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May 31, 2001

Secretary of the Commission
New York Department of Public Service
Three Empire State Plaza

‘New York, NY 1222%3

RE: Application for Authority to Transfer Control of Single Billing Services, Inc. d/b/a Asian
American Association to EAAA, Inc.

Dear Sir

Enclosed herewith for filing with the New York Department of Public Service, please find an original and
five (5) copies of the above captioned Corporation’s Application for Authority to Transfer Control of
Single Billing Services, Inc. d/b/a Asian American Association to EAAA, Inc.

Also enclosed is a duplicate of this letter attached to a copy of the Application. Please stamp the duplicate

and return same in the self-addressed, stamped envelope. m

Please contact the undersigned should you have any questions or ¢

Q.

ROCKER & BARTOSIEWICZ, P.L.C.

atriCk D. Crocker
PDC/res




BEFORE THE
STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

Petition for Authority to Transfer
Control of Single Billing Services, Inc.
d/b/a Asian American Association

to EAAA, Inc.

Docket No.

o e e

To the Commission:

PETITION FOR AUTHORITY TO TRANSFER CONTROL

Single Billing Services, Inc. d/b/a Asian American Association ("SBS") and EAAA, Inc.
("EAAA"), by its attorney hereby respectfully requests the New York Public Service Commission
("Commission"), pursuant to Section 100 of the New York Public Service Law, to immediately
approve the transfer of control of SBS from its current shareholder, New Global Telecom, Inc.
("NGT") to EAAA through the sale of SBS’ stock. SBS is currently certified to provide intrastate
telecommunication services in New York. SBS was authorized by the Commission to provide
intrastate telecommunications services as a reseller in Case No. 98-C-0952. The Petitioner requests
expedited treatment of this petition in order to permit the consummation of the transaction without

undue delay.!

The Commission has approved substantially similar petitions in the past without
public notice and a hearing. See e.g. Joint Petition of WorldCom, Inc. and BLT

Technologies, Inc. for Approval of the Transfer of Control of BLT Technologies
from its Current Shareholders to WorldCom, Inc., Case No. 96-C-0738 (October
4, 1996).




THE PARTIES
1. SBS is currently authorized as a reseller of intrastate interexchange
telecommunication services in 44 states. SBS’ address and phone number will continue as follows:
9550 Flair Drive
Suite 409
El Monte, CA 91731
(626) 452-2161

2. EAAA is a corporation duly incorporated, validly existing and in good standing

under the Laws of the State of Delaware. The principal office is located at:

‘ 1260 Huntington Dr.
Suite 101

South Pasadena, CA 91030
3. Questions about this application should be directed to Patrick D. Crocker:
Patrick D. Crocker
Early, Lennon, Crocker & Bartosiewicz, P.L.C.
900 Comerica Building
Kalamazoo, MI 49007
(616) 381-8844
(616) 349-8525 (facsimile)
TRANSFER OF CONTROL
’ 4. On April 18,2001, EAAA and NGT entered into a Stock Purchase Agreement (the
"Agreement") whereby EAAA will acquire 100 percent of the issued and outstanding capital stock
of SBS. A copy of the Agreement is attached as Exhibit A.
QUALIFICATIONS OF TRANSFEREE
5. EAAA is financially qualified to acquire control of SBS and its business.

6. After the transaction SBS will operate as it has in the past, using the same names,

tariff, and operating authority. EAAA intends to retain all key SBS personnel, including certain

senior management personnel. Thus, the transfer of ownership or control will be transparent to, and




have no adverse impact upon the SBS customers.

PBLIC INTEREST

7. The transfer of control of SBS from its current shareholder to EAAA is in the public
interest. The addition of SBS to EAAA’s other interests will enhance both EAAA and SBS’ ability
to compete in the market for telecommunications services in New York and elsewhere. The
Petitioners will benefit from increased economies of scale that will permit them to operate more
efficiently and thus to compete effectively.

8. In addition, SBS will have access to the financial resources it needs to introduce new
products and services and to respond to competition in the competitive telecommunications
environment in New York. Over time, consumers in New York will benefit from a greater number
of products and service options, as well as lower prices offered by the Petitioners.

WHEREFORE, SBS respectfully requests that the Commission immediately authorize the
transfer of control of SBS from its current shareholder to EAAA so that the transaction may proceed

without undue delay.

Ptk D. c;;tc;/

EARLY, LENNON, CROCKER & BARTOSIEWICZ,P.L.C.
900 Comerica Building

Kalamazoo, Michigan 49007

(616) 381-8844

(616) 349-8525 (facsimile)




EXHIBIT A

Stock Purchase Agreement
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STOCK PURCHASE AGREEMENT
BY AND BETWEEN
EAAA INC.

AND

NEW GLOBAL TELECOM, INC.

DATED AS OF April /& | 2001
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STOCK PURCHASE AGREEMENT %7

THIS STOCK PURCHASE AGREEMENT, dated as of this ﬁz%d y of April
2001 (the “Pre-Closing Date”), is made and entered into by and between NEW
GLOBAL TELECOM, INC., a corporation organized and existing under the laws of the
{.ate of Delaware, (collectively, the “Seller”), and EAAA, INC., a corporation
(rganized aad existing under the laws of the State of Delaware (the “Buyer”).

RECITALS

A. Single Billing Services, Inc., a company organized under the laws of the
fitate of Delaware (the “Company™), currently has outstanding 1,000 shares of
¢uthorized und issued common stock, par value $ pWre (the “Shares™).

afes.

B. The Seller owns all of the outstanding SH

. C. The Seller desires to sell and transfer to the Buyer the Shares, and the
IBuyer desirzs to purchase the Shares from the Seller as more specifically provided
lizrein.

NOV/, THEREFORE, in consideration of the representations, warranties and
i.zreements contained herein, and intending to be legally bound hereby, the Buyer and
the Seller azree as follows: '

AGREEMENTS
ARTICLE 1.
CERTAIN DEFINITIONS

Capitalized terms used in this Agreement are used as defined in this Article 1 or

lsewhere 11 this Agreement (such terms to be equally applicable to the singular and
‘ Hlural forms thereof).

“Agreement” shall mean this Agreement and the Exhibits and Schedules

ittached heeto as the same may be amended from time to time in accordance with the

"erms set forth herein.

“Buyer” shall have the meaning set forth in the introductory paragraph of this
Agreement.

“Closing™ shall mean the consummation of the transactions contemplated by this
Agreement, which shall occur on the Closing Date.

*Closing Date™ shall have the meaning set forth in Section 2.3 of this
JA.greement.

“Corapany” shall have the meaning set forth in the Recitals.

1y
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“Consent” shall mean a consent, license, approval, waiver, expiration of waiting
period or authorization of, or registration or declaration with, any governmental
authority, agency, bureau or commission, or any other Person.

“Contracts” shall mean any and all oral or written contracts, agreements,
warranties, guaranties, undertakings, commitments, understandings, arrangements,
leases, bonds, notes and other instruments, excluding any Permits.

“Damages” shall mean any and all damages (including incidental and

consequential damages), losses, Liabilities, actions, claims or expenses, including
reasonable attorneys’ fees.

“Dispute” shall mean any claim, action, suit, disagreement, dispute, demand,
arbitration or other proceeding brought or asserted by a Person against another Person.

2ption, security interest, claim, charge or other encumbrance or restriction of any kind

“Encumbrances” shall mean any mortgage, imperfection of title, lien, pledge,
‘ vwhatsoever (whether contractual or otherwise).

“Financial Statements” shall have the meaning set forth in Section 3.5 of this
4greement.

“GAAP” shall mean the generally accepted accounting principles in United
States applied on a consistent basis.

“Ind2mnifiable Claims” shall have the meaning set forth in Section 5.3(a) of this
Agreement.

“Indemnified Party” shall have the meaning set forth in Section 3.3(a) of this
Agreement.

“Indemnifying Party” shall have the meaning set forth in Section 5.3(a)-of this

‘ .Agreement.

“Intellectual Property Rights” shall mean (a) inventions (whether or not
)atentable), and all improvements thereto; (b) patents, patent applications and patent
cisclosures {including all reissuances, continuations, coutinuations-in-part, revisions,
¢xttensions end reexaminations thereof); (c) know-how and trade secrets;

() trademarks, trade names, service marks, service names, copyrights and domain
rames; (e) software and firmware; and (f) other intellectual or proprietary property;

t1cluding all copies and tangible embodiments of the information described in clauses
(3)-(%) above. :

“Judg:ments” shall mean any and all interim, provisional or final judgments,
ciders, directives, rulings, decisions, injunctions, decrees or awards of any national,
Lycal or foreign court, arbitrator or administrative or governmental authority, bureau or

agency.

(39
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“Lav/” or “Laws” shall mean all laws (whether statutory or otherwise), rules and
cegulations of all governmental, judicial, legislative, executive, administrative or
regulatory authorities (national, local, foreign or otherwise).

“Legal Requirements™ shall mean any and all applicable (a) Laws,
b) Judgmeats, (¢} Consents, decrees, approvals or other instruments of any national,
state, municipal, departmental or foreign court, arbitrator, or administrative or
jovernmen-al authority, bureau or agency, and (d) Permits.

“Liabilities™ shall mean any and all liabilities, guarantees, obligations, debts,
sommitmer ts or undertakings, whether disclosed or undisclosed, contingent or
stherwise.

“Licznsed Intellectual Property” shall mean Inteliectual Property Rights that are
1eld by the Company under a license granted by a third party.

. “Maiagement Agreement” shall mean the Management Agreement dated as of
“he Pre-Closing Date, in the form attached hereto as Exhibit A.

“Ovrned Intellectual Property” shall mean Intellectual Property Rights that are
»wned by the Company. ‘

“Permits” shall mean any and all permits, authorizations, approvals,
egistrations, waivers, variances, concessions and licenses (a) under any (i) Laws or
-.i) Judgments, with any national, state, municipal or departmental court, arbitrator or
rdministrative or governmental authority, bureau or agency related to compliance with
iny matters described above or (b) granted by any national, state, municipal or
departmental administrative or governmental authority, bureau or agency (whether
Jomestic o1 foreign), or any other Person.

“Person” shall mean any individual, partnership, joint venture, firm, limited
‘iability company, corporation, association, trust or other entity or any government or
‘;)olitical su>division or any agency, department or instrumentality thereof.

“Pledge Agreement” shall mean the Pledge Agreement between the Seller and
:he Buyer r2lating to the Shares and dated as of the Pre-Closing Date, in the form
attached to this Agreement as Exhibit C.

““Pre-Closing Date” shall have the meaning set forth in the introductory
»aragraph cf this Agreement.

“Proxy” shall mean the Proxy dated as of the Pre-Closing Date granting to the
Juyer the r: ght to vote the Shares, in the form attached to this Agreement as Exhibit D.

“Purchase Price” shall have the meaning set forth in Section 2.2 of this
A.greement.

PR
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“Seller” shall have the meaning set forth in the introductory paragraph of this
Agreeme:nt.

“S1ares” shall have the meaning set forth i the Recitals.

“Srates” shall mean those states of the United States listed on Exhibit E attached
to this Agreement.

“Tux,” “Taxes” and “Taxation” sha]j mean (a) all taxes, assessments, levies,

‘ hereof imposed by any national, local or foreign governmental agency or political
subdivision.

“’I‘hird-Party Claims” shall have the meaning set torth in Section 5.2(b) of this
Agreement

“Transaction Documents” shal] mean the Management Agreement, the Note, the

2ledge Agr:ement and the Proxy, and all Exhibits, Schedules and Annexes attached
.1ereto and thereto. . .

ARTICLE 2.
PURCHASE anD SALE

Section 2.] Purchase and Sale of the Shares, Subject to the terms and
conditions of this Agreement, the Pledge Agreement and the Proxy, at the Closing, the
Seller shall sell, assign, transfer and deliver to the Buyer the Shares and the Buyer shall

p-rchase and take delivery of the Shares from the Seller for the consideration specified
‘iJA Section 2.2 of this Agreement.

Secticn 2.2 Consideration. In consideration of the sale of the Shares by the
S :ller, the Buyer shalj Provide to the Seller the following; »

(a) One Dollar ($1.00) paid by the Buyer to the Seller on the Pre-
C.osing Date

(b) The Buyer shall cauge Worldcom, Inc. (“Worldcom™) to
irr:vocably and Permanently release the Seller from all its obligations under that certain
Letter Agreement, dated May 12, 2000, a copy of which is attached hereto as Exhibit “':-
(tae “Letter /Agreement”), including, without limitation, the Seller’s obligations with -
respect to the Company’s accounts payable to Worldcom.

4
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(c)  Buyer and Buyer's affiliates, shareholders, off
agents and other related persons (the “Buyer Representatives”) shall, within three
business days following the Pre-Closing D i

lawsuits :gainst Seller or Seller’s affij;

filiate shaleholders, officers, directors, agents and
other related persons (the “Seller Reprcsentatives”). Buyer hereby waives, and shall
cause the other Buyer Representatives 1o waiv

¢, all claims against Seller and the Seller
at arose from actions or omissions of the Buyer or the other Buyer

Representatives prior.to the Pre-CIosing Date. Buyer agrees, promptly following the
request of the Seller, to execute such waivers and other instruments, if any, as may be
required by the Seller to implement the waivers contemplated by this Section.

(d)  The Bu

yer shall, by no later than Ap
Company’s; one plus long di

ril 30, 2001,, move all of the

lobal Crossing carrier contra
customers of the Company a

stance accounts ( “GX-ANIS”) on which network wholesale
‘ usage is bi.led on Seller’s G

¢t and Buyer shal| pay Seller in
tull for al unpaid usage by

ssociated with GX-ANls.

(e) The Buyer hereby acknowledges that the liabilities of the
“ompany a-e the liabilities of the Cq

Mpany and hereby releases the Seller from
] Liability associated therewith.

(H The Seiler acknowledges that this Agreement includes obligations
I'otto compzte as des

elow, and that part of the consideratiop
teing paid t it for its Shares a

Iso is consideratiop for its agreement to abide by the
Lon-competition obligations containeg in Section 6

any and

Section 2.3 Date shall occur automatically on the
e rlier of (a) the date on which the Purchaser i i
8yvernmental and third
C:mmunication Commlssmn, and (ii) the public utility commission or other applicable
Qe gulatory ag ency in 75% of the states listed in Exhibit E., and (b) 120 days from the
te-Closing Date. The py " wi i
gcvernmenta.. and third pa

ARTICLE 3.

REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrauts 1o the Buyer as follows:

Section 3.1 Organization ang Standing,

The Company is a Corporation duly incorporated, validly existing and in good
sta:iding under the Laws of the State of Delaw

are with all requisite Power and authority
to conduct lawfully jts present business, :

Y.
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Section 3.2 Capitalization of the Company. The Shares represent all of the
authorized, issued and outstanding capital stock of the Company. The Company has no
other capital stock of any kind authorized or issued, no issued securities convertible
into or exchangeable for or carrying the right to acquire any equity security of the
Company and no outstanding options, warrants or other agreements or commitments
under whizh the Company is or may become obligated to jssue any additional shares,
options, o equity interests.

Section 3.3 Authority. The Seller has full power, right and authority to
*xecule th s Agreement and, as applicable, the Transaction Documents, and to perform
all obligat.ons hereunder and thereunder. The execution, delivery and performance of

delivered ty the Seller, and constitute the legal, valid, binding and enforceable
obligation >f the Seller, subject to applicable bankruptcy, insolvency, fraudulent
transfer, relief of debiors, reorganization, moratorium and other similar laws affecting
creditors’ rights generally and subject, as to enforceability, to general principles of
:quity (regardless of whether enforcement is sought in a proceeding at law or in

Section 3.4 Subsidiaries. The Company does not (a) own or contro) any
*dmmon stock or other securities of any other Person, or (b) have the power, dircctly or
‘ndirectly, to vote or direct the voting of sufficient securities to elect a majority of the
tlirectors, o:ficers, fmanagers or other management of any Person.

Section 3.5  Financial Statements. The Seller has delivered to the Buyer the

eccordance with GAAP, are true and accurate in all material respects, and set out
atcurately aad correctly in all material respects all assets, and Liabilities (unless

.ctherwise disclosed to Seller) of the Company as of April 18, 2001.

14

Section 3.6  Taxes. Except as set forth in Schedule 3.6 or otherwise disclosed
to the Buyer, to the knowledge of the Seller, the Company has filed all Tax returns and
reports that ure required to be filed by Law and, to the knowledge of the Seller, has paid
a:l Taxes that have become due, and made adequate provision for the payment of all
Taxes that will become due, under applicable foreign, federal, state or local .
guvernmental Law with respect to the periods for which such returns and reports were

ac ditional assessments since the date of such returns and reports, and has a good faith
reason to bel.eve that there wil] not be any additional assessments.

Section 3.7  Coutracts. Except as set forth in Schedule 3.7 or otherwise
diiclosed to the Buyer, to the knowledge of the Seller, all material Contracts are valid,
biiding and enforceable by the Company in accordance with their respective terms and

@o13
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of the Selier, there is no basis for any valid claim of default or violation under any
Contract. To the knowledge of the Seller, no other party to any of such Contracts is in
default in any material respect thereunder nor does there exjst any event or condition,
which upcn the giving of notice or the lapse of time or both, would (a) constitute a

default in any material respect or event of default thereunder or (b) entitle any other
party theruto to terminate such Contract.

Section 3.8  Permits. Except as set forth in Schedule 3.8; (a) the Company
has all Permits material for the operation of its business; and (b) to the knowledge of
the Seller ao proceeding or other legal action to modify, suspend, revoke, withdraw,
‘erminate or otherwise limit any such Permit is pending or threatened.

Section 3.9 Disputes. Except as set forth on Schedule 3.9 or otherwise
disclosed to the Buyer, there is no Dispute pending or, to the knowledge of the Seller,
threatened against the Company or made by the Company against any other Person
(a) which, if adversely resolved, is reasonably likely to have a materia] adverse effect

‘ on the assets, business, operations, prospects or condition (financial or otherwise) of the
Company, or (b) with respect to which there is a reasonable likelihood of a
determinat: on which will prevent the Seller from consummating the transactions
contemplated by this Agreement or the Transaction Documents.

Section 3.10 Employce Matters. Except as set forth on Schedule 3.10, the
Zompany i not bound by or subject to any written or oral, express or implied, contract,
ommitmer.t or arrangement with an employee or labor union, and no labor union has
zquested or, to the knowledge of the Company, has sought to represent any of the
:mployees, representatives or agents of the Company. There is no strike or other labor

lispute involving the Company pending, or, to the knowledge of the Seller, threatened,
‘vhich could have a material adverse effect, nor is the Seller aware of any labor
wrganization activity involving the Company’s employees.

Section 3,11 Employee Benefit Plans. The Company does not have or

contribute t) any Employee Benefit Plan as defined in the Employee Retirement Income
‘ fozcurity Act of 1974, as amended. ‘

Section 3.12 Intellectual Property Rights.

(a) All Owned Intellectual Property is fully owned and, where
applicable, validly registered in the name of the Company, free and clear of all
Encumbrances. To the knowledge of the Seller, there exist no challenges to the validity
or enforceability of, or the right of the Company to use or otherwise exploit, the Owned
Intellectual Property, To the knowledge of the Seller, none of the Owned Intellectual
Property is (i) being infringed upon or appropriated by others or (ii) subject to any
0 atstanding Judgment affecting the scope of the free and unrestricted use of the Owned
D ellectual Property by the Company. '

@o14
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(b)  To the knowledge of the Seller, all rights to Licensed Intellectual
>roperty have been granted pursuant to valid and enforceable license agreements. The
seller and the Company have no knowledge of any challenges to the validity or
| :nforceabil .ty of, or the right of the Company to use or otherwise exploit, the Licensed
ntellectual Property pursuant to the applicable license agreements.

Section 3.13 Personal Property. Except as set forth on schedule 3.13, the
~ompany has good title or valid leasehold interests, in each instance free and clear of
ny Encumbrances (except for any Encumbrances reflected in the Financial Statements),
o the owned or leased tangible personal property and assets used by it in its business.

Section 3.14 Material Changes. Except as set forth on Schedule 3.14 or on
he Financial Statements, or otherwise disclosed to the Buyer to the knowledge of the
Seller, (a) there have been no changes in the business, operations, assets or Liabilities
»f the Company which, individually or in the aggregate, has had a material adverse

. :ffect on the business, operations, assets or condition (financial or otherwise) of the
~ompany; (b) the Company has carried on its business in the ordinary and usual course;
) the Con.pany has not suffered any casualty which resulted in damage, destruction or
oss (whether or not covered by insurance) and having a material adverse affect on the
Husiness, operations, assets, prospects or condition (financial or otherwise) of the
‘“ompany. Except as set forth on Schedule 3.14, to the knowledge of the Seller, none of

“he events clescribed in this Section 3.14 is reasonably likely to occur after the Closing
Jate. '

Section 3.15 Consents. Except as set forth on Schedule 3.15, no Consent is
‘2quired to be obtained or made by the Seller or'the Company, in connection with the
zxecution, delivery, and performance of this Agreement and the other Transaction
Jocuments to which they are a party and the enforceability of their respective
»bligations under this Agreement and the Transaction Documents and the transactions
sontemplated hereby and thereby. ‘

Section 3.16 The parties hereby acknowledge and agree that all assets of the
:all center located in Guadalajara, Mexico (“FiestaTel, S.A. de CV™) are not part of the
assets of SBS and SBS has no claims or rights against, or any amounts owed from,
“iestaTel, £.A. de CV and Buyer shall not assert any such a claim.

- Sect:on 3.17 No Further Representations. Except as specifically set forth in
“his Article 3, the Seller makes no further representations or warranties with regard to
~he Shares or the Company or its business, its assets or Liabilities.

ARTICLE 4.
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The 3uyer represents and warrants to the Seller as follows:

Section 4.1  Organization and Standing. The Buyer is a corporation validly
vxisting and in good standing under the laws of the State of Delaware and has all

1equisite power and authority to perform its obligations under this Apgreement. W

[@o1s
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Section 4.2 Authority. The Buyer has full power, right and authority to
execute this Agreement and the Transaction Documents to which it is a party and to
perform its obligations hereunder and thereunder. The execution, delivery and
performance of this Agreement and the Transaction Documents to which it is a party by
the Buyer and the consummation by the Buyer of the transactions contemplated hereby
and thereby have been duly authorized by all necessary corporate action by the Buyer.
This Agrecment and, as applicable, the Transaction Documents, have been duly and
validly executed and deljvered by the Buyer and, assuming due authorization, execution
and delivey of this Agreement and, as applicable, the Transaction Documents, by the
Seller, constitutes the legal, valid, binding and enforceable obligation of the Buyer,
subject to applicable bankruptcy, insolvency, fraudulent transfer, relief of debtors,
reorganizaion, moratorium, and other similar laws affecting creditors’ rights generally
and subjec: to principles of public policy and general principals of equity (regardless of
whether enforcement is sought in a proceeding at law or in equity).

Section 4.3 Consents of the Buyer. No Consent is required to be made or
obtained by the Buyer in connection with the execution, delivery, performance and
:nforceability of this Agreement or the Transaction Documents to which it is a party or
‘he transaciions contemplated hereby or thereby and the enforceability of the Buyer’s
sbligations under this Agreement and the transactions contemplated hereby, other than
nose the feilure of which to be made or obtained, individually or in the aggregate,
#ould not be reasonably likely to have a material adverse effect on the Buyer or the

ability of tte Buyer to consummate the transactions contemplated by this Agreement
nd the Traasaction Documents.

ARTICLE s.
INDEMNIFICATION

Section 5.1 Indemnification by the Seller.

(b) The Buyer and the Seller agree that any obligation of the Seller to
ir demnify the Buyer under this Agreement shall not accrue until the amount of
Demages suffered by the Buyer in the aggregate exceeds Two Hundred Thousand
Dcollars (3201,000.00), whereafter the Seller shall be liable to indemnify the Buyer for

all Damages suffered by the Buyer, including the initial Two Hundred Thousand
Dillars (3200,000.00);

@o1s
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Section 5.2 Indemnification by the Buyer. From and after the Pre-Closing
Jate, the Buyer shall indemnify and hold harmless the Seller and its officers, directors,
:mployees and agents from and against any and all Damages incurred by the Seller or
ts officers, directors, employees and agents resulting from (a) breaches of any
‘epresentation, warranty or covenant of the Buyer hereunder, (b) any violation of any
-egal Requirement by the Buyer (with regard to the transactions contemplated in this
“greement; or the Company from and after the Pre-Closing Date, (c) any and all Taxes
»ension and social security obligations relating to the business, employees, income,
oroperties, operations or actions of the Company occurring on or after the Pre-Closing
Jate, and (d) any and all actions taken by the Buyer and the Company and their

‘espective officers, directors, employees and agents pursuant to the Management
Agreement and the Proxy.

bl

Section 5.3  Claims.

(a) In the event that the Buyer or the Seller (as applicable, the
. ‘Indemnificd Party™) shall elect to claim a right to indemnification under this
A.greement, the Indemnified Party shall give prompt written notice to the other party (or
applicable, the “Indemnifying Party™) of the nature of the event, matter or proceedings
n connection with which the Indemnified Party would be entitled to claim
ndemnificztion from the Indemnifying Party under this Agreement (“Indemnifiable

“laim”), which written notice shall set forth the nature of the Indemnifiable Claim and
“he factual »asis therefor.

(b)  The respective obligations and liabilities of the parties hereto
egarding Indemnifiable Claims resulting from claims made by third parties (“Third-
Party Claim:s”) shall be subject to the following terms and conditions:

(i) The Tndemnified Party shall give the Indemnifying Party
»rompt wrilten notice of any Third-Party Claims. If the Indemnified Party fails to give
rach prompt notice to the Indemnifying Party, then the Indemnified Party shall not

“orfeit its Third-Party Claims except to the extent that the Indemnifying Party has been -
‘;)rej udiced 1hereby.

(i)  Upon notice from the Indemnified Party, the Indemnifying
arty may, but shall not be required to, assume the defense of any such Third-Party
_laims, inc:uding its compromise or settlement, in which the outcome would give rise
"0 a claim for indemnification hereunder, and the Indemnifying Party shall pay all
icasonable costs and expenses incurred by it in connection therewith and shall be fully
responsible for the outcome thereof. The Indemnifying Party shall give prompt notice
10 the Inderanified Party as to its intention to assume the defense of any such Third-
arty Claims within ten Business Days after the date of receipt of the Indemnified
'arty's notice in respect of such Third-Party Claims. No compromise or settlement in
tespect of aay Third-Party Claims may be effected by the Indemnifying Party without
the Indemnified Party's prior consent (which consent shall not be unreasonably
withheld) ualess the sole relief is monetary damages that are paid in full by the A/

10
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Indemnifying Party, and such monetary damages will be fully paid by the Indemnifying
Party.

(iii)  The Indemnifying Party shall have no liability with respect to
any co npromise or settlement thereof effected without its prior consent (which consent
shall not be unreasonably withheld). 1f the Indemnifying Party does not, within ten
Business Days after the Indemnified Party's notice is given, give notice to the Indemnified
Party cf its assumption of the defense of the Third-Party Claims, the Indemnifying Party
shall b: deemed to have waived its rights to control the defense thereof; provided,
however, that the Indemnifying Party shall be entitled to participate, at its own cost and
expense, in the defense of such Third-Party Claims and the Indemnificd Party shall fully
cooperate with the Indemnifying Party in respect of the defense of such Third-Party
Claims. If the Indemnified Party assumes the defense of any Third-Party Claim in
accordance with this Section 5.3(b), then the Indemnifying Party shall pay all reasonable
costs aad expenses of such defense.

ARTICLE 6.
CERTAIN COVENANTS AND AGREEMENTS OF THE SELLER AND THE BUYER

Section 6.1 Access and Information.

(a) The Seller and the Company shall provide the Buyer and its
representatives after the date of execution of this Agreement with full access, during
regular business hours and upon reasonable advance notice, to the properties, books and
records and employees of the Company and shall furnish, or cause to be furnished, to the
Buyer any financial and operating data and other information with respect to the business
and prcperties of the Company as the Buyer shall from time to time reasonably request.
From the date hereof to the Pre-Closing Date, the Seller and the Company shall promptly

notify the Buyer concerning any material changes that may occur affecting the business of
the Cormnpany.

(b) Any such information provided or obtained pursuant to this
Section 6.1 shall be held in the strictest confidence and, in the event the transactions
contemplated by this Agreement are not consummated, shall be returned to the Scller or the
Compa:y or destroyed in accordance with, and pursuant to, Section 9.3 of this Agreement.

Section 6.2 Expenses. All costs and expenses incurred in connection with this
Agreement and the transactions contemplated hereby (including fees and disbursements of
accoumiants and attorneys) shall be paid (a) by the Seller, if such costs or expenscs are
incurred by the Seller, and (b) by the Ruyer, if such costs or expenses arc incurred by or on
behalf of the Buyer.

Bection 6.3 Further Assurances. If at any time after the Closing Date any
further action is necessary or desirable in good faith to carry out the purposcs of this
Agreement, the proper officers or directors of the Buyer or the Seller, as the case may be,
shall execute and deliver any further instruments or documents and take all such necessary
action that may reasonably be requested of them without any further consideration or the
necessily to incur any further expenses except as provided herein.

Section 6.4 Non Competition. For a period of three (3) years after the
Pre-Closing Date, the Seller shall not, within the United States, engage in any business

11 }Aé




‘ o003
04/18/01 WED 16:04 FAX 6123304085 PILLSBURY CO

or activ:ty that competes directly with the Company in the Asian American ethnic retail
voice communications business.

Section 6.5  Consents and Permits. From and after the Pre-Closing Date, the
Buyer shall, and shall cause the Company to, use its best efforts to obtain in a timely
fashion and at the sole cost and expense of the Buyer all necessary and required
Consents and Permits from the states of the United States (including, but not limited to,
the States) in order for the Company to continue its present business after the
consumtnation of the transaction contemplated in this Agreement.

ARTICLE 7.
CONDITIONS TO THE PURCHASE AND SALE

Szction 7.1 Conditions to the Purchase and Sale Relating to the Buyer.
The obligation of the Buyer to consummate the purchase of the Shares and to
consummate the other transactions contemplated on and as of the Pre-Closing Date as
‘ contemplated by this Agreement and the Transaction Documents shall be subject to the
satisfact:on of or waiver in writing by the Buyer on or prior to the Pre-Closing Date of
each of the following conditions:

(8)  Each of the representations and warranties of the Seller contained
in this Azreement shall be true and correct in all material respects as of the Pre-Closing
-Date, and each of the covenants and agreements of the Seller to be performed on or
prior to the Pre-Closing Date shall have been performed in all material respects;

(b)  Each of the Management Agreement and the Pledge Agreement
shall hav: been fully executed and delivered to the Buyer;

(c)  The Seller shall have delivered to the Buyer the Proxy;

(d)  The Board of Directors and the shareholders of the Buyer shall
‘ have approved the transactions contemplated in this Agreement and the Transaction
Documents; and

(e)  The Seller shall receive the consent of its lender as disclosed in
Schedule 3.15 and shall have the lender Temove its security interest in the assets of SBS
and releate its stock pledge of the shares of SBS.

Section 7.2 Conditions to the Purchase and Sale Relating to the
Seller. Tae obligations of the Seller to consummate the sale of the Shares and to
consummate the other transactions contemplated hereby on and as of the Pre-Closing
Date as contemplated by this Agreement and the Transaction Documents shall be
subject to the satisfaction of or waiver in writing by the Seller on or prior to the
Pre-Closing Date of each of the following conditions:
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(a)  Each of the representations and w
in this Agreement shall be true and ¢

Date, witl: the same effect as though
on and as of the Pre-Closing Date an
Buyer to te performed on o
all material respects;

arranties of the Buyer contained
orrect in all material respects as of the Pre-Closing
such representations and warranties had been made
d each of the covenants and agreements of the

r prior to the Pre-Closing Date shall have been performed in

(b)  Each of the Management Agreement and the P

ledge Agreement
shall have been fully executed and delivered to the Seller;

(¢)  The Board of Directors and the shareholders of the Seller shall

have apprcved the transactions contemplated in this Agreement and the Transaction
Document;;

(d)  The Seller shall have received confirmation that the cash portion of

. the Purchase Price required to be paid on the Pre-Closing Date has been paid into the

account designated by the Seller; andThe Seller shall
‘Worldcom of all of the Seller’s obli

obligations of the Seller to Worldco

have received a release from

gations under the Letter Agreement and such other
m as relate to the Company.

ARTICLE 8.
AMENDMENT AND WAIVER

Section 8.1 Amendment and Modification. This Agreement and any of the
-2rms contzined herein may only be amended or modified by the Seller and the Buyer in
Jriting.

Section 8.2 Waiver.
1nless the same shal] be in writi
nfany of the provisions of this

No waiver of any provision hereunder shal] be valid
ng and signed by the Buyer and the Seller. No waijver
Agreement shall be deemed to or shall consti
ereof. No delay on the part of any party hereto in
rivilege hereunder shall opcrate as a waiver thereof.

. ARTICLE 9.

TERMINATION

Section 9.1 Grounds for Termination.

This Agreement may be terminated
at any time prior to the Pre-Closing Date:

(a) by written agreement of the Buyer and the Seller; and

(b) by either the Buyer or the Seller, if there shall have been a material
entation or warranty set forth in this Agreement on

f termination by the Seller, or on the part of the Sell

e Buyer, and such breach shall not have been cured

the part of the
er, in the case

0 " terminaticn by th prior to the Pre-

Closing Date,

4V,
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Section 9.2 Effect of Termination. Termination of this Agreement pursuant
to this Article 9 shall terminate all obligations of the parties hereto except for the
obligations under Sections 6.1, 9.2 and 10.2; provided, however, that termination )
pursuant 1o Section 9.1(b) shall not relieve the defaulting or breaching party hereunder
from any liability to the other party hereto resulting from the default or breach
hereunder of such defaulting or breaching party occurring prior to the date of
terminatic n.

Section 9.3  Return of Information. If for any reason whatsoever the sale
and purchase of the Shares pursuant to this Agreement is not consummated, the Buyer
(and its agents including accountants and attorneys) shal] promptly destroy or return to
the Seller and the Company, all books, records and documents (including all copies, if

any, thereof) furnished by the Seller and the Company or any of their respective agents,
smployees, or represeniatives.

ARTICLE 190.
MISCELLANEOUS

Secrion 10.1  Survival. The representations and warranties made by the parties
¢ach to the other in or pursuant to this Agreement shalj survive and expire nine %
taonths after the Pre-Closing Date and shall cease to be of any further force or effect
thereafter, :xcept with respect to any claims relating to any representations, warranties
with respect to which timely written notice specifying, in reasonable detail, the nature
ind amouni of claims has been given by the Buyer to the Seller or by the Seiler to the
uyer, as the case may be, prior to such expiration, which shall survive until such
‘laims finajly are resolved.

«3  Assignment. This Agreement may not be assigned by any party
hereto withcut the prior written consent of the other party, and any such assignment
s1all be voic and of no force or effect. This Agreement shall be binding upon and inure

14
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Siection 10.5 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Colorado without regard to its
principies regarding conflicts of law. The parties irrevocably submit to the exclusive
jurisdiciion of the federal courts of the United States and the state courts of Colorado
located in Denver, Colorado, with respect to any Dispute initiated under this
Agreemznt. THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING, CLAIM
OR COIUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT.

Section 10.6 Counterparts; Facsimile. Where permitted by local law, this
Agreement may be executed in one or more counterparts, each of which shal} be
deemed to be an original, but all of which shall be considered one and the same
instrument. This Agreement may be executed and delivered via facsimile.

Section 10,7  Section Headings. The section and article headings contained in
this Agreement are for reference purposes only and shall not in any way affect the
meaning or interpretation of this Agreement.

Scction 10.8  Notices. All notices hereunder and any legal process shall be
deemed given by a party hereto if in writing and delivered personally or by facsimile
transmission (with confirmation by hand delivery or courier) or by registered or
certified mail (return receipt requested) to the other party at the foilowing address for
such party (or at such other address as shall be specified by like notice):

If to the Seller to:

New Global Telecom. Inc.

1620 Jackson Street
Gclden, CO 8040]

Fa¢; 303-278-0728
Atin; _General Counsel

if to the Buyer, to:

Daid Mi
12¢0 Huntington Dr.. Suijte 101
South Pasadena, CA 91030

with copies to:

|

Any notice given by mail or facsimile transmission shall be effective when

received. , A/

IS
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Yiection 10.9 Illegality. In case any provision in this Agreement shall be
invalid, illegal or unenforceable, to the extent permitted by applicable Law, the
validity, legality and enforceability of the remaining provisions shall not in any way be
affectec or impaired thereby.

Section 10.10 Knowledge of the Seller. For purposes of this Agreement, any
Statement made by the Seller on the basis of jts “knowledge” is made on the basis that
the Seller has, in order to establish that the statement is true, complete and not
mislead:ng in any material respect, made all reasonable inquiries of the officers,
managers and other key persons employed by the Company who could reasonably be
expected to have information relevant to the matters to which the statement relates.

Section 10.11 No Third Party Beneficiaries. This Agreement is intended to be
solely fcr the benefit of the parties hereto and is not intended to confer any benefits
upon, or create any rights in favor of, any Person other than the parties hereto.

‘ S:zction 10.12 Construction and Represcantation by Counsel. The parties
hereto represent that in the negotiation and drafting of this Agreement they have been
represented by and relied upon the advice of counsel of their choice. The parties affirm

-that their counsel have had a substantial role in drafting and negotiation of this
Agreement and, therefore, the rule of construction to the effect that any ambiguities are
to be resolved against the drafting party shall not be employed in the interpretation of
this Agreement or any exhibit or schedule attached hereto.

IM WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date 7irst above written.

THE SELLER: ' THE BUYER:

NEW GLOBAL TELECOM, INC. EAAA INc.

By: By:__ /‘;df\ /
Nimé:‘m ¢ (pa g NZme:____VDM)ﬂ_,-/;_H__

Title:__floes (L 7- Title: e p

16
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EXHIBIT A

FORM OF
MANAGEMENT AGREEMENT
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EXHIBIT B

FORM OF PROMISSORY NOTE

@o25




EXHIBIT C

FORM OF PLEDGE AGREEMENT




EXHIBIT D

FORM OF PROXY
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Schedule A
Projected Balance Sheet - Stock Sale
@ April 18, 2001
Descrigfion Amount
ASSETS

(>ash $600,000

Accounts Receivable — Direct $725,000

|.ess: Bad Debt Reserve ($50,000)
Net Direct A/IR $675,000

Accounts Receivable - LEC $1,500,000

l.ess: LEC Reserve ($320,000)

l.ess: Bad Debt Reserve ($110,000)
Net LEC A/R $1,070,000
“repaid E).penses $8. 317
Net Current Assets $2,353,317

“urniture aind Equipment $18,365

->omputers. - Hardware & Software $574,357

Accumulated Depreciation ($134.567)
Net Fixed Assets $458,155
Jeposits $25,553
Jeferred Federal Income Taxes $700,000
eferred State Income Taxes $150,000
Total Assets $3,687,025

LIABILITIES

Accounts Payable $150,000
Accounts Payable - Snyder $200,204
Accounts PPayable - Worldcom $1,167,000
Accounts I’ayable - Global Crossing $140,000
apital Le.ases - Current Portion $216,318
Accrued Payroli/Taxes (Including Severence Contracts) 0
Accrued Irterest - Boxley/Gold $30,000
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Telecommunications Tax Payable $62,228
¢ SCHEDULE: A — Continued

LISF Tax Reserve $1,700,000

Total Current Liabilities $3,665,840

(;apital Leases - Long Term Portion $98,679

liotes Payable - East West Bank $5,810

llotes Payable - Boxley $90,000

l{otes Payable - Gold $957,500

l\otes Pay able - RMH $339,372

Total Long-Term Liabilities $1,491,261

Total Liabilities $5,157,101

Office Lecase SBS has an office lease liability with ABC

Managemeat Company, L.P. ending June 30, 2004. The monthly rent is $20,979.40
with a 3% :ncrease each year.

PN

031
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],2ad Databise Agreement:

ABC Management Company:

t30ld Note:
Boxley Not::
liast West Eiank Note:
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SCHEDULE 3.7

CONTRACTS
Asian American Association gave30 notice of
termination of the Lead Database Agreement on
Fenruary 16, 2001.

SBS is in default of Payment on office leases
SBS is in default of Payment
SBS is in default of Payment

SBS is in default of Payment W
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Alebama

Arizona

Arkansas

Caifornia

Co orado

Conecticut

De aware

D.C.

Florida

Georgia

Hawaii

Idaho

lir ois

Indiana

lowa

Kansas

Kentucky

Maine

Massachusetts

Mic higan

Mir nesota

Mis sissippi

Missourt

Motana

Nebraska

Nevada

New Hampshire

New Jersey

New York

Noith Carolina

Noith Dakota

Ohio

Oklahoma

QOregon

Perinsylvania

South Carolina

Texas

Utah

Vermont

Virginia

Wa:shington

We:st Virginia

Wisconsin

Wynming

4
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EXHIBITE

STATES
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SCHEDULE 3.8
PERMITS
[iBS d.b.a. Aisian American Association - States with No Authority to
| ‘ransact Business
Authority
Telecommunications
| \aska NO
|.ouisiana NO
l4aryland NO
liew Mexico NO
1Rhode Islan NO
riouth Dakota NO
| ‘2nnessee suspended
1iBS d.b.a. FiestaTel - States with No Authority to Transact Business
. Authority
Telecommunications
f\laska NO
viabama NO
birkansas NO
t:onnecticut NOC
elaware NO
).C. NO
Ei.orida NO
(ieorgia NO
Hawaii NO
I1diana NO
Iswa NO
El.ansas NO
tozntucky NO
L ouisiana NO
‘ Maine NO
Maryland NO
lfassachuseits NO
Michigan NO
Minnesota NO
Mississippi NO
Plissouri NO
Plontana NO
Plzbraska NO
tevada NO
M 2w Hampstire NO
M ew Jersey NO
it 2w Mexico NO
M 2w York NO
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h orth Carolina NO
 liorth Dakota NO
C hio NO
 klahoma NO
F ennsylvaniz NO
F hode [sland NO
< outh Carolina NO
< outh Dakota NO
l ennessee NO
\ ‘ermont NO
hirginia NO
\vest Virginie: NO
‘ \\Visconsin NO
\'yoming NO

@035
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..ead Data Base Agreement:

»BS

oley & La:dner:

AMH Teleszrvices:
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SCHEDULE 3.9
DISPUTES

Claims SBS is in default of payment for fees totaling
$50,594.85

Claims Asian American Association overcharged SBS
by $109,460 for services not direct related to the cost
necessary to generate leads.

Claims SBS may be liable in the amount of $276,924
for fees incurred by Shih related companies.

Claims SBS is liable for debts and obligations of
Asian American Telemarketing to RMH totaling
$361,178 either by assumption or as a result of
successor liability.

“felen Shih: Filed a legal complaint against SBS and claims was
denied access to personal property after employment
termination,

ABC Manajzement Company, L.P.: Filed a legal complaint against SBS for non-

WOS Communications:

23ill Cosent.no

1BS

payment of rent for office leases.

Filed a legal complaint against Asian American
Association and claims violation of Section 258
(Slamming) of the Communication Act of 1934, as
amended by the Telecommunications Act of 1996;
Conversion; Unfair Competition; [ntentional
Interference with Prospective Economtic Advantage;
and Interference with Contractual Relationship

Claims SBS owes $6000 for services rendered.
SBS was found liable of non-payment of rent to ABC

Management Company, L.P. and might receive an
eviction notice in the near term

P
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SCHEDULE 3.10

EMPLOYEE MATTERS

SCHEDULE 3.13
PERSONAL PROPERTY

“apital Source Finance, LLC has a security interest in all assets of SBS and the Seller
1as pledgec. all its stock to Capital Source Finance, LLC.

@037
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SCHEDULE 3.15

CONSENTS

"“he Seller has to get the consent from Capital Source Finance, LLC /’&/

1771190_2.D0OC
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MCIWORLDCOM €525 North Lakewood Avenue

Tulsa, OK 74117

May 12, 2000

Richard Grange, Confidential
President & CEO

New Global Telecom, Inc.

1600 Jackson St., Suitc 300

Golden, CO 80401

Dear Sir:

Reference is made to that certain letter agreement by and between New Global Telephone, Inc.
(NGT™), MCI WorldCom Network Services, Inc. (“WCOM™) and Bryan L. Engle, as Receiver
(the “Receiver™) of Single Billing Services, Inc. (“SBS”), and the Summary of Terms and
Conditions for Acquisition of Debt Held by MCI WorldCom Network Services, Inc.(the “Debt
Purchase”) dated May 2, 2000 (the “Term Sheet”). Reference is further made to the
Telecommunications Service Agrecment, dated June 18, 1999, between SBS and WCOM and
idcntified as TSA#777-990601 (*TSA™), the Carricr Digital Services Agreement dated as of May
11, 1999 by and between WCOM and SBS (the “DSA"), the Program Enroliment Terms by and
between WCOM and SBS dated as of June 18, 1999 (the “PET”), and the Payment and Escrow
Agreement by and between WCOM and SBS dated as of June 18, 1999 (the “P&E Agreement”,
and collectively, with the TSA, the DSA, and the PET, as the same may bave been modified,
supplemented or amended from time to time, the “Services Agreements”). All undefmed
capitalized terms used herein shall bave the meanings ascribed to such terms in the Term Sheet or
the Service Agreements, in that order, unless the comtext clearly requires otherwisc. In
consideration, and conditioned upon consummation of, the Debt Purchase, WCOM agrees to
amend the Service Agreements as follows:

MEMORANDUM OF UNDERSTANDING

1. Effective as of April 1, 2000, WCOM will provide NGT or SBS, as the case may
be, Switched Service, Intercxchange Service and Ancillary Service (collectively, “Services”),
pursuant to the terms and conditions of the Service Agreemcats, as amended by this
Memorandum of Understanding (“MOU™).

2. The Service Term, as defined in the Service Agreements, will expirc on the
carlier of March 1, 2001 or the date the NGT satisfies its obligations to WCOM under the Debt
Purchase (the “Satisfaction Datc”).

3. The Customer’s Minimum Revenue Commitment shail be $0.00. As of the Pre-
Close date SBS is not required to maintain, on a take-or-pay basis, Monthly Revenue of at least
$3,000,000. Furthermorc, SBS will not be held responsible nor is obligated to pay for the
“Deficiency Charge” as defined in Section 3 of the PET.

4. SBS or NGT, as the case may be, shall have nct 30 day payment terms under the
Service Agreements, ’
5. As of the Pre-Closing Date, NGT agrees to assume direct payment liability to

WCOM for monthly usage and other charges incurred under the Service Agreements,
commencing as of 00:00:00 a.m. on April 1, 2000 (as reflected on WCOM'’s invoice to SBS dated
as of May 1, 2000),
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é. Effective April 1, 2000, rates for certain Domestic 1+ and Toll Free and
Intermational 1+ Services will be modified to those rates set forth in Attachment 1 to this MOU.

7. As of the Pre-Closing Date, the financing provisions of Section 8 of the PET will
be of no further force or effect, provided that the obligations of SBS to WCOM being purchased
by NGT pursuant 1o the Debt Purchase will not be affected.

&. The P&E Agreement shall be modified to provide that SBS or NGT, as the case
may be, shall be entitled to 100% of the Funds in the Escrow Account, provided that if NGT or
SBS, as the case may be, defaults under the Service Agreements or the documents evidencing the
Debt Purchase, as the case may be, upon one business day's written notice to the Escrow Agent
and NGT by WCOM, 100% of the Funds in the Escrow Account shall be disbursed by the
Escrow Agent to WCOM until the obligations of SBS and NGT to WCOM are paid in full.

9. As of the Pre-Closing Date, the requirements provisions of Section 9 of the PET
will be modified to provide that only the existing SBS traffic on the WCOM network will remain
on the WCOM network through the Satisfaction Date.

10. WCOM will engage in periodic pricing reviews with NGT for the purpose of
maintzining comparable pricing with the rates WCOM otherwise offers to its similarly situated
wholeszale customers.

11. The provisions of Section 11 of the PET will be modified to provide for thirty
(30) days with respect to delivery to WCOM of unaudited financial statements of SBS and NGT.

12. After the Pre-Closing, the parties will make such other changes to the Service
Agreements, and any other agreements, between SBS and WCOM in accordance with the cxpress
provisions of this MOU in order to effectuate the intent and purposes of and to carry out the terms
expressly contemplated in this MOU.

13. This Memorandum of Understanding shall only be effective if an or before 3:00
p.an,, Central Time on Friday, May 12, 2000, the Debt Purchase is consummated and this MOU is

‘ executed by NGT.

We believe the foregoing reflects the terms applicable to our service arrangements. If you have

any questions or comments on the content of this memorandum, please call me at (918) 590-
4204,

Very wuly yours,
Robert Allen Brej
Yice President

cc: David F. Myers
Robert S, Vetera
Thomas Traccy
Robert P. Simons, Esq. (by facsimile)
Many Emamzadeh, Esq. (by facsimile)
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APRPOVED AND ACCEPTED THIS P/ DAY OF MAY, 2000, INTENDING TO BE
LEGALLY BOUND BEREBY:

NEW GLOBAL TEL/W
[
By:

129" =+ S
Print Name: Z ,,&w a/? @’2»«:‘ Z-
Title: //b . C

e
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CONFIDENTIAL
ATTACHMENT 1
Domestic
Classic Switchless Service
4+ and Tall Free Domastic CFM
CA - INTRASTATE 0.0375
TX - INTRASTATE 0.0850
NY - INTRASTATE 0.0665
INTERSTATE 0.0460
CANADA {1+ from Contiguous US) 0.0490
. International
Classic Switchless Service
(1+)
CHINA 0.1700
VIETNAM 0.6600
SOUTH KOREA 0.0750
MANILA 0.1700
CHINA MOBILE 0.4100
PHILIPPINES 0.1525
JAPAN 0.0750
TAIPE! 0.0750
TAIWAN 0.0800
JAPAN MOBILE 0.36830
PHI MOBILE 0.3300
HONG KONG 0.0638
SO KOREA MOBILE 0.3000
HONG KONG MOBILE 0.2626
TOKYQ 0.0575
‘ AUSTRALIA 0.1000
THAILAND 0.2500
INDIA 0.5000
MALAYSIA 0.1100
UK MOBILE 0.3332
INDONESIA 0.3000
FRANCE 0.0600
GERMANY . 0.0600
MEXICO 0.1500
PAKISTAN 0.5135
UNITED KGDM 0.0500

Y




