or arises out of this Agreement, the party prevailing in such action shall be
entitled to recover its reasonable attomey’s fees and costs as determined by the court.

10.10 Entire Agreement; Applicable Law, etc.

This Agreement constitutes the entire agreement and supersedes all prior
agreements and understandings, both written and oral, among the partes with respect
to the subject matter hereof. This Agreement shall be governed in all respects,
including validity, interpretation and effect, by the laws of the State of Georgia
applicable to contracts made and to be performed in Georgia.

10.11 Industry Terms and Phrases

All terms and phrases unique to the telecommunications industry and
used within this Agreement shall be defined in accordance with the everyday meaning
assigned to such terms and phrases within the industry.

10.12 Underlyi . The transactions contemplated by this
Agreement shall be strictly contingent upon the consent and approval, in writing, of any
of Seller's underlying carriers who provide service in connection with the Customer
Accounts. including but not limited to Wiltel Network Services Inc

11. Termination

11.1  Mutual Consent This Agreement may be terminated at any time prior to
the Closing by mutual consent of Seller and Purchaser, expressed by action of their

respective Boards of Directors.

11.2 Re n_Termin - In the event any party Hereto, without the
nght to do so under this Agreement. shall fail or refuse 1o consummate the transactions
contemplated by this Agreement, or if any default under, or breach of any
representation, warranty, covenant or condition of this Agreement on the part of any
party shall have occurred that results in the failure to consummate the transactions
contemplated hereby, then, in addition to any other remedies provided in this
agreement or by applicable law, the nondefauiting party shall be entitled to obtain from
the defaulting party costs and expenses. including reasonable attorney's fees, incurred
by it in enforcing its rights hereunder, including but not limited to the right to seek
specific performance of this Agreement
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12. Miscellaneous.
121 Collection of Accounts Receivable |t is understooc by the parties that
Seller may continue to receive payments on the Accounts Receivable subsequent to

the Closing Date despite efforts to have all such payments go directly to Purchaser
Seller agrees to cooperate with Purchaser in remitting such payments to Purchaser in

the manner requested by Purchaser.
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IN WITNESS WHEREOF, the

the date first written above
CRG International, Inc.

By:

Name: Gene E. Lane, Jr.
Title: President

Attest:

By:

Name:

Title: Secretary

parties have duly executed this Agreement as of

Freedom Communications Corporation

By:
Name: Larry Levine
Title: President

Attest:

By:
Name:
Title: Secretary
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NowalLsky & BRONSTON, L.L.P.

LEON L NOWALSKY . ATTORNEYS AT LAW . BENJAMIN W. BRONSTON
MONICA R. BORNE 3900 NORTH CAUSEWAY BOULEVARD EI]WA&DCPWQE:T{ARD
SUITE 1275
METAIRIE, LOUISIANA 70002 Writer's Direct Dial Number
TELEPHONE: (504} 832-1984 (504) 836-T423
FACSIMILE: (504) 8310892
E-MAIL: NowalBron@aol.com
August 7, 1666 DEPOSIT TREAS. REC Al
D355 =< ME09°9%
VIA FEDERAL EXPRESS
Executive Secretary
Florida Public Service Commission
2450 Schumard Oak Boulevard

Tallahassee, Florida 32399-0850

Re: Application for Authority for CRG International, Inc. d/b/a
Network One to Acquire Certain Assets of Freedom

Communicatiosn Corporation

Dear Sir:

On behalf of Network Long Distance, Inc., enclosed please find an original and
thirteen (13) copies of the referenced Application. Also enclosed is a check in the amount
of $250.00 to cover the filing fee.

Please date stamp the enclosed duplicate copy of this letter and return to me in the
envelope provided.

Please call the undersigned should you have any questions conceming this filing.

Thank you for your assistance with this matter.

Sincerely,
LM o Hrae

Edward P. Gothard
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NOWALSKY & BRONSTON, L.L.I

LEON L NOWALSKY . ATTORNEYS AT LAW . BENJAMIN W. BRONSTON
IRNE FOWARD P. GOTHARD
R IsE 3900 NORTH CAUSEWAY BOULEVARD ) Of Counsel
SUITE 1275
METAIRIE, LOUISIANA 70002 Writer's Direct Dial Number
TELEPHONE: (504) 832-1984 (504) 836-7423

FACSIMILE: (504) 8310892
E-MAIL: NowalBron@aol com

August 7, 1896 DEPOSIT TREAS. REC. DATE
D355 -4 MG 09 96
YIA FEDERAL EXPRESS
Executive Secretary
Florida Public Service Commission
2450 Schumard Oak Boulevard

Tallahassee, Florida 323998-0850

Re: Application for Authority for CRG International, Inc. d/b/a
Network One to Acquire Certain Assets of Freedom

Communicatiosn Corporation

Dear Sir:

On behalf of Network Long Distance, Inc., enclosed please find an original and
thirteen (13) copies of the referenced Application. Also enclosed is a check in the amount
of $250.00 to cover tha filing fee.

Please date stamp the enclosed duplicate copy of this letter and retum to me in the
envelope provided.

Please call the undersigned should you have any questions conceming this filing.
Thank you for your assistance with this matter.

EDWARD P. GOTHARD PIRST NATIONAL BANK
ATTORNEY AT LAW - GENERAL ACCOUNT S or %‘m
2501 N. CAUSEWAY BLVD., STE. 318 ommwm
METAIRIE, LA 70002
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