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May 31,2001 

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

.New York, NY 12223 

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. 

^Please contact the undersigned should you have any questions 

LENNONjGROCKER & BARTOSIEWICZ, P.L.C 

ons or concSfcns. 

ICK D. Crocker 
PDC/res 



BEFORE THE 

STATE OF NEW YORK 

PUBLIC SERVICE COMMISSION 

Petition for Authority to Transfer ) 
Control of Single Billing Services, Inc. ) Docket No. 
d/b/a Asian American Association ) 
to EAAA, Inc. ) 

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.1 

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: 

1260HuntingtonDr. 
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 NOT 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. 

Respectfully stffimitted, 

Single BiUlng Services/fnc. 
d/b/a Ayiaj^AmericsKf Association 

P^tjaCk D. Cro( ker 
EARLY, LENl^QN, 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 /^<h , 2001 

ilff •<• ̂ P^ ^p:l 
i.ys.SSJf ", <:^f^-:::' 

mm. 0' 
•- 

8/2001 
mtif: 

y%i 
m^ 
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STOCK PURCHASE AGREEMENT       AM 

THIS STOCK PURCHASE AGREEMENT, dated as of this j^'d^y of April 
^ 001 (the "I're-Closing Date"), is made and entered into by and between NEW 
GLOBAL TELECOM, INC., a corporation organized and existing under the laws of the 
S:ate of Delaware, (collectively, the "Seller"), and EAAA, INC., a corporation, 
( rganized and 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 
State of Delaware (the "Company"), currently has outstanding 1,000 shares of 
< uthorized and issued common stock, par value $ pershfere (the "Shares"). 

B.       The Seller owns all of the outstanding Shares 

C.        The Seller desires to sell and transfer to the Buyer the Shares, and the 
Uuyer desirss to purchase the Shares from the Seller as more specifically provided 
herein. 

NOW, THEREFORE, in consideration of the representations, warranties and 
i/jreements contained herein, and intending to be legally bound hereby, the Buyer and 
ihe Seller a?ree as follows: 

AGREEMENTS 

ARTICLE 1. 
CERTAIN DEFINITIONS 

Capitalized terms used in this Agreement are used as defined in this Article 1 or 
elsewhere ii this Agreement (such terms to be equally applicable to the singular and 
;)lural form; thereof). 

"Agreement" shall mean this Agreement and the Exhibits and Schedules 
attached hereto 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 
Agreement. 

"Company" shall have the meaning set forth in the Recitals. 
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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 
iiuthority, 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. 

"Danages" 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. 

"Encumbrances" shall mean any mortgage, imperfection of title, lien piedee 
option, security interest, claim, charge or other encumbrance or restriction of any kind 
whatsoever (whether contractual or otherwise). 

"Financial Statements" shall have the meaning set forth in Section 3 5 of this 
Agreement. 

^»t     "GtAr Sha11 mean the 8enera,1y accepted accounting principles in United 
states applied on a consistent basis. 

"Indimnifiable Claims" shall have the meaning set forth in Section 5 3(a) of this 
Agreement. \ /   ± ^,0 

"Indemnified Party" shall have the meaning set forth in Section 5.3(a) of this 
Agreement. v J 

Weemenf:mnifyinS Paity" Shal, ^ ^ meaning set for,h in Section 5.3(a) of this 

'•Intellectual Property Rights" shall mean (a) inventions (whether or not 
l-atentable) and all improvements thereto; (b) patents, patent applications and patent 
usclosures (mcluding all reissuances, continuations, continuations-in-part. revisions 
t .tensions £.nd reexammations thereof); (c) know-how and trade secrets' 

•im
tIrSa   f/ trade "T?*' SerViCe markS! Service names' C0Pynghts and domain 

ames (e)   oftware and firmware; and (f) other intellectual or proprietary property; 

(0 (t) abov,! C0PieS a    ^       embodiments of the information described in elates 

"Judgments" shall mean any and all interim, provisional or final judgments, 
ciders, directives, rulings, decisions, injunctions, decrees or awards of any national 
1 )cal or foreign court, arbitrator or administrative or governmental authority, bureau or 

r*J 



04/13/01  WED 13:48 FAX 6123304085 PILLSBURY CO BlOlO 

"Law" or "Laws" shall mean all laws (whether statutory or otherwise), rules and 
•ugulations of all governmental, judicial, legislative, executive, administrative or 
regulatory authorities (national, local, foreign or otherwise). 

"Legal Requirements" shall mean any and ail applicable (a) Laws, 
b) Judgmcits, (c) Consents, decrees, approvals or other instruments of any national, 
itate, 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, 
jommitraerts or undertakings, whether disclosed or undisclosed, contingent or 
otherwise. 

"Licensed Intellectual Property" shall mean Intellectual Property Rights that are 
icld by the Company under a license granted by a third party. 

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

"Owned Intellectual Property" shall mean Intellectual Properly 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 
administrative or governmental authority, bureau or agency related.to compliance with 
my matters described above or (b) granted by any national, state, municipal or 
lepartment.il administrative or governmental authority, bureau or agency (whether 
lomestic oi foreign), or any other Person. 

"Person" shall mean any individual, partnership, joint venture, firm, limited 
i ability company, corporation, association, trust or other entity or any government or 

political sindivision or any agency, department or instrumentality thereof. 

"Pledge Agreement" shall mean the Pledge Agreement between the Seller and 
he Buyer relating 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 
paragraph cf this Agreement. 

"ProKy" shall mean the Proxy dated as of the Pre-Closing Date granting to the 
.Buyer the rght to vote the Shares, in the form attached to this Agreement as Exhibit D. 

"Pur:hase Price" shall have the meaning set forth in Section 2.2 of this 
. Vgreement. 

p^J 

r/ 
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AgreJf6'" Sl,al1 ^ ,hc "-"-8 -' ^ in ,hc intm^ory paragraph of thia 

"Saarea" shall have .he meaning ae, forth ,„ the Reci,als^ 

•o .hi* l^LT mean ,h0Se Slates of ^ "-"d Statea Hated on Exh.bi, E a„ach£d 

Tux," "Taxes" and "TaYflfirm" d, n 
imports, duties, license fe^regTationtT11 V *" ^ assess^ntS. levies 
administrative charges includ ng Som Hminr    '• ^^^ governmental or      ' 
transfer ta<es or fees, sales taxefs Txdse Lies vS TT taXeSj franchise ^> 
w-thholdug taxes, minimum taxes socTaseCurrrv     1 ^ taXeS' ad Valorem ta«i 
ontnbuticns and any other charge orTontSon 1°*^ emPJoy^-related taxes ^d 

;=onnectior with administrative or other „So    W:h1
atS0e

I
ver due <>* Payable in 

jnterest. penalties, fines or additTon  to ta^mno PH        reIated matters' and W any 
hereof impoSed by any national, local or foSn.    ^ ' taX deSCribed in cIause (a) 
subdivision. ' OCal or torei8n governmental agency or political 

.greemlt ^^^ ClaimS" S• ^ ** meaning set forth in Section ,2(b) of ^ 

'ledge^menran^^^^^^^^^^^^ 
hereto and thereto. l0Xy' and al1 Exh,b"s' Schedules and Annexe attached 

ARTICLE 2. 
PURCHASE AND SALE 

C:.ndi,io'f!f"ht\graern
h,aS

1
e

h:"PtL
,'7f ,he ^'^ SubJ"' "> *= "• and 

Seller shail 3sll, Msfgn, alXlul^JZTt ^ "? ''"^ " lhe ^g. the 
P-rehase and take delivery of the IVZTfT ">'h= Buy«' *= Shares and the Buyer shall 
f Seetion 2.2 of this Agreement fr0m *' Seller ^the consideration specified 

S ^'^^^^Z^^^^ Sale °f "* Sha- •» •"e 

Csing Date ^      0ne D0"ar ($100' ^ "v "- Buyer to the Seller on the Pre- 

["•voeably ^^^^TiZT^, ^ <"W»^•-"") <o 
Letter Agreement, dated May 12 MOO a ^„   t•^"* obligations under that eerlain 
(tre "Letter .tgreentent"). inc udin! wi 1°^    •r','Ch iS a,,ached here'« « Exhib,    P 
-Pect to the Con.pany.a'kccou^t^ Worid'Z.^ ^ "^^ ^ 
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asenu and o£l rjT^i^^'T' ^'^^ officers, director. 
buS,„a3S days Mowing L Z-cti^ZlT'^P ^ Wilhi" *'« 
lawsuits (.gainst Seller or Seller's aS,.  i ' "'*draw ""I "use to be dismissed all 
other reiated persons (the '^X Rep « ^vt"   T' ^ ii•'•' a~d 
cause the other Bnyer Representatives "wSvealc,^ *""*''* Waiv"' »"" s^ll 
Representatives that arose from action. „'       'aims aBainst Seller and the Seller 
Representatives prior ,o teZcSXTT'* ^ ^ "' <** "fter Boy 
request of the Seller, to execute snch divers'^dT a^eS-1"•*1* f°"owing the 
~ by the Se,lcr , ^^ J^rT^;---. .f ^as may he 

'"" - - -id asage hy ^^1^-^^^^?^ 

-ompa^y ,, £ liabSXhecXyTd'^^''«,*= liaW'i«« of the 
"I liabtltty associated therewith, P    y !lnd hereb)' releoso» 'he Seller from any an(i 

;». to cotnpe.i'L des^fd'to S^cHoTs fcl'11" ^ ^reeme"t -olodes obligations 
emgpa.d „ it fol. its Shares ^fZl^'t *" '*" "f *o oonsiderafio " 

non-compemton obligations oontained fn Sectton 6 4       a8reeme°t'" abide by the 

= trlier onajThe date on'wMct thl^ch^ * "^ Sha" occur ontomaticall, on the 
governmental and third party eontmsSdrn'"6',^ """^ ""oquJd 
Crmmunteation Commission, and (,i the nS     ^'f-fr0m (i) ,he ^^l 

•W'<-Closmg Date. The Purchaser will use .o^Ivi     E; and (b) 120 days from the 

g. -amenta. and third party consent! ^^1' ml S,^ •;0b,ai" 

ttrDn ARTICLE 3. 
REPRESENTAT,ONS A" WAM«T1ES OF TIIE SELUER 

The Seller hereby represents and warrants to the Bnyer as follows- 

Seetion 3.1      Or8.„iMlio„ ,„, ^^ 

- ^inl'nnSTL^r stTo^ j"•^^. validly existing and in good 
•o < ondnct lawfuUy its present bUs^saWare Wi,h "" '^'^ •»»" and amhori.y 

/\j 

111 



04/18/01     WED  13:49  FAX  8123304085 PILLSBUBY CO 12)013 

authorSS Shares represent a,, of the 
other capital stock of any kind authoH^H n i      Company. The Company has no 
into or exchangeable f7ofcanyTne he r IT^ ^ "^ SeCUritieS avertible 
Company and no outstL^g   S^^^^ ^ ^ ^^ of the 
under whi:h the Company is or mav hZm. S.        ! afr^Tnents or commitments 
options, o- equity interest y bll8ated t0 ISSUe ^ additional shares, 

execute thAg^mentand^s^^ ^1 ^ fU,, P0Wer' * and Verity to 
all obligatonstri a^^^^^ ^"^ -d to perform 
'his Agreement and, as applicabL 2 Tr--^      n      ' dellVery and Performance of 
consummation by the SeHe  o^the'trlnl?? D^uments, by the Seller and the 
been duly authorized bvalTnI      tranSaCtl0ns contemplated hereby and thereby have 
and, as apfS     ^ of the Seller. This Agreement 

<leliveredPby the Sd er^ hva
flr

eHbeKen.dU,y and Va,idly executed -d 

obligation 3f the Seller subiect tn .nn      M8
^ ^ binding and e"f^ceable 

transfer, relief of de^ bankruptcy, insolvency, fraudulent 

-editors' rights gene^ a .dTbfe^t "s to en 1^^ T* ^ ^ affeCti^ 
equity (regardless of whether enforcement ?c 5 ^lty't0 general P*•^* of equity). enforcement ts sought m a proceeding at law or in 

.^mmontick oVother^tthS of a^ ^T"' d0eS n0t (a) OWn or cootroJ ^ 
-directly, to vote or d rect thfv^in^ 0r.(b) haVe the P^^r, direcdy or 
.-tors, o.ncers, managers ^X^g^0^^^^^'^ * ^^ ^ 

. •^T^ h- delivered to the Buyer the 
^ 001 (the "Financial Statements^ Th, P Corafany for the Penod ended April 18, 
accordance with GAAP~ ^^7^ 11'^? ^ ^ ••d * 
accurately aad correctly in «ll m^ •aCCUrate ,n ^ material respects, and set out 

.ctherwise'disclosed to Seller   ?f the Co^6"5 aJ1 T**' and UabiHties <unle- I c   l0iener; ot the Company as of April! 8, 2001. 

to the 1:;:':"o'he ^T^X IX
frvn Schedf3'6 or otherwise d^* 

n ports that are required to bf filL by LIW^nH t   r?^ liaS flled a,I Tax returns ^ 
a 1 Taxes that have become due and made ade.'.   <       kn0wledge of thc Seller, has paid 
Taxes that will become due under inShW^     ^T• f0r the Payment of*" 
governmental Law with resnect tn ZP        i fre,8n' ^"^ State or local 
fi ed. To the knowledgeTf the Sel   r Z^ " Wh^Ch ^ retUr"S and reP0fts w-e 
ac ditional asiessments^ince ^ haS,n0t received ^ -otic, of any 
-son to bel eve that there ^^l^SZ^^^^ ^ * ^ ^ 

di -losfdlteYuyertte kn'wl'dT ^f ^ " Schedule 3-7 or <*h•• 
bi.ding and enforceable bfthComDiv^^    H'"' *"T*"* ContraCtS are valid. y me company ,n accordance wtth their respective terms and 

A^ 
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the Seller ao proceed ng or leXal^ ^ ^ kn0W,edge of 

threatened ag^f. the bo^vT m^        T^8 "'t0 the kn0wledge of the Sel1^ 
(a) which, ifadve   ely resS is llnaW agaiQSt ^ 0ther Person 

on the assets, business one adon. nroc      t y       ^ 0 ^ a materiaI adverse ^^t 
Company, or'ch) ^^^^^^^^Z^U^t^^ ^ 
determination which will nr^v^nt th* Q^I    e      ,ca:>UIU1D'e iiKeunood ot a 

contended by this Z^^Z^•^^. ^ ~• 

.o^aS • ^^ndt^^:r^ras set rth on scheduie 3]o' ^ 
:ommitmer.t or arrangement whh an emnW orTh        ' ^^I 0r ^^ contract' 
-quested or, to the knowledeTof the Pni ' T0"' and n0 Iabor imion has 

employees, represem^fa^ 
t0 ieP—J -y of the 

lispute involving the Comnanv nendinl ^ /T T    IT 1S n0 Strike or other labor 

vhich could hav! a LteXdVene eftt noV.s^L"^ of the^"-, threatened, 
organization activity involving th/com^;^^^^^   aWare 0f ^ ,ab0r 

c ontributTto" y Lpfo^ene^   P,!,nS;  ^ COmpany d0eS "0t ^ - 
^.curity Act of'^alnded      ^ ^ dCf,ned " the Emp,0yee Reti« Income 

Section 3.12    Intellectual Property Rights. 

applicable. vJiL r^Lerrin^11"^1/;'0^ iS fUlly 0Wned •d> ^ 
E^mbrances. TV^ ^^ ^ ^ ^ear of all 
or enforceability of or the rieht of ?h. r '       * eX1St n0 chal,eng" to the validity 
iMtellectual i^rty   To tl e ^ USe 0r 0therwise •P^> ^ Owned' 
Property is (i) beina nfrint^ ,n        8   of the Sel^r, none of the Owned Intellectual 

o mPtandying
(.l dg;l^c't^ by .0therS 0r ^ •b^ to any 

r^ellectual PropVb^ 0f'^ ^ ^ —striated use of the Owned 
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(b)      To the knowledge of the Seller, all rights to Licensed Intellectual 
Property have been granted pursuant to valid and enforceable license agreements. The 
teller 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 
Company has good title or valid leasehold interests, in each instance free and clear of 
iny 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 
idler, (a) there have been no changes in the business, operations, assets or Liabilities 
)f the ComDany which, individually or in the aggregate, has had a material adverse 
effect on the business, operations, assets or condition (financial or otherwise) of the 
Jompany; (b) the Company has carried on its business in the ordinary and usual course; 
o) the Coir 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 
nisiness, operations, assets, prospects or condition (financial or otherwise) of the 
Oompany.  Except as set forth on Schedule 3.14, to the knowledge of the Seller, none of 
he events described in this Section 3.14 is reasonably likely to occur after the Closing 
Hate. 

Section 3.15    Consents. Except as set forth on Schedule 3.15, no Consent is 
uquired to be obtained or made by the Seller or the Company, in connection with the 
jxecution, delivery, and performance of this Agreement and the other Transaction 
Hocuments to which they are a party and the enforceability of their respective 
)bligations under this Agreement and the Transaction Documents and the transactions 
contemplated 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 
i^ssets of SI!S and SBS has no claims or rights against, or any amounts owed from, 
MestaTel, S.A. de CV and Buyer shall not assert any such a claim. 

Section 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 
listing and in good standing under the laws of the State of Delaware and has all 
icquisite power and authority to perform its obligations under this Agreement. J 

n 'I 
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executants'A "nt^d^T ^ ^"^ fu" p0wer- "^ ** •*°n,y ,„ 
perform i./oXr„ 'h^u* elZ hre^rThTer fh W ^ ^ '" 

validly executed and deUveredt! f'hl R 
C^0n Docuraents' have been duly and 

and delivery of th°7A^ a^ 'T^ dUe ^onZ.tion, execution 

whetJenforcLe^o0uf^^^^^^ 

obtained^-^er^ncrnnlctfon w-fhUrr- ^ ^"^ " reCluired t0 be ^e or 
^nforceabiiity of thL Agreme^^^^^ "^r' deliVery' P-^ormance and 
:he transacuons conteZ^eThte^ t0 Which it ,s a Party - 
obligations under thisTgr^ the ^^^V of the Buyer's 
:aose the failure of which to be IT o^nK.       5  0nf.COntemplated hereby' othei- than 
-ould not be reasonlb y li^ mdiv^ually or in the aggregate! 

vbility of t?e Buyer to conf.n•^ I   ! adVerSe effect on the Buyei- « the 
md the Traasactfo" ^4•       t—t.ons contemplated by this Agreement 

ARTICLE 5. 
INDEMNIFICATION 

Section 5.1       Indemnification by the Seller. 

'old the Buve^LJ^ ^ Seller shall indemnify and 
c r by the Ccrapany, resultine from rf?hit T     J      Daniages mcurred by the Buyer. 

Icovenant of the Sel er h^ representation, warranty or 
He Seller (with re Jrd toX tr^i^ )     y V,0'a,tl0n 0f ^ L^al Requirement by 
C ompany irior LZV^I^DT 

COmemplated in this Agreement) or the 

ir demnify the^yerlndfrThls Aaretfl'T '.f" ^ ^ 0bJigation of the Se^r to 
Damages suffered bv^heRnvl Ag

i
r

1
eement sha11 not ^crue until the amount of 

Dollar's  $200^ lo^^^^ ^S6,^^^0 """^ Th0USa"d 

all Damages suffered VS Iiab'e t0 indem"'fy ^e Buyer for 
Dollars ($200,000.00); y   : inCluding the in,tial Two Hundred Thousand 

/Vy 
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Section 5.2      Indemnification by the Buyer. From and after the Pre-Closing 
Iiate, the Buyer shall indemnify and hold harmless the Seller and its officers, directors, 
smployees md agents from and against any and all Damages incurred by the Seller oi- 
ls officers, directors, employees and agents, resulting from (a) breaches of any 
•^presentation, 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 
Agreement; or the Company from and after the Pre-Closing Date, (c) any and all Taxes, 
tension and social security obligations relating to the business, employees, income, 
oroperties, operations or actions of the Company occurring on or after the Pre-Closing 
Hate, and (d) any and all actions taken by the Buyer and the Company and their 
uspective officers, directors, employees and agents pursuant to the Management 
Agreement and the Proxy. 

Section 5.3      Claims. 

(a) In the event that the Buyer or the Seller (as applicable, the 
'Indemnified Party") shall elect to claim a right to Indemnification under this 
Agreement, 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 
ndemnificj.tion from the Indemnifying Party under this Agreement ("Indemnifiable 
I'iaim"), which written notice shall set forth the nature of the Indemnifiable Claim and 
he factual jasis therefor. 

(b) The respective obligations and liabilities of the parties hereto 
egarding Indemnifiable Claims resulting from claims made by third parties ("Third- 

^arty Claiu.s") shall be subject to the following terms and conditions: 

(i)       The Indemnified Party shall give the Indemnifying Party 
nornpt wriiten notice of any Third-Party Claims. If the Indemnified Party fails to give 
; ich prompt notice to the indemnifying Party, then the Indemnified Party shall not 
brfeit its Third-Party Claims except to the extent that the Indemnifying Party has been 
nejudiced ihereby. 

(ii)      Upon notice from the Indemnified Party, the Indemnifying 
.^arty may, but shall not be required to, assume the defense of any such Third-Party 
Claims, inc.uding its compromise or settlement, in which the outcome would give rise 
o a claim far indemnification hereunder, and the Indemnifying Party shall pay all 

) casonable oosts and expenses incurred by it in connection therewith and shall be fully 
i«sponsible for the outcome thereof. The Indemnifying Party shall give prompt notice 
10 the Indemnified 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 notioe in respect of such Third-Party Claims. No compromise or settlement in 
inspect of any Third-Party Claims may be effected by the Indemnifying Party without 
I he Indemnified Party's prior consent (which consent shall not be unreasonably 
withheld) u.iless the sole relief is monetary damages that are paid in full by the 

/^ 

10 

^ 
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Indemnifying Party, and such monetary damages will be fully paid by the Indemnifying 
Party. 6, 

(iii)     The Indemnifying Party shall have no liability with respect to 
any conpromise or settlement thereof effected without its prior consent (which consent 
shall nat be unreasonably withheld). If the indemnifving 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 hi deemed to have waived its rights to control the defense thereof; provided 
howevjjr, 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 indemnified 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 
accordince with this Section 5.3(b), then the Indemnifying Party shall pay all reasonable 
costs and 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 properties 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 Company. 

(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 Seller or the 
Company 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 
accoumants and attorneys) shall be paid (a) by the Seller, if such costs or expenses are 
incurre.i by the Seller, and (b) by the Buyer, if such costs or expenses arc incurred by or on 
behalf of the Buyer. 

Section 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 purposes 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 
necessuy 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 
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or activity that competes directly with the Company in the Asian American ethnic retail 
voice ccmmunications business 

Sec ion 6.5      Consents and Permits. From and after the Pre-Closing Date the 
Buyer shall, and shal cause the Company to, use its best efforts to obtain in a timel'y 
fashion and at the sole cost and expense of the Buyer all necessary and required 

^w c?       Tf T^6 StateS 0f the United States (including, but not limited to 
the States) in order for the Company to continue its present business after the 
consummation of the transaction contemplated in this Agreement. 

ARTICLE 7. 
CONDITIONS TO THE PURCHASE AND SALE 

S.ct.on 7 1      Conditions to the Purchase and Sale Relating to the Buyer. 
The obh gation 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 
con emplated by tins Agreement and the Transaction Documents shall be subject to the 

^cf ^^^^ by ^ BUyer 0n 0r P•t0 ** losing Date of 

in thic A        
(a).  uE,a,C? 0f the rePresentat'ons and warranties of the Seller contained 

D. e ^ r^^rM^11 ^ trUe and COrreCt in al, material resPects as of the Pre-Closing Date an I 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; 

,h uu       u   (bl „ Each 0f the Maiiaeement Agreement and the Pledge Agreement 
shall havj been fully executed and delivered to the Buyer; agreement 

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

(d) The Board of Directors and the shareholders of the Buyer shall 

Do'cumemsrand    tranSaCti0nS conteraP,ated ^ this Agreement and the Transaction 

SrhpHni. i i /e) A   u
T1?|

e
1
Seller

L
sha11 receive the consent of its lender as disclosed in 

Schedule 3.15 and shall have the lender remove its security interest in the assets of SBS 
and release its stock pledge of the shares of SBS. 

<!«ii.     T       tfCti0.a 7'2 . Cond»tions to the Purchase and Sale Relating to the 
consumm il^hh8f.,0nf 0f the SeI,er to consummate the sale of the SharesVnd to 
consummate the other transactions contemplated hereby on and as of the Pre-Closine 

^l«?TmP*?d by ^ Agreement and the transaction Documents Sail be    * 
subject to the satisfaction of or waiver in writing by the Seller on or prior to the 
Pre-Closmg Date of each of the following conditions: 

12 
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•   n.-   . (a)      EachoftherePresentatl'ons and warranties of the Buverrnnt^m^ 
..this Agreement shall be true and correct in all material re ^^ 

S:«o
ri::rrc• 0"or prior ,o the Pre-c,osin8 Date shai1 bL ^ ^^ •» 

shaH have Jni^lT^S^X's^"' ^ "'^ Ai~ 

kQ„a iCi.      The Board of Directors and the shareholders of the Seller shall 

Doc'uSr        ,ranSaC,i0nS CM,empla,ed " "•- ^^•" -d Z ZsaSl 

-he PurchaSe £L r^^'^::^tta^^l^ ^""t ^ 

ARTICLE 8. 
AMENDMENT AND WAIVER 

mless UieeCsame8;Ll •*iver-No wajver of any Provisio" here""der shall be valid 

. xercsmg any nght power or privilege hereunder shall operate as aCiver thereof. 

ARTICLE 9. 
TERMENATJON 

« a„y .t'e'l'r'L Jprcttag Dr'""""- ^^ Agreeme"t ma>' be ^""'^ 
(a)       by written agreement of the Buyer and the Seller; and 

b-;ach o^yZ^n^T^^J^^^ff ^ ^ * " 
B uyer, in A,, case of termination by heVel e, or on the DarTo^T ^i      ?*1 0f "^ 

aolTot"by the ^ a"d J'h b-h ^" - hrh^tt'^t^h^ 
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to this Article 9 shall tarrninaL a^fXa 2 ofT        " f ^ Agreement Pursuant 

obligations under Sections 6 1  9 2 andlO 2  n./ * ZT• h'Tet0 ^^ for the 

pursuant to Section 9 IfW shall nrn^r       .u^TT^r' -however' that termination 
from any liability ?0 the other part! [^e^f^ ^ ^^ ^ h•^ 
hereunder of such defauhinlof hl.^ ?   ng {l0m the default or ^each 
terminatic n. aeraultin8 01 breaching party occurring prior to the date of 

and purS ome S^TpltlTt^Z ^^ "^ WhatSOeVer lhe ^ 
(and its acents including i^al anS atfof^^ 'n^ COnsumra^d.. the Buyer 
the Seller and the Company, aCooL reco d ^   ^ ^T^ deStr0y 0r return t0 

any, thereof) furnished by the Llkr aid th/r?     doCUn,ents ('"ciuding all copies, if 
employees, or representafives. mpany 0r ariy of their respective agents. 

ARTICLE 10. 
MISCELLANEOUS 

each tothe o'tLrln^r purTuIm^o^hlT^^^ ^ Warranties made by the parties 
months aft.:r the Pre-Closine Date and ,h»n hf SUrV1Ve and exPire •• (9) 
thereafter, .xcep, with respect to anTclat 'T? ^ ^ 0f ^ fUrther fo• or ef^» 
-ith respect to which t.me^w itte^notTc^n!. f1"8 t0 ^ r^^^ons, warranties 
md amoun, of claims has bL^ vTn b' t, T    ym8'.in reasonab^ detail, the nature 
:>uyer. as tl.e case may be pTor' oTuch   xnir.7" ^ ^u^ 0r by the Se]ler to ^e 
Maims finaiiy are resolved expiration, wh,ch shall survive until such 

M^rees 'whh th" otlfer P^emoTarexfem^ t0 ^ Agreement heieby 
applicable Law, no press relea^ or c mV      u. y be re(lu,red to comply with 
should be made or Tsed t   bTmade^ or communication 

agreement unless specificdly apprfved ^"val     T•*• OT ^•^ of the- 
* ''Her. H iy aPProved 'n advance and in writing by the Buyer and the 

hereto whhou" ^priotmSeTclsInfonheoTH604 may n0t be aSSigned ^ ^ P^y 
s ^11 be voic and of no force or effTrhiL       ^ ^ ^ SUCh assig"^nt 
'" the benefit of successors ofVe pa^I here^        Sha11 ^ billdin8 Up0n and inui« 

Section 10.4    Entire Avr^mDn*   TU*   * 
E<hibits and Schedules attached hereto   all•^,8?^""',0ge,her w"h the A""6"", 
st persedes a 1 prior agreemeots and undiri T   "f t,he emire aSreement and 
P;.:-ties with .-eapec. to* the sob cc, Ltt h "oS ^ ^ ^ •K b't•" 'h* 

14 
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.nncf  '•,"t,0,ll0^    Governing Law. This Agreement shall be governed by and 
construed m accordance with the laws of the State of Colorado wilhout regard to its 
pr.nc.pies regarding conflicts of law. The parties irrevocably submit "o tie excluve 

ioca'ed'inDi: r6 ^T TVJ ^ ^ StateS ^ the State -u^s of Cot do located in Denver, Colorado, with respect to any Dispute initiated under this 

A!L M3HT TOTO^'^^^ "^ "^VOSLY W^ANY AND ALL KIJHT TO TRIAL BY JURY IN ANY ACTION  SUIT PROrPKniMr  n AVKA 
OR COUNTERCLAIM ARISING OUT OF ORSTING^S^A^ 

Section 10.6    Counterparts; Facsimile. Where permitted by local law thi. 
Agreement may be executed in one or more counterparts, each of whkh  hall ^ 

tnZtZf   TW T^^' bUt ^ 0f Which shaH be consi<*ered ^ ^d the s Le instrument. This Agreement may be executed and delivered via facsimile. 

this Agn-eCment1a0;e
7forSr!.Cfti0n HeadingS- ^ SeCti0n and article headin8s ^ntained in mis Agn.ement are for reference purposes only and shall not in any way affect the 

meaning or interpretation of this Agreement. 

deemed^JvenVv^n Jt"8; ^ n0tiCeS hereUnder and ^ le&1 Process ^all be aeemed given by a party hereto if m writing and delivered personally or bv facsimile 
transm1S!..Ion (with confirmation by hand delivery or courier) or by  egi tered or 
certified mail (return receipt requested) to the other party at the folIoS address for 
such party (or at such other address as shall be specified by like notic^) 

If to the Seller to. 

New Global Telfir.ntp, W  
16 30 Jacksnn Street 
Gclden. CO 80401 
Fa:;: 303-27R-n77R 
Atm:  General Coiinqpl 

if to the Buyer, to: 

David Mi  
1260 Huntinaton Dr r Suite 101 
South Pasadena. CA  91030 

witli copies to: 

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

y^W 

15 
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rs- X'^^rbili,y ^thE •M
** '—* ^ -<>< - - ^ ^ 

SectionlO.lO  Knowledge of the Seller. For purposes of this Agreement anv 

tte's^;; r^ ^ w^ Seller lVhe baSiS 0f itS "k-w'eclge" is made t^Zt IZ the Seller has, in order to establish that the statement is true, complete and not 
misleading m 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 mformanon relevant to the matters to which the statement relates. 

CM   f^K01!,10'^ No Jhird 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 jction 10.12 Construction and Representation by Counsel. The parties 
hereto represent that in the negotiation and drafting of this Agreement they have been 
tSnSl y afh

relltd.UP0n ** advice of counsel of their choice. The parties affirm 
that then counsel have had a substantial role in drafting and negotiation of this 
tnZTrZ *f' th.erefo

u
re'thej:ule of construction to the effect that any ambiguities are 

o be resolved against the drafting party shall not be employed in the interpretation of 
this Agreement or any exhibit or schedule attached hereto. 

the Hflt
IN'WtIT^ESS ^^^ the Parties hereto have executed this Agreement as of the date :irst above written. 

THE SELLER: THE BUYER: 

NEW GLOBAL TELECOM, INC. EAAA INC. 

Name:      C^7>7~/ 

16 
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EXHIBIT A 

FORM OF 
MANAr.FMFNT AGREEMENT 
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EXHIBIT B 

FORM OF PROMISSORY NOTE 



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 

Description Amount 

ASSETS 

Cash $600,000 

Accounts Receivable - Direct $725,000 
Less:  Bad Debt Reserve ($50.000) 

Net Direct A/R $675,000 

/Accounts Receivable - LEG $1,500,000 
Less:  LEC Reserve ($320,000) 
Less:  Bad Debt Reserve ($110.000) 

Net LEC A/R $1,070,000 

'^repaid Expenses $8,317 

Net Current Assets $2,353,317 

::urniture smd Equipment $18,365 
Computers - Hardware & Software $574,357 
Accumulated Depreciation ($134.567) 

Net Fixed Assets $458,155 

deposits $25,553 
deferred Federal Income Taxes $700,000 
deferred State Income Taxes $150,000 

Total Assets $3,687,025 

LIABILITIES 

Accounts Payable $150,000 
Vccounts Payable - Snyder $200,294 
Accounts Payable - Worldcom $1,167,000 
\ccounts Payable - Global Crossing $140,000 
Capital Leases - Current Portion $216,318 
Accrued Payroll/Taxes (Including Severence Contracts) 0 
Accrued Irterest - Boxley/Gold $30,000 

p^J 
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lolecommLnications Tax Payable $62,228 
E GHEDULl: A - Continued 

USF Tax Reserve $1,700,000 

Total Current Liabilities $3,665,840 

Capital Leases - Long Term Portion $?!'oIn 
Notes Payable - East West Bank eS'nnn 
Notes Payable - Boxley $90,000 

Notes Payable - Gold l.Jaiio 
Notes Payable-RMH $339,3^ 

Total Long-Term Liabilities $1,491,261 

Total Liabilities $5,157,101 

Office Lease SBS has an office lease liability with ABC 
Management Company, L.P. ending June 30, 2004.   The monthly rent is $20,979.40 
with a 3% increase each year. /^^ 
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SCHEDULE 3.7 

],:ad Database Agreement: 
CONTRACTS 

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

ABC Management Company: 
Gold Note: 
Doxley Not;: 
liast West Bank Note: 

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 (Av 

t 
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EXHIBIT E 

STATES 

121033 

Alebama 
Arizona 
Arkansas 
Ca ifornia 
Coorado 
Ccnnecticut 
De aware 

# 

D.C, 
Florida 
GeDrgia 
Hawaii 
Idaho 
lllirois 
Indiana 
Iowa 
Kansas 
Kentucky 
Maine 
Massachusetts 
Michigan 
Mir nesota 
Mississippi 
Missouri 
Montana 
Nebraska 

• 

Nevada 
New Hampshire 
New Jersey 
New York 
Noith Carolina 
Noith Dakota 
Ohio 
Oklahoma 
Oregon 
Pennsylvania 
Soiith Carolina 
Te>as 
Utah 
Vermont 
Virjiinia 
Washington 
West Virginia 
Wisconsin 
Wyoming 

t ̂  

f^J 
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SCHEDULE 3.8 

PERMITS 

121034 

• 

• 

iBS d.b.a. Asian American Association - States with No Authority to 
ransact Business 

Authority 
Telecommunications 

Alaska NO 

Louisiana NO 
Uaryland NO 
Uew Mexico NO 
Rhode Island NO 
South Dakot.j NO 

snnessee euepended 

SBS d.b.a. FiestaTei - States with No Authority to Transact Business 

Authority 
Telecommunications 

nlaska NO 

/\labama NO 
Mfkansas NO 
Connecticut NO 
Delaware NO 
D.C. NO 
i-orida NO 

<5eorgia NO 
Hawaii NO 
hdiana NO 
l:wa NO 
Kansas NO 
iientucky NO 
1 (juisiana NO 
Plaine NO 
riaryland NO 

riassachuseits NO 
Michigan NO 
Minnesota NO 
Mississippi NO 
Missouri NO 
Montana NO 
Mebraska NO 
fevada NO 
^ uw Hampshire NO 
I* IJW Jersey NO 
^ ow Mexico NO 
h ow York NO 

n i 
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Continue Schedule 3.8 

North Carolina 
North Dakotii 

Chio 
C Ulahoma 
Fonnsylvanie 

South Carolina 
E outh DakoUi 

hode Island 

liinnessee 
^(srmont 
Virginia 
^ Vest Virginie. 
i Wisconsin 
U'yoming 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

NO 

ptkJ 
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SCHEDULE 3.9 

!.ead Data Hase Agreement: 

SBS 

/:oley & Lardner: 

^MH Telessrvices: 

Jelen Shih: 

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. 

Filed a legal complaint against SBS and claims was 
denied access to personal property after employment 
termination. 

ABC Management Company, L.P.: Filed a legal complaint against SBS for non- 
payment of rent for office leases. 

SOS Communications: 

!5ill Cosent.no 

;BS 

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; Intentional 
Interference with Prospective Economic 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 

^J 
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SCHEDULE 3.10 

EMPLOYEE MATTERS 

SCHEDULE 3.13 

PERSONAL PROPERTY 

lapital Sovrce Finance, LLC has a security interest in all assets of SBS and the Seller 
las pledgee all its stock to Capital Source Finance, LLC. p^\J 
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SCHEDULE 3.15 

CONSENTS 

:he Seller has to gel the consent from Capital Source Finance, LLC p^\y 

i 
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MCI WORLDCOM ^ OK 7^7 
6929 North Lakewood Avenue 

/& 

May 12,2000 

Richard Grange, Confidential 
President & CEO 
New Global Telecom, Inc. 
1600 Jackson St, Suite 300 
Golden, CO 80401 

Dear Sir: 

Reference is made to that certain letter agreement by and between New Global Telephone, Inc. 
CNGT*'), MQ WorldCom Network Services, Inc. ("WCOM") and Bryan L. Engle, as Receiver 
(the "Receiver") of Single Billing Services, Inc. ("SBS"), and the Summaiy of Terms and 
Conditions for Acquisition of Debt Held by MQ WorldCom Network Services, Inc.(the "Debt 
Purchase") dated May 2, 2000 (the "Term Sheet")- Reference is further made to the 
Tclecommumcations Service Agreement, dated June 18. 1999, betwcoi SBS and WCOM and 
identified as TSA#777-990601 ("TSA"), the Canicr Digital Services Agreement dated as of May 
11, 1999 by and between WCOM and SBS (die "DSA"). die Program Enrollment Terms by and 
between WCOM and SBS dated as of June 18. 1999 (die 'TFT). aad die Payment and Escrow 
Agreement by and between WCOM and SBS dated as of June 18,1999 (the T&E Asreement", 
and collectively, with the TSA, the DSA, and the PET, as the same may have been modified, 
supplemented or amended from time to time, the "Services Agreements"). All undefined 
capitalized terms used herein shall have the meanings ascribed to such terms m the Term Sheet or 
the Service Agreements, in that order, unless die context clearly requires otherwise. 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, Interexchangc Service and Ancillaiy Service (collectively, •'Services"), 
pursuant to the terms and conditions of the Service Agrecmaits, as amended by this 
Memorandum ofUnderstanding ("MOU"). 

2. The Service Term, as defined in the Service Agreements, will expire on the 
earlier of March 1, 2001 or the date the NGT satisfies its obligations to WCOM under the Debt 
Purchase (the "Satisfaction Date"). 

3. The Customer's Minimum Revenue Comrnilment shall 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 
53.000,000. Furthcnnorc SBS will not be held Tcsponsible 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 net 30 day payment terms under die 
Service Agreements. 

5. As of the Prc-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.na. on April 1,2000 (as reflected on WCOM's invoice to SBS dated 
as of May 1,2000). 

i\ 
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Mi. Rickaid Grange 
May 12,2000 
Page 2 of3 

6. Effective April 1, 2000, rates for certain Domestic 1+ and Toll Free and 
International 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 to the Debt Purchase will not be affected. 

8. 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 
maintaining comparable pricing with the rates WCOM otherwise offers to its similarly situated 
wholesale customers. 

11. The provisions of Section 11 of die PET will be modified to provide for thirty 
(30) days wi± respect to delivery to WCOM of unaudited financia] statements of SBS and NGT. 

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

13. This Memorandum of Understanding shall only be effective if on or before 3:00 
pjn.. 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 truly yours. 

Robert Allen Bre 
Vice President 

cc;       David F. Myers 
Roberts. Vctera 
Thomas Tiaccy 
Robert P. Simons, Esq. (by facsimile) 
Many Emamzadeh, Esq. (by facsimile) 

jJH 



*   - 05/12/00     13:02  FAI  918   590   4052 MCI  WCOM EIEC •*>""- 

Mr. Richard Grange 
May 12,2000 
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APRPOVED AND ACCEPTED THIS    P^   DAY OF MAY, 2000, INTENDING TO BE 
LEGALLY BOUND HEREBY: 

NEW GLOBAL TELECOl 

By: 

Title: 

/s 
K/Z/? Print Name: Li~U^~*r    £ C^kis^j^, 

fh>^lf CJBa 
7= 
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CONFIDENTIAL >iJi 

ATTACHMENT 1 

Domestic 
r.iassie Swltchlesa Service                                   

1+ and Toll Free Domestic CPM 1 

CA - INTRASTATF 0.0375 

TX - INTRASTATE 0.0950 

ivJV - INTRASTATE 0.0665 

INTERSTATE 0.0460 

CANADA (1+ from Contiguous US) 0.0490 

International 
ria^ic Swltchless 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 

TAIPEI 0.0750 
TAIWAN 0.0800 
JAPAN MOBILE 0.3630 
PHI MOBILE 0.3300 
HONG KONG 0.0638 
SO KOREA MOBILE 0-3000 

HONG KONG MOBILE 0.2626 
TOKYO 0.0575 

AUSTRALIA 0.1000 

THAILAND 0.250Q 

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 

/tf 


