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Commission Rules for filing in the referenced matter. We kindly request that you return one file
stamped copy of same to us in the enclosed, self-addressed and stamped envelope.

Sincerely,

Randall A. Smith
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Before the

Washington, D.C. 20554

A&iC&'VEO
THE FEDERAL COMMUNICATIONS COMMISSION

DEC 15 1999

fCC MAIL ROOM

In the Matter of

INTERNATIONAL EXCHANGE
COMMUNICATIONS, INC.'S
ACQUISITION OF CUSTOMER
BASES OF FIBERTEL, INC.,
NORTH AMERICAN TELEPHONE
NETWORK, LLC, and ADVANTAGE
TELECOMMUNICATIONS CORP.

)
)
)
)
)
)
)
)
)
)
)

CC Docket No. 94-129

PETITION FOR WAIVER OF COMMISSION RULES

1. International Exchange Communications, Inc. ("IECOM"), a wholly owned subsidiary of

Pacific Gateway Exchange, Inc., requests that the Federal Communications Commission (the

"Commission") grant a waiver of its rules and orders governing the authorization and verification

necessary to change a consumer's preferred carrier. As demonstrated herein, good cause exists for

the granting ofthe waiver requested: the purposes for the general rule for which the waiver is being

sought will be fulfilled by the measures proposed by IECOM, and the granting of the waiver

requested will be in the public interest in general, and specifically in the interest of the customers

whose accounts are affected by the change in carrier. See Northeaster Cellular Telephone Company

v. FCC., 897 F.2d 1164 (D.C. 1990); and WAIT Radio v. FCC., 418 F.2d 1153 (D.C. 1969).



2. IECOM intends to purchase certain assets ofthree separate telecommunications companies,

as follows:

(a) FiberTel, Inc. ("FiberTel"), pursuant to a written Asset Purchase Agreement dated

August 4, 1999, attached hereto as Exhibit "A."\ The assets purchased by IECOM include, but are

not limited to: FiberTel 'scustomeraccounts;FiberTel'saccountsreceivables; agreements, contracts,

letters of agency (LOAs), or other authorizations of FiberTel' s customers; deposits of FiberTel' s

customers; and certain other non-customer assets of FiberTel;

(b) North American Telephone Network, LLC ("NATN"), pursuant to a written Asset

Transfer Agreement dated September 1, 1999, attached hereto as Exhibit "8."2 The assets

purchased by IECOM include, but are not limited to: NATN's customer accounts; NATN's accounts

receivables; agreements, contracts, LOAs, or other authorizations ofNATN's customers; deposits

ofNATN's customers; and certain other non-customer assets ofNATN; and

(c) Advantage Telecommunications Corp. ("Advantage"), pursuant to a written Option

Agreement dated October 1, 1999, attached hereto as Exhibit "C." The assets purchased by IECOM

include, but are not limited to: Advantage's customer accounts; Advantage's accounts receivables;

agreements, contracts, LOAs, or other authorizations of Advantage's customers; deposits of

Advantage's customers; and certain other non-customer assets ofAdvantage.

The purchase prices set forth in the foregoing agreements have been deleted for
confidentiality purposes, but IECOM can provide this information to the Commission, ifnecessary.

2 Although the Asset Transfer Agreement attached as Exhibit B is between CTN Telephone
Network, Inc. and NATN, CTN, which is completely unrelated to IECOM, was unable to satisfy
the terms of the transaction. As a result, IECOM acquired the rights to the agreement from CTN
by letter agreement shortly after this Asset Transfer Agreement was executed.

2



3. IECOM is in good standing in each jurisdiction required to provide interexchange services

to the former customers ofFiberTel, NATN, and Advantage. The special circumstances warranting

a deviation or waiver from the Commission's rules and orders include the need to provide seamless

transitions oflong distance service for the affected customers ofFiberTel, NATN, and Advantage.

4. IECOM is in the process of sending notice letters to all customers ofFiberTel, NATN, and

Advantage, notifying them of the proposed assumption of the customers' service by IECOM,

assuring the customers that they will either receive the same or better rates and services than those

which they were receiving from FiberTel, NATN, and Advantage, and advising the customers that

they can choose a different preferred carrier should they desire. See attached Exhibits "D," "E,"

and "F," respectively. Once the proposed sales have been consummated, IECOM will notify these

customers of that event and reiterate the foregoing information, assurances and advice. Further,

IECOM will amend its domestic tariff to include any tariffed rates of FiberTel, NTN, and

Advantage for any customers for which IECOM will provide service. Additionally, IECOM will

take responsibility to investigate, respond, and attempt to cure any complaints of former customers

of FiberTel, NATN, or Advantage processed after the sale.

5. The Commission is charged with administration in the "public interest." IECOM submits

that allowing it to continue service to the former customers of FiberTe1, NATN, and Advantage

would be a seamless transition, in that there would be no P.I.C. charges incurred by any of the

former customers of FiberTe1, NATN, and Advantage and no interruption of service. Thus, the

granting of the requested waiver by the Commission will be in the public interest in general, and

specifically in the interest of the ITC customers whose accounts are affected by the proposed and

pending sale.
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WHEREFORE, for each of the above reasons and subject to the foregoing conditions,

IECOM requests that, effective immediately, the Commission grant a waiver of its rules and orders

to allow IECOM to be designated the preferred long distance carrier for current customers of

FiberTel, NATN, and Advantage without obtaining the customers' authorization and verification.

This~ day of December, 1999.

Respectfully submitted,

RANDALL A. SMITH
ANDREW L. KRAMER

Of
SMITH, JONES & FAWER, L.L.P.
201 S1. Charles Avenue, Suite 3702
New Orleans, Louisiana 70170
Telephone: (504) 525-2200
Facsimile: (504) 525-2205

landl

LEON L. NOWALSKY
Of

NOWALSKY,BRONSTON& GOTHARD,L.L.P.
3500 North Causeway Boulevard
Metairie, Louisiana 70002
Telephone: (504) 832-1984

Attorneys for International Exchange
Communications, Inc.
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Executiog Copy

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the"AereemeDtj is made and entered into
as of the 4th day of August, 1999 between International Exchange Communications, Inc.. a
Delaware corporation ("Purchaser''), FiberTel,lnc., a California corporation ("Seller"). Patrick
Grant (uGrant'l and Dave Russell (collectively with Grant, the "Shareholdersj.

WHEREAS, Seller conducts business as a reseUer of long distance telecommunications
services and has established a customer base and related assets which it now desires to sell; .

WHEREAS, Purchaser desires to purchase the customer base and related assets of Seller
on the terms and subject to the conditions of this Agreement; and

WHEREAS, Shareholders are the only shareholders of Seller.

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

1. Sale and Tragsfer of Assets

1.1 Assets to be Sold

Subject to the terms and conditions lh~ forth in this Agreement, Seller agrees to sell,
convey, transfer, assign and deliver to Purchaser., and Purchaser agrees to purchase from Seller, all
ofSeller's right. title and interest in substantially all ofthe assets ofSeller (the "Assets'') including,
but not limited to, all right, title and interest in: .

(a) Seller's Carrier Identj Jcatioa Code #5464, to the extent ofSener's rights in
such Code, the transfer ofwhich, the parti':s acknowledge, is subject to the approval oCthe North
American Numbering Commission. (UClt.~');

(b) All end user long distance telecommunicatioI15 customer accounts ofSeller
which are listed in an electronic format satisfactory to Purchaser (which electronic fonnat shall
include all customer accounts, whether Clm'ently active or inactive. in existence between January I,
1999 and the Closing Date) (the "Qualified Customer Accounts''), including all customer lists.
customer records, customer files, customer data, letters ofagency, sub-CIC arrangements, computer
data records, billing data, billing files and similar ilems related to the foregoing;

EXHIBIT,
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(c) All accounts receivable and unbilled revenue associated with and derived from
the Qualified Customer Accounts and other mutually agreed to accounts receivable (other than
accounts receiVable and unbilled revenue associated with Qualified Customer Accounts related to
customers who tenninated their relationship with Seller prior to May 1. 1999) (the "Accounts
Receivable");

(d) AU ofSellcr's rights under any a.grccments, application forms, tenn contracts.
letters of agency and all other contractual instruments related to the Qualified Customer Accounts
(collectively, the "Customer Contraetsj, including but not limited to Seller's right to assert claims
and take other rightful actions in respect ofbreach~defaults and other violations ofsuch Customer
Contracts; .

(e) All customerand other depositsheld or made by Seller related to the Quali·fied
Customer Accounts; and

(I) All relationships and goodwill related to the Qualified Customer Accounts.

2. The Closin~

2.1 Place and Date

The closing of the purchase and sale of the Assets (the "Closing") shall take place
at the offices of Purchaser located at 533 Airport Boulevard, Suite 50S. Burlingame, California
94010. as soon as reasonably practicable after all of the conditions set forth in SectiOD 6 hereofhave
been satisfied. The date of the Closing is herein referred to as the "Closing Date."

2.2 Transfer of Assets

(a) At the Closing and SUbject to the terms 2nd conditions of this Agreement,
Seller shall deliver to Purchaser the following, and simultaneously with such delivery. Seller shall
take such action as may be necessary' or reasonably rcque:,1ed by Purchaser to place Purchaser in
possession and control of the Assets;

(i) Such bills of sale, assigrno.ents. novation agreements, master letters
ofagency or other instruments oftransfer and assignmer.t as snaIl be necessary to vest in Purchaser
title to the Assets sold and assigned under this Agreement, free and clear of all liens, claims and
encumbrances;

(il) Copies ofresolutions ofthe Board ofDirectors of Seller authorizing
the execution, delivery and performance of this Agreement by Seller and a certificate of Seller's
secretary, dated the Closing Date. that such resolutions were duly adopted and are in full force and
effect;

.a1i1SICo.l8OJ99 UJ4C QoIZ
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(iii) A current list (in el~ttotiic format) of the Qualified Customer
Accounts to be transferred to an accounts receivable aging report for such Qualified Cust~mer

Accounts;

(iv) Any and all Uniform Commercial Code release statements obtained
pursuant to this Agreement; and

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

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

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

(ll) Copies of resolutions of the Board of Directors of Purchaser
authorizing the execution. delivery and performance of this Agreement by Purchaser and a certificate
ofPurchaser's secretary, dated the Oosing Date, that such resolutions were duly adopted and are in
full force and etTect; and

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

2.3 Purchase Price

In consideration of the purchase of the Assets, Purchaser shall:

(a) deliver to Seller a full and final release of Seller's obligation to Purchaser
pursuant to that certain agreement between Seller and Purchaser dated Dece:r.bd' 1, 1998 and titled
Pricing and Terms Second (2nd) Amendment to Resale Services Agrement; and

(b) pay to Seller.

(i) $ in cash upon the excc:ution of this Agreement;

(ii) a further amount of $ for each full month between the date
hereof and the Closing. payable on August I, 1999 and the .first day of every subsequent month
thereafter Wltil the Closing (it being understood that Seller shall refund to Purchaser at the Closing
the prorated amount of the final such $ payment in the event the Closing is held prior to the
last day of the month in question); and

4111516.2 111399 1234C 042
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(iii) the ftnther swn ofS , (the "Closing Payment") at the: Closing.

2.4 CIQsine Payment. At the Closing, the Closing Payment shall be paid as follows:

(a) the amount of the outstanding balance as of the Closing Datc. estimated to be
$ • on that certain $ loan advanced by PW'Chaser to Seller on or about January 30,
1999 (the "Loan') shall be allocated to the satisfaction ofsuch Loan;

(b) the amount owed by Seller to RFC Capital Corp. C"RFC"). which shall be
calculated as of the close ofbusiness ofthi': day immediately preceeding the Cosing Date and which
is estimated to be approximately $ shall be p·aid to &FC;

(e) the aggregate amount owed by Seller to Purchaser for (i) switched netWork
services up to the: date hc:reofand (ii) for dedicated services up to the close ofbusiness of the day
immediatelyprece~g the Closing Date. which is estimated to be approximately S , shall
be allocated to the ~;atisi'actionofsuch cblii'ltions;

(d) the amount owed by Seller to the Internal Revenue Service ("'IRS"). which
shall be calculated as of the close: ('f~usiness of the day immediately preceeding the Closing Date
and which is estimated to be $ . shall be paid to the IRS; and

, _.~

(e) the remainder of the Closing Payment shall be paid to Purchaser.

Limitation on Assumption ofLiabilitjes

Pw"chaser shall not be liable for any of the obligations or liabilities of Seller, ofany
kind or nature. Seller shall pay. perform and discharge all ofits valid liabilities and obli~onsand
shall specifically indemnify and hold hannless Purchaser from and against same.

3. Representations and Warranties of Seller and Shareholders

Seller and Shareholders. jointly and severally, represent and wa,mmt to Purer £ser as follows:

3.1 Qr~anjzatioD and Authority

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

4'1a7S16.Z 10399 12J..4C 0042
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3.2 Authorization of A2'reement

The Board ofDirectors ofSeller, pursuant to the power and authority legally vested
in it, has duly authorized the execution, sealing and deliveIy of this Agreement by Seller and the
transactions hereby contemplated, and no action, c:on.finnatiOI1 or ratification by the stockholders of
Seller or by any other person, entity or governmental authority is required in connection therewith.
Seller and Shareholders each has the power and authority to execute, seal and deliver this
Agreement. to consummate the transactions hereby contemplated and to take all other actions
required to be taken by it pursuant to the provisions hereof. Seller has taken all actions required by
law, its Certificate ofIncorporation. its Bylaws or otherwise to authorize the execution. sealing and
delivery of this Agreement. This Agreement is valid and binding upon Seller and Shareholders in
accordance with its terms. Neither the execution, sealing and delivery ofthis Agreement nor the
consummation of said transactions will constitute any violation or breach of the Certificate of
Incorporation or the Bylaws ofSeller, or any order, writ, injunction, decree, law. rule or regulation
applicable to Seller.

3.3 No Conflicts

To the best of Seller's and Shareholders' knowledge, the execution, delivery and
performance of this Agreement and the consummation of all of the transactions contemplated
hereby: (i) do not and will not with or without the giving of notice or passage of time or both,
violate, conflict with or result in a breach or ternrination of any provision ot: or constitute default
under, or accelerate or permit the acceleration of tile perfonnance required by the terms of, or result
in a creation ofany mortgage, security interest, claim, lien, charge or other encumbrance upon any
of the Assets pursuant to, or otherwise give rise to any liability or obligation under any agreement,
mortgage, deed of trust, license, permit or other agreement or instrument, or any order. judgment,
decree, statute, regulation or any other restriction ofany kind or description to which Seller is a party
or by which Seller or the Assets may be bound; and (li) will not terminate or result in the tennination
ofany such agreement or instrument, or in any way affect or violate the terms and conditions of, or
result in the cancellation. modification. revocation or suspension of. any rights in or to the Assets.

3.4 Accounts Receivable

All Accounts Receivable for each Qualified Customer Account are listed (with
agings) on Schedule 3.4. Except as set forth on Schedule 3.4. all Accounts Receivable are good ~na
valid receivables (subject to no counterclaims or offset) and are collectable in the ordiI13IY course
of business at the agiTeaate amount recorded therefor. Neither Seller nor Shareholder have
knowledge of any facts or circumstances generally (other than general economic conditions) which
would result in any material increase in the uncolleetability ofsuch Accounts Receivable.

~787S16.Zl03'j91234<: 042
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3.5 TItle to Purchased Assets

Seller has, and on the Closing Date will have, good and marketable title to all of the
Assets free and clear of all claims and encumbrances, except claims and encwnbrances listed on
Schedule 3.5.

3.6 Material Contracts

Except as disclosed on Schedule 3.6 hereto, Seller is not a party to or bound by any
material written or oral contracts, obligations or commitments related to the Qualified Customer
Accounts or the Accounts Receivable, including any written or oral commitments to pay
commissions or other compensation relative to the Qualified Customer AccoW1ts or the Accounts
Receivable which will survive the Closing. Seller has delivered or made available to Purchaser
correct and complete copies of all of the contraets, agreements and other documents listed in
Schedule 3.6 hereto and all amendments thereto and waivers granted thereunder. The rights and
interest of Seller in all such contracts and agcccmcnts may be assigned to Purchaser without the
consent ofany person, except as otherwise dis-:loseG on Schedule 3.6) aLd at the Closing, Purchaser
will acquire all such rights and interest. There are no unresolved disputes pending or, to the best
knOWledge or Seller, threatened under or in respect ofany such contracts or agreements. All such
contrac'.s and agreements are valid and effective in accordance with their respective tenns. Neither
Seller nor any other party to such contracts or agreements has breached any provision of, or is in
viola~ion or default under the tams of. or has caused. or permitted. to exist any event ofdefault under,
any iuch contracts or agreements.

3.7 Customer Relationships

Neither Seller nor Shareholders have knowledge that any Qualified Customer
Account has been terminated or is expected to be terminat~ in whole or in part; provided, however,
that this subsection shall not be construed as a representation, warranty, or guarantee that any such
customer will, after the Closing, maintain its present business relationships with Purc;haser. To the
best of Seller's and Shareholder's knowledge, no director or officer of Seller has any direct or
indirect interest in any such Qualified Customer Accounts.

3.8 Liti2ation; Compliance

(a) To the best ofSeller's and Shareholder's knowledge, except as disclosed on
Schedule 3.8(a) hereto or as previously disclosed by Seller to Purchaser, there are no actions, suits,
proceedings or arbitrations or governmental investigations pending or threatened against. by or
affecting Seller (or to the best of the knowledge of Seller or Shareholder. any basis therefor) in
which, individually or in the aggregate, an unfavorable determination could adversely affect any of
the Assets or impede execution or performance of this Agreement. Neither Seller nor Shareholders
have received any notice ofany violation ofany applicable Federal, State, local or foreign law, rule,

.'I7SIU 10399 1234C 042
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regulation, ordinance, order or decree relating to the Assets, and neither Seller nor Shareholders are
aware of any threatened claim ofsuch violation or any basis therefor.

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

(e) To the best of Seller's and Shareholders' knowledge, Seller has all
governmental licenses, permits, approvals or other authorizations presently required to service the
Qualified Customer Accounts, all ofwhich are in fWl force and effect and all ofwbich are listed on
Schedule 3.8(e) hereto.

3.9 Brokers. Finders. etc.

Seller has employed no finder, broker, agent or other intermediary in connection with
the negotiation or consummation ofthis Agreement or any oithe transactions contemplated hereby
and no fee or other compensation shall become payable to any investment banker, financial advisor
or broker of any kind upon the closing of the transactions contemplated hereby.

3.10 Di!i,dosure

To the best ofSeller's and Shareholders' knowledge, no representation or warranty
by Seller (,r Shareholders and no statement or certificate furnished or to be furnished by or on behalf
of Selle" to Purchaser pursuant to this Agreement or in connection with the transactions
contemplated hereby contains any untrUe statement ofa material fact or omits to state a material fact
necessary in order to make the statements contained herein or therein not misleading.

3.11 Disclaimer of Fraudulent Iptept

Seller and Shareholders represent and warrant that the transactions described in this
Agreement have been undertaken in good faith. considering its obligations to any person or entity
to whom Seller owes a right to payment, whether or not the right is reduced to judgment, liquidated,
wiliquidated, fixed, contingent, matured, unmatured. disputed, undisputed, legal, equitable, secured
or unsecured (collectively such persons with such claims are called "Crediton" under this
paragraph), and has undertaken these transactions without any intent to hinder, delay or defraud any
such Creditors. and either has disclosed in the ordinary course of business or will undertake to
disclose to all such Creditors the existence of this transaction, and has not and will Dot conceal this
transaction or the proceeds of this transaction from any such Creditors. Seller and Shareholders
further represent and warrant that: (1) neither Seller, Shareholders nor any current or fonner
employees ofSeller or any ofSe11er's corporate affiliates will retain possession or control of any of
the property transferred under this Agreement following the Closing, except as expressly provided

7
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in this Agreement and then only for and on behalfof the account oftbe Purchaser; (2) Seller has not
been sued or threatened with suit by any Creditor prior to the execution of this Agre""...ment other than
Seller's former landlord; (3) Seller has not removed or concealed any assets from any Creditors; (4)
Seller bas not incurred any substantial debt that is significantly greater than the nonnal and
customary debts of SeIler in the ordinazy course ofbusiness; (5) Seller believes in good faith that,
at Closing, Seller will receive consideration reasonably equivalent to the value of the Assets
transferred Wlder this Agreement.

3.12 Protection of Qualified Customer Accounts.

Seller and Shareholders represent and wamnt that it has used its best efforts to ensure
that all information related to the Qualified Customer Accounts, including, but not limited to. all
customer lists, mailing lists, books., recor~ filess data, and letters ofagency, has not been disclosed
to anyone other than employees of Seller of any of Seller's corporate affiliates and that no such
employees will possess, control or otherwise have any right to such information following the
Closing of the transaction contemplated hereby.

4. Representations and Warranties of Purcbaser

Purchaser represents and l"o'arrants to Seller as follows:

4.1 Corporate Status

Purchaser is a corporation duly organized, validly existing and in good standing under
the laws of the State ofDelaware with full corporate power and authority to carry on its business as
now conducted.

4.2 Authority for A:reement

Purchaser has the power and authority to execute and deliver this Ago:ement and to
CarTy out its obligations hereunder. The execution, delivery and perfomance by Purchaser ofthis
Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part ofPwchaser. This Agreement has been duly
executed by Purchaser and the transactions contemplated by it constitute the legal, valid and binding
obligation of Purchaser enforceable against Purchaser in accordance with its terms. No consen;
approval, or authorization of. or declaration, filing, or registration with, any federal or state
govenunental or regulatory authority is required to be made or obtained by Purchaser in connection
with the execution. delivery, and perfonnance of this Agreement and the consummation of the
transactions contemplated by this Agreement, except approval of applicable public service
commissions.

47i7S16..21OJ99 I.2J,aC 042
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4.3 No Conflicts

To the best ofPun;haser's knowledge., the execution, delivery and performance ofthis
Agreement and the consummation ofall of the transactions contemplated hereby: (i) do not and will
not with or without the giving ofnotice or passage of time or both, violate, conflict with or result in
a breach or termination ofany provision ot; or constitute a default under, or accelerate or permit the
acceleration of the performance required by the terms of. or result in a creation ofany mortgage,
security interest, claim, li~ charge or other encumbrance upon any of the Assets pursuant to. or
otherwise give rise to any liability or obligation Wlder any agreement. mortgage, deed of trust,
license, pcnnit or other agreement or instrument, or my order, judgment, decree, statute, regulation
or any other restriction of any kind or description to which Purchaser is a party or by which
Purchaser or the Assets may be bound; and (li) will not terminate or result in the termination ofany
such agreement or instrument, or in any way affect or violate the terms and conditions of, or result
in the cancellation, modification. revocation or suspension of, any rights in or to the Assets.

5. Seller's Oblieations Before Closine

Seller covenants that from the date ofthis Agreement and until the Closing Date:

(a) Purchaser and its couns'.:l, accountants and other representatives shall have
full access to all properties, books, accounts, r~cords, contracts and documents ofor relating to the
Assets (including, but not limited to, billing records, customer service history, verbal letters of
agency tapes or written letters ofagenc:y, but Purchaser shall not have access to any information not
related to the Assets. Seller shall furnish or cause to be furnished to Purchaser and its representatives
all data and information concerning Jle Assets that may be reasonably requested. Seller agrees that,
unless and until the Closing has teen consummated, Seller and its officers, directors and other
representatives will hold in strict confidence, and will not use the detriment of Purchaser. all data
and information with respect to Purchaser and Purchaser's business and operations obtained in
connection with this transaction or Agreement. lfthe transactions contemplated by this Agreement
are not consummated, Purchaser will return to Seller all data and infonnation that Seller may
reasonably request including all documents prepared or made available to Purchaser by Seller in
connection with this Agreement.

(b) Seller will, with respect to the Qualified Customer Accounts, cany on its
business and activities diligently and in substantially the same manner as they previously have been
carried out and shall not make or institute any unusual or novel methods of management or
operations to the detriment ofPurchaser that vary materially from those methods used by Seller as
of the date of this Agreement relating to the Qualified Customer Accounts, without the prior written
consent of Purchaser.

9
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6. Covenants

6.1 Further Assurances

At any time and from time to time after the Closing Date, each party shall, without
further consideratio~ execute and deliver to the other such other instruments of transfer and
asswnption and shall take such other action as the other may reasonably request to carry out the
transfer ofthe Assets and the assumption ofthe specific liabilities contemplated by this Agreement.

6.2 Standstill; Public Announcement

Prior to the Cosing or termination ofthis Agreement. Seller agrees not to directly or
indirectly solicit, entertain or encourage offers or negotiate with any other person or entity regarding
the purchase or sale of the Assets. Seller shall not make any public announcement with respect to
the subject matter of this Agreement. Purchaser intends to make an announcement consim:nt with
its public disclosure obligations.

6.3 CODsents

Purchaser shall use commercially reasonable efforts to assist Seller in obtaining all
consents necessary to consununate the transactions conte:7~plated hereby inclUding the running of
the thirty-day notice period mandated by the California f'11blic Utility Commission C'"CPUC").

6.4 Compliance with Laws

Seller understands that Seller's ,"onduct prior to the Closing of this Agreement is
subject to the rules and regulations oime Federal Communications Commission ("FCC1 and the
CPUC, and Seller hereby agrees. in accordance with SectioD 9.12 of this Agreement, to be fully
responsi'Jle for the acts and omissions ofall ofSeller's agents, servants and representatives prior to
the Clo.o;iTlg of this Agreement which are in violation ofall laws, rules, regulation5, .administrative
dccisicn~and pronouncements oftbe FCC and the CPUC, including but not limited to all applicable
F:C aD.d CPUC rules regarding customer slamming and cramming, the violation of which may
~ :sul,~n severe penalties and adverse consequences which the FCC or the CPUC may attempt to
impose upon Purchaser after the Closing of this Agreement.

4717516.214399 12J,tC Goll
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6.5 Bulk Sales

Purchaser and Seller hereby agree to waive compliance with any and all applicable bulk sales
laws.

6.6 Seller's Indebtedness

Seller shall make arrangements to pay and/or extinguish, at or prior to the Closing.
all indebtedness or other claims against Seller which would prohibit or otherwise interfere with the
unencumbered transfer ofthe Assets to Purchaser (other than Seller's undisputed accounts payable
incurred during the normal and ordinary course ofbusiness) (the "Indebtedness").

7. Conditions Precedent

7.1 Conditions to Oblilations of Purchaser

The obligation ofPurchaser to pay the Purchase Price to Seller and to satisfy its other
obligations hereunder shall be subject to fulfillment (or waiver by Purchaser) at or prior to the
Closing, ofthe following additional conditions, which Purchaser and Selh:r agree to use their best
efforts to cause to be fulfilled.

(a) Representations. Performance

The representations and warranties ofSr;11er and Shareholders contained in
Section 3 hereofshall be true in all material respects at and as OL" the Closing Date. except as affected
by the transactions contemplated hereby. Seller shall have d&l1y performed and complied with all
agreements and conditions required by this Agreement to be perfonned, or complied with, by it prior
to or on the Clo!.ing Date. There shall have been no material adverse change in the Qualified
Customer Accounts.

~b) Corporate Proceedin£s

All corporate and other proceedings of Seller in connection with the
transactions ~ontemplatedby this Agreement and all document and instruments incident to such
corporate prxeeaings, shall be reasonably satisfactory in substance and form to Purchaser, and..
Purchaser shall have received all such documents and instruments or copies thereof.

(c) California Public Utilities Commission Notice Period

The thirty-day notice period mandated by the CPUC that is necessary to
consummate the transactions contemplated hereby shall have lapsed.

£787516.280399123«: 00
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(d) Re2ulatory Approvals

Purchaser. in its sole discretion. shall be satisfied with the positions taken by
the applicable state and federal regulatory agencies with respect to the proposed transaction.

(e) Manaeement Aireement

Seller and Purchaser shall have executed a Management AifCeMent.
substantially in the form of Exhibit A attached hereto,

(1) Removal of Liens

Purchaser. in its sole discretion. shall be satisfied that Sella has removed any
and all liens on the Assets.

(g) Indebtedness

Seller shall have made arrangements to pay and/or extinguish the
Indebtedness.

(h) Licenses

Purchaser shall have obtained all licenses and permits necessary for the use
and operation of the Assets subsequent to the Closing.

7.2 Conditions to ObJi&9tions o(SeJler

The obligations of Seller to deliver the bill ofsale. assignmcn~ endorsements and
other instruments oftransfer relating to the Assets and to satisfy Seller's other obligations hc:rcunder
shall be subject to the fulfitlmCI1t, on or prior to the Closing Date (or waiver by Seller). of the
following conditions, which Purr;haser agrees to usc its best efforts to cause to be fulfilled:

(a) Ref mm"tatjoDs, Performance

Th-: representations and warranties ofPurchasercontained in Section S hereof
shall be true at and as of the Closing Date. Purcbascr shall have duly performed and complied in all
material respects with all agreements and conditions required by this Agreement to be performed.
or complied wi~ by it prior to or on the Closing Date.

(b)

4711S16.2 &039911J4C'042

Corporate ProceediQfs
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All corporate and other proceedings in cOIU'leetion with the transactions
contemplated by this Agreemen~ and all documents and instruments incident thereto. shall be
satisfactory to Seller and Seller shall have received all such documents and instrUments. or copies
thereof.

(c) No Material Chanas

No material changes in the financial position ofPurchaser ormaterial cban&es
in the infonnation previously disclosed to Seller shall have occurred.

(d) Release of Cogtractual ObUzations

Seller shall have been released from all of its contractual obligations with
Purchaser and its affiliates including. without limitation. the Loan.

8. Indemnification; Manner of Claims

8.1 Indemnification. From and after the Closing Date, Seller and Shareholders will
j oindy and severally indemnify Purchaser agains~ and hold Purchaser harmless from. any and all
liability, damage, deficiency, loss, cost or expense (including reasonable attomey's fees) that is
based upon or that arises out of (i) any misrepresentation or breach ofany representation, warranty
or agreement made by Seller or Shareholders herein, (ii) any obligation, debt or liability of Seller
to the extent that the same is not expressly assumed herein by Purchaser. or (iii) the.J,ie and
o\'mership of the Assets on or prior to the Clo~ing Date (other than those liabilities sp;cifically
assumed by Purchaser hereunder).

8.2 Manger of Claims

Any notice of a claim by reason of any of the representations and warranties
contained in this Agreement shall state speci.fi;aUy the representation or warranty with respect to
which the claim is asserted, and the amount ofLiability asserted against the other party by reason of
the claim.

9: Miscellaneous

9.1 Consents of Third Parties

This Agreement shall not constitute an agreement to assign any interest in any
instrument. contract. lease, permit or other agreement or ammgcment ofSeller, or any claim, right
or benefit arising thereunder or resulting therefrom. ifany assignment without the consent ofa third
party would constitute a breach or violation thereof or adversely affect the rights of the Purchaser
or Seller thereunder. Ifa consent ofa third party which is required in order to assign any instrumen~

13
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contract. lease, pennit or other agreement or arrangement or any c1ai~ right or benefit arising
thereunder or resulting therefrom, which consent Seller shall use its best efforts to obtain prior to the
Closing, is not obtained prior to the Closing, or if an attempted assignment would be ineffective or
would adversely affect the ability of Seller to convey its intCTCSt to the Purchaser, Seller will
cooperate with Purchaser in any lawful and economically feasible arrangement to provide that
Purchaser shall receive Seller's interest in the benefits under any such instrument, contract, lease,
pennit or other agreement or arrangement; and any transfer or assignment to Purchaser by Seller of
any interest under any such instrument, contract, lease, permit or other agreement or arrangement
that requires the consent of a third party shall be made subject to such consent or approval being
obtained.

9.2 ExpeDses

Subject to the tenn.s ofSection 8 hereot:. each of the parties hereto shall bear its own
expenses, costs and fees (including attorney's fees) in connection with the transactions contemplated
hereby, including the preparation and execution ofthis Agreement and compliance herewith, whether
or not t&'je transactions contemplated hereby shall be consummated.

9.3 SeverabiJitt

rfany tenn or provision of this Agreement shall be held or deemed to be, or shall in
fact be, inoperative or unenforceable as applied in any particular case because it conflicts with any
other provision or provisions hereofor any constitution or statute or rule ofpublic policy, or for any
other reason, such circumstances shall not have the effect of rendering the term or provision in
question inoperative or unenforceable in any other case or circwnstance, or ofrendering any other
provision or provisions herein contained invalid. inoperative, or unenforceable to any extent
whatever, but such tenn or provision shall be deemed modified or deleted as or to the extent required
by applicable law. The invalidity of anyone or more i'hrases, sentences, clauses., sections, or
subsections of this Agreement shall Dot affect the remaining jJortions of this Agreement.

9.4 Notices

Any notices or other communications required mder'd1is Agreement shall be in writin~shall
be deemed to have been given when delivered in person, by telex or telecopicr, when delivered to
a recognized Dext business day courier, or, ifmailed, when deposited in the United States first class
mail, registered or certified, return receipt requested, with proper postage pt'epaid, addressed as
follows or to such other address as notice shall have been given pursuant hereto:

Ifto Seller:

FiberTcl, Inc.
Attn: Patrick Grant

14
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7808 El Cajon Blvd., Suite M
La..'v1esa, CA 91941
Telecopy: (800) 787-1000

Ifto Purchaser:

International Exchange Communications, Inc.
Attn: Gail E. Granton
533 Airport Blvd., Suite 50S
Burlingame, CA 94010
Telecopy: (650) 375-6799

With a copy to:

Mayer, Brown & Platt
Attn: James J. Junewicz
190 South L.sSalle Street
Chicago, nlinois 60603
Telecopy: (312) 701-7711

9.5 Amendment

This Agreement may not be amended except by an instrument in writini. duly
executed and delivered on behalfofeach of the parties hereto.

9.6 Waiver

Any party may waive compliance by another with arJy of the provisions of this
Agreement. No waiver ofany provisions shall be construed as a waiver ofa:.1Y other provision. Any
waiver must be in writing.

9.7 Counterparts
:

This Agreement may be executed in multiple COWaterparts, each ofwhidt shall be
deemed an original agreement, and all of which taken together shall constitute one agreement,
notwithstanding that all of the parties are not signatories to the originai or to the same counterpart

15
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9.8 Assienment

Any assignment ofthis Agreement or the rights or obligations hereunder by any party
without the prior written consent of the nonassigning parties shall be void. Notwithstanding the
foregoing. either party may assign all or any part of its rights and/or obligations to one or more
affiliates, subsidiaries, parent companies or shareholders ofsaid party. No such assignment shall
relieve the assignin~party ofany ofits obligations or duties under this Agreement.

9.9 Qlm

In the event any action is instituted to enforce or interpret the tenns ofthis Agreement
or arises out of this Agreement. the party prevailing in such action shall be entitled to recover its
reasonable attorney's fees and costs as determined by the court.

9.10 Entire AgreemeDt: Applicable Law. etc.

This Agreement co~~tutes the entire agreement and supersedes all prior agreements
and understandings, both written and oral, among the parties with respect to the subject matter
hereof. This Agreement shall be governed in all respects., including validity, interpretation and
effect, by the laws of the State of California applicable to contracts made and to be perfonned in
California.

9.11 Industry Terms IDd Phrases

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

9.12 Special Indemnification

(a) Seller and Shareholders shall specifically indemnify ant:l held harmless
Purchaser from and against all claims. suits damages. liabilities or expense (" any description
(including but not limited to reasonable attomey's fees and costs) resuItinf. from any of the
following: (1) Seller's use ofinvalid letters ofagency/authorization; (2) unauthO~1zed transacting of
business by Seller without all necessary state and federal authority and pennissiC\n ana (3) violations
by Seller or any of SeHer's agents, employees, servants or representatives of applicable federaf
and/or state rules regarding customer slamming or ct3111II1ing which took place prior to the Closing
of this Agreement (the "Special IndemnificatioDj. The Special Indemnification shall be due
within ten (10) days of Seller's receipt ofwrinen notice from Purchaser.

~787516.2 10399 12~ 042
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(b) Seller and Shareholders hereby agree to defend, indemnifY and hold Purchaser
harmless from and against any liabilities for which Purchaser pays, or is asked to pay, by any and
all of Seller's currently existing creditors and/or the Internal Revenue Service.

10. Termination

10.1 Mutual COnsent. This Agreement may be terminated at any time prior to the
Cosing by mutual consent ofSeller and Purchaser. expressed by action oftheir respective Boards
ofDirectors.

10.2 Remedies on Terminatiog. In the event any party hereto, without the riiht to do so
under this Agreement, shall fail or refuse to cons~e the transactions contemplated by this
Agreement, or ifany default under. or breach of. any representation, warranty, covc::nant or conditioD .
of this Agreement on the part of any party shall have occurred that results in the failure to
consummate the transactions contemplated hereby, then. in addition to any other remedies provided
in this agreement or by appFcable Jaw, the nondefaulting party shall be entitled to obtain from the
defaulting party costs and ~nses, including reasonable attomey's fees, incurred by it in enforcing
its rights hereunder. including but not limited to the right to seek specific performance of this
Agreement.

10.3 Seller's "eIC". In the event that the North American Numbering Commission does
not approve the transfer of the ele from Seller to Purchaser, then Seller agrees not to (a) move,
change, assign or take any other action with respect to the ere subsequent to the Closing or (b) use
the CIC for any purpose subsequent to the Closing.

4717S16.2 80399 I2J.aC 062
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IN WITZttSS WHEREOF, thepctiea have duly =cuted this Agrecmea11S ofthe
date first wrifteD above.

..
-Patrick Gmt
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da fiat writtea above. .

By:. ~---

Name:
Title:
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ASSET TRANSFER AGREEMENT

THIS ASSET TRANSFER AGREEMENT (the "Agreement") is made and entered into as of the
1st dar. of September, 1999, between CTN Telephone Network, Inc., a California corporaticn
("CTN') and North American Telephone Network, LLC, a Georgia limited liability company
("NATN").

WHEREAS, one of the businesses conducted by NATN is the reselling of "1+" long distance
telecommunications services that are billed through local exchange carriers ("LECs") and
NATN has established a customer base and related assets (the "LEC billed 1+ Assets"), the rights
to which it now desires to assign to CTN; and

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

1. Transfer of Assets

1.1 Assets to be Transferred

Subject to the terms and conditions set forth in this Agreement, NATN agrees to
transfer, assign and deliver to CTN, and CTN agrees to accept from NATN, all of NATN's
right, title and interest in the LEC Billed 1+ Assets of NATN existing on the Closing Date
including, but not limited to, all right, title and interest in:

(a) All end u~er long distance telecommunications customer accounts of NATN
relating to the LEC Billed 1+ Assets which are mutually agreed to by the parties on or before
the Closing Date and which are listed in an electronic format satisfactory to CTN (which
electronic format shall include all customer accounts, whether currently active or inactive, in
existence 60 days prior to the Closing Date) (the "Qualified Customer Accounts");

(b) All of NATN's rights under any agreements, application forms, term
contracts, letters of agency and all other contractual instruments related to the Qualified
Customer Accounts (collectively, the "Customer Contracts"), including but not limited to
NATN's right to assert claims and take other lawful actions in respect of breaches, defaults
and other violations of such Customer Contracts;

(c) All customer and other deposits held by NATN related to the Qualified
Customer Accounts;

(d) The right to use the name "North American Telephone Network" or similar
name for a period of up to six months (and for an additional six months thereafter, to the
extent CTN reasonably demonstrates to NATN the need for such additional six month
period) for the limited purpose of billing and otherwise servicing the accounts being
transferred pursuant to this Agreement, but not for the purpose of adding new customers or
undertaking any business activities in that name;

(e) All ancillary services relating to the Qualified Customer Accounts including
but not limited to calling card, voicemail and "800" services; and

(f) All relationships and oodwill related to the Qualified Customer Accounts.

2. The Closing

I
EXHIBIT
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2.1 Place and Date

The closing of the purchase and sale of the LEC Billed 1+ Assets (the "Closing")
shall take place at the offices of CTN located at 701 "B" Street, Suite 1450,San Diego,
California 92101, at or before 10:00 a.m., local time, on the earlier of December 31, 1999, or
the date that the conditions set forth in Section 7 hereof have been satisfied. The date of the
Closing is herein referred to as the "Closing Date."

2.2 Transfer of Assets

(a) At the Closing and subject to the terms and conditions of this Agreement, NATN
shall deliver to CTN the following, and simultaneously with such delivery, NATN shall take
such action as may be necessary or reasonably requested by CTN to cause CTN to become
an assignee and be in possession and control of the LEC Billed 1+ Assets:

(i) Such assignments or other instruments of transfer and assignment as shall
be necessary to vest in CTN the right to transfer and sell the LEC Billed 1+ Assets to
a third party, free and clear of all liens, claims and encumbrances;

(ii) Copies of resolutions of the members of NATN authorizing the execution,
delivery and performance of this Agreement by NATN and a certificate of NATN·s
secretary, dated the Closing Date, that such resolutions were duly adopted and are
in full force and effect;

(iii) A current list (in electronic format) of the Qualified Customer Accounts to
be transferred; and

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

(b) At the Closing, as a condition to NATN's obligations under this Agreement,
CTN shall deliver to NATN the following:

(i) The portion of the Purchase Price due pursuant to Schedule 2.3;

(ii) All instruments as may be reasonably necessary by which CTN
assumes the obligations and liabilities to be assumed by it hereunder;

(iii) Copies of resolutions of the Board of Directors of CTN authorizing the
execution, delivery and performance of this Agreement by CTN and a certificate of
CTN's secretary, dated the Closing Date, that such resolutions were duly adopted
and are in full force and effect; and

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

2.3 Purchase Price

The total consideration to be paid by CTN to NATN for the assignment of the LEC
Billed 1+ Assets shall be as set forth on Schedule 2.3 to this Agreement. The total
consideration for the transfer of the LEC Billed 1+ Assets shall be hereinafter defined as the
"Purchase Price"

2
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2.4 Limitation on Assumption of Liabilities
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CTN shall not be liable for any of the obligations or liabilities of NATN, of any kind or
nature, that existed on or prior to the Closing Date. CTN agrees, effective on the Closing
Date, to become responsible for any and all liabilities and obligations relating to the
Qualified Customer Accounts and the Customer Contracts that have accrued or are to be
performed from and after the Closing Date.

3. Representations and Warranties of NATN and Shareholder

NATN represents and warrants to CTN as follows:

3.1 Organization and Authority

NATN is a limited liability company duly organized, validly existing and in good
standing under the laws of the State of Georgia and has all requisite power and authority to
own, operate and lease its properties and to carry on its business as now being conducted.

3.2 Authorization of Agreement

The members of NATN have duly authorized the execution and delivery of this
Agreement by NATN and the transactions hereby contemplated, and, except as set forth on
Schedule 3.2, no action, confirmation or ratification by any other person, entity or
governmental authority is required in connection therewith. NATN has the power and
authority to execute and deliver this Agreement, to consummate the transactions hereby
contemplated and to take all other actions required to be taken by it pursuant to the
provisions hereof. NATN has taken all actions required by law to authorize the execution
and delivery of this Agreement. This Agreement is valid and binding upon NATN in
accordance with its terms. Neither the execution and delivery of this Agreement nor the
consummation of said transactions will constitute any violation or breach of the Articles of
Organization or the Operating Agreement of NATN, or any order, writ, injunction, decree,
law, rule or regulation applicable to NATN.

3.3 No Conflicts

To the best of NATN's knowledge, the execution, delivery and performance of this
Agreement and the consummation of all of the transactions contemplated hereby: (i) do not
and will not with or without the giving of notice or passage of time or both, violate, conflict
with or result in a breach or termination of any provision of, or constitute default under, or
accelerate or permit the acceleration of the performance required by the terms of, or result in
a creation of any mortgage, security interest, claim, lien, charge or other encumbrance upon
the LEC Billed 1+ Assets pursuant to, or otherwise give rise to any liability or ooligation
under any agreement, mortgage, deed of trust, license, permit or other agreement or
instrument, or any order, judgment, decree, statute, regulation or any other restriction of any
kind or description to which NATN is a party or by which NATN or the LEC Billed 1+ Assets
may be bound; and (ii) will not terminate or result in the termination of any such agreement
or instrument, or in any way affect or violate the terms and conditions of, or result in the
cancellation, modification, revocation or suspension of, any rights in or to the LEC Billed 1+
Assets.

3.4 Title to Transferred Assets
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NATN has, and on the Closing Date will have, good and marketable title to the LEC
Billed 1+ Assets free and clear of all claims and encumbrances, except claims and
encumbrances listed on Schedule 3.4.

3.5 Material Contracts

Except as disclosed on Schedule 3.5 hereto, NATN is not a party to or bound by any
material written or oral contracts, obligations or commitments related to the Qualified
Customer Accounts, including any written or oral commitments to pay commissions or other
compensation relative to the Qualified Customer Accounts. NATN has delivered or made
available to CTN correct and complete copies of all of the contracts, agreements and other
documents listed in Schedule 3.5 hereto and all amendments thereto and waivers granted
thereunder. The rights and interest of NATN in all such contracts and agreements may be .
assigned to CTN without the consent of any person, except as otherwise disclosed on
Schedule 3.5, and at the Closing, CTN will acquire all such rights and interest. There are no
unresolved disputes pending or, to the best knowledge of NATN, threatened under or in
respect of any such contracts or agreements. All such contracts and agreements are valid
and effective in accordance with their respective tenns. Neither NATN nor any other party to
such contracts or agreements has breached any provision of, or is in violation or default
under the terms of, or has caused or permitted to exist any event of default under, any such
contracts or agreements.

3.6 Customer Relationships

NATN· has no knowledge that any active Qualified Customer Account has been
terminated or is expected to be terminated, in whole or in part; provided, however, that this
subsection shaH not be construed as a representation, warranty, or guarantee that any such
customer will, after the Closing, maintain its present business relationships with CTN. To the
best of NATN's knowledge, no manager or officer of NATN has any direct or indirect interest
in any such Qualified Customer Accounts.

3.7 Litigation: Compliance

(a) To the best of NATN's knowledge, except as disclosed on Schedule 3.7(a}
hereto, there are no actions, suits, proceedings or arbitrations or governmental
investigations pending or threatened against, by or affecting NATN (or to the best of the
knowledge of NATN, any basis therefor) in which, individually or in the aggregate, an
unfavorable determination could adversely affect the LEC Billed 1+ Assets or impede the
execution or performance of this Agreement. NATN has not received any notice of any
violation of any applicable Federal, State, local or foreign law, rule, regulation, ordinance,
order or decree relating to the LEC Billed 1+ Assets, and NATN is not aware of any
threatened claim of such violation or any basis therefor.

(b) To the best of NATN's knowledge, NATN has complied and is in compliance in all
material respects with all laws, rules, regulations, ordinances, orders, decrees, writs,
injunctions, or other governmental restrictions applicable to NATN, and the LEC Billed 1+
Assets.

(c) To the best of NATN's knowledge, NATN has all governmental licenses, permits,
approvals or other authorizations presently required to service the Qualified Customer
Accounts, all of which are in full force and effect and all of which are listed on Schedule
3.7(c) hereto.

3.8 Brokers, Finders, etc.

4
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NATN has employed no finder, broker, agent or other intermediary in connection with
the negotiation or consummation of this Agreement or any of the transactions contemplated
hereby and no fee or other compensation shall become payable to any investment banker,
financial advisor or broker of any kind upon the closing of the transactions contemplated
hereby.

3.9 Disclosure

To the best of NATN's knowledge. no representation or warranty by NATN and no
statement or certificate furnished or to be furnished by or on behalf of NATN to CTN
pursuant to this Agreement or in connection with the transactions contemplated hereby
contains any untrue statement of a material fact or omits to state a material fact necessary in·
order to make the statements contained herein or therein not misleading.

3.10 Disclaimer of Fraudulent Intent

NATN represents and warrants that the transactions described in this Agreement
have been undertaken in good faith. considering its obligations to any person or entity to
whom NATN owes a right to payment, whether or not the right is reduced to judgment,
liquidated. unliquidated. fixed, contingent, matured, unmatured, disputed. undisputed. legal,
equitable, secured or unsecured (collectively such persons with such claims are called
"Creditors" under this paragraph), and has undertaken these transactions without any
intent to hinder, delay or defraud any such Creditors.

3.11 Protection of Qualified Customer Accounts.

NATN represents and warrants that it has used commercially reasonable efforts to
ensure that all information related to the Qualified Customer Accounts, including, but not
limited to, all customer lists, mailing lists, books, records, files, data, and letters of agency,
have not been disclosed to anyone other than employees and agents of NATN or NATN's
affiliates and that no such employee will possess, control or otherwise have any right to
such information following the Closing of the transaction contemplated hereby.

4. Representations and Warranties of CTN

CTN represents and warrants to NATN as follows:

4.1 Corporate Status

CTN is a corporation dUly organized, validly existing and in good standing under the
laws of the State of Nevada with full corporate power and authority to carry on its business
as now conducted.

4.2 Authority for Agreement The Board of Directors of CTN. pursuant to the
power and authority legally vested in it, has duly authorized the execution, sealing and
delivery of this Agreement by CTN and the transactions hereby contemplated, and no
action, confirmation or ratification by the stockholders of CTN or by any other person, entity
or governmental authority is required in connection therewith. CTN has the power and
authority to execute, seal and deliver this Agreement, to consummate the transactions
hereby contemplated and to take all other actions required to be taken by it pursuant to the
provisions hereof. CTN has taken all actions required by law, its Certificate of Incorporation,
its Bylaws or otherwise to authorize the execution, sealing and delivery of this Agreement.
This Agreement is valid and binding upon CTN in accordance with its terms. Neither the
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execution, sealing and delivery of this Agreement nor the consummation of said transactions
will constitute any violation or breach of the Certificate of Incorporation or the Bylaws of
CTN, or any order, writ, injunction, decree, law, rule or regulation applicable to CTN.

4.3 No Conflicts

To the best of CTN's knowledge, the execution, delivery and performance of this
Agreement and the consummation of all of the transactions contemplated hereby: (i) do not
and will not with or without the giving of notice or passage of time or both, violate, conflict
with or result in a breach or termination of any provision of, or constitute a default under, or
accelerate or permit the acceleration of the performance required by the terms of, or result in
a creation of any mortgage, security interest, claim, lien, charge or other encumbrance upon
any of CTN's assets pursuant to, or otherwise give rise to any liability or obligation under .
any agreement, mortgage, deed of trust, license, permit or other agreement or instrument,
or any order, judgment, decree, statute, regulation or any other restriction of any kind or
description to which CTN is a party or by which CTN or CTN's assets may be bound; and (ii)
will not terminate or result in the termination of any such agreement or instrument, or in any
way affect or violate the terms and conditions of, or result in the cancellation, modification,
revocation or suspension of, any rights in or to the assets of CTN.

4.4 Use of NATN's Name

So long as CTN is using NATN's name pursuant to 1.1(d) above, CTN agrees to take
all steps reasonably necessary to protect and preserve NATN's reputation, and to operate
its business such that no person or entity will bring a complaint or file an action against
NATN. This Section 4.4 includes but is not limited to the provision by CTN of·quality
customer service, the proper billing and crediting of all Qualified Customer Accounts under
the NATN name, the prompt addressing of any and all complaints and inquiries, and the
prompt provision of credits or refunds as appropriate.

5. Obligations Before Closing

NATN and CTN covenant that from the date of this Agreement and until the Closing Date:

(a) CTN and its counsel, accountants and other representatives shall have full access
to all properties, books, accounts, records, contracts and documents of or relating to the
LEC Billed 1+ Assets (inclUding, but not limited to, billing records, customer service history,
verbal letters of agency, tapes or written letters of agency), but CTN shall not have access to
any information not related to the LEC Billed 1+ Assets. NATN shall furnish or cause to be
furnished to CTN and its representatives all data and information concerning the LEC Billed
1+ Assets that may be reasonably requested. CTN agrees that, unless and until the Closing
has been consummated, CTN and its officers, directors and other representatives wilt hold in
strict confidence, and will not use to the detriment of NATN, all data and information with
respect to NATN and NATN's business and operations obtained in connection with this
Agreement or the transactions contemplated hereby. If the transactions contemplated by
this Agreement are not consummated, CTN will return to NATN all data and information
previously received by CTN, including all documents prepared or made available to CTN by
NATN in connection with this Agreement.

(b) NATN will, with respect to the Qualified Customer Accounts, carry on its business
and activities diligently and in substantially the same manner as they previously have been
carried out and shall not make or institute any unusual or novel methods of management or
operations to the detriment of CTN that vary materially from those methods used by NATN

6
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as of the date of this Agreement relating to the Qualified Customer Accounts, without the
prior written consent of CTN.

6. Covenants

6.1 Further Assurances

At any time and from time to time after the Closing Date, each party shall, without
further consideration, execute and deliver to the other such other instruments of transfer and
assumption and shall take such other action as the other may reasonably request to carry
out the transfer of the LEC Billed 1+ Assets and the assumption of the specific liabilities
contemplated by this Agreement.

6.2 Standstill; Public Announcement

Prior to the Closing or termination of this Agreement, NATN agrees not to directly or
indirectly solicit, entertain or encourage offers or negotiate with any other person or entity
regarding the purchase, sale, transfer or other assignment of the LEC Billed 1+ Assets.
Neither party shall make any public announcement with respect to the subject matter of this
Agreement without the prior written consent of the other party.

6.3 Consents

CTN shall use commercially reasonable efforts to assist NATN in obtaining all
consents, waivers or other authorizations necessary to consummate the transactions
contemplated hereby, including the approval of the relevant State Public Utilities
Commissions ("State PUC's).

6.4 Bulk Sales

CTN and NATN hereby agree to waive compliance with any and all applicable bulk
sales laws.

6.5 NATN's Continuing Obligations

To the extent CTN, prior to the Closing Date, enters into an agreement or other
arrangement to transfer the Qualified Customer Accounts to a third party, NATN agrees to
assist CTN and such third party in effectuating such transfer and sale. The intent of this
Section 6.5 is to have NATN provide necessary assistance to such third party to obtain FCC
and State PUC approval, and the like, in the same manner and to the same extent it would
provide such assistance to CTN should CTN not enter into any such arrangement prior to
the Closing Date. In the event CTN enters into such an arrangement prior to the~Closing

Date, the term "CTN" as used herein shall in appropriate circumstances also encompass
such transferee.

7. Conditions Precedent

7.1 Conditions to Obligations of CTN

The obligation of CTN to pay the Purchase Price to NATN and to satisfy its other
obligations hereunder shall be subject to fulfillment (or waiver by CTN) at or prior to the
Closing, of the following additional conditions, which NATN agrees to use its best efforts to
cause to be fulfilled.

7
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(a) Representations, Performance

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

(b) Company Proceedings

All company and other proceedings of NATN in connection with the
transactions contemplated by this Agreement and all document and instruments
incident to such proceedings, shall be reasonably satisfactory in substance and form
to CTN, and CTN shall have received all such documents and instrUments or copies
thereof.

(c) Approval of State PUC's

All necessary State PUC's shall have granted any and all consents, waivers
or other authorizations and approvals necessary to consummate the transactions
contemplated hereby.

(d) Removal of Liens from Underlying Carrier

CTN, in its sole discretion, shall be satisfied that NATN has removed any and
all liens placed on the LEC Billed 1+ Assets by any and all of NATN's underlying
service carriers and other creditors.

7.2 Conditions to Obligations of NATN

The obligations of NATN to undertake the assignment and transfer contemplated
hereunder and to satisfy NATN's other obligations hereunder shall be subject to the
fulfillment or waiver by NATN, on or prior to the Closing Date of the following conditions.
which CTN agrees to use its best efforts to cause to be fulfilled:

(a) Representations, Performance

The representations and warranties of CTN contained in Section 4 hereof
shall be true at and as of the Closing Date. CTN shall have duly performed and
complied with all agreements and conditions required by this Agreemen~ to be
performed, or complied with, by it prior to or on the Closing Date.

(b) Corporate Proceedings

All corporate and other proceedings in connection with th.e transactions
contemplated by this Agreement, and all documents and instruments incident
thereto, shall be satisfactory to NATN and NATN shall have received all such
documents and instruments, or copies thereof.

8. Indemnification; Manner of Claims

8.1 Indemnification

8



- '-.f" "."] 1"

(a) NATN Indemnification

z-.e _eM

From and after the Closing Dale, NATN will indemnify CTN against, and hold
CTN harmless from, any and all liability, damage, deficiency, loss, cost or expense
(including reasonable attorney's fees) that is based upon or that arises out of (i) any
misrepresentation or breach of any representation, warranty or agreement made by
NATN herein, (ii) any obligation, debt or liability of NATN to the extent that the same
is not expressly assumed herein by CTN, or (iii) the use and ownership of the LEC
Billed 1+ Assets on or prior to the Closing Date, (vi) NATN's use of invalid letters of
agency/authorization, (v) unauthorized transacting of business by NATN without all
necessary state and federal authority or permission, and (vi) any act or omission of
any agent, servant or representative of NATN which is in violation of any law, rule,
regulation, administrative decision or pronouncement of the FCC or any State PUC,
including but not limited to any applicable FCC or State PUC rule regarding customer
slamming and cramming.

(b) CTN Indemnification

From and after the Closing Date, CTN will indemnify NATN against, and hold CTN
harmless from, any and all liability, damage. deficiency, loss, cost or expense
(including reasonable attorney's fees) that is based upon or that arises out of (i) any
misrepresentation or breach of any representation, warranty or agreement made by
CTN herein, (ii) any obligation or .liability of NATN assumed by CTN pursuant to
Section 2.4 of this Agreement, (iii) the use and ownership of the LEC Billed 1+
Assets from and after the Closing Date, (iv) CTN's use of the NATN name after the
Closing Date, (v) CTN's use of invalid letters of agency/authorization, (vi)
unauthorized transacting of business by CTN without all necessary state and federal
authority or permission, and (vii) any act or omission of any agent, servant or
representative of CTN which is in violation of any law, rule, regulation, administrative
decision or pronouncement of the FCC or any State PUC, including but not limited to
any applicable FCC or State PUC rule regarding customer slamming and cramming.

8.2 Manner of Claims

Any notice of a claim by reason of a breach of any of the representations, warranties
or agreements contained in this Agreement shall state specifically the representation,
warranty or agreement with respect to which the claim is asserted, and the amount of liability
asserted against the other party by reason of the claim.

9. Miscellaneous

9.1 Consents of Third Parties

This Agreement shall not constitute an agreement to assign any interest in any
instrument, contract, lease, permit or other agreement or arrangement of NATN, or any
claim, right or benefit arising thereunder or resulting therefrom, if any assignment without the
consent of a third party would constitute a breach or violation thereof or adversely affect the
rights of CTN or NATN thereunder. If a consent of a third party which is required in order to
assign any instrument, contract, lease, permit or other agreement or arrangement or any
claim, right or benefit arising thereunder or resulting therefrom, which consent NATN shall
use commercially reasonable efforts to obtain prior to the Closing, is not obtained prior to
the Closing, or if an attempted assignment would be ineffective or would adversely affect the

9



ability of NATN to convey its interest to the CTN, NATN will cooperate with CTN in any
lawful and economically feasible arrangement to provide that CTN shall receive NATN's
interest in the benefits under any such instrument, contract, lease, permit or other
agreement or arrangement; and any transfer or assignment to CTN by NATN of any interest
under any such instrument, contract, lease, permit or other agreement or arrangement that
requires the consent of a third party shall be made subject to such consent or approval
being obtained.

9.2 Expenses

Each of the parties hereto shall bear its own expenses, costs and fees (including
attorney's fees) in connection with the transactions contemplated hereby, including the
preparation and execution of this Agreement and compliance herewith, whether or not the
transactions contemplated hereby shall be consummated.

9.3 Severability

If any term or provision of this Agreement shall be held or deemed to be, or shall in
fact be, inoperative or unenforceable as applied in any particular case because it conflicts
with any other provision or provisions hereof or any constitution or statute or rule of public
policy, or for any other reason, such circumstances shall not have the effect of rendering the
term or provision in question inoperative or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions herein contained invalid,
inoperative, or unenforceable to any extent whatever, but such term or provision shall be
deemed modified or deleted as or to the extentrequired by applicable law. The invalidity of
anyone or more phrases, sentences, c1auses,sections, or subsections of this Agreement
shall not affect the remaining portions of this Agreement.

9.4 Notices

Any notices or other communications required under this Agreement shall be in
writing, shall be deemed to have been given when delivered in person, by telex or
telecopier, when delivered to a recognized next business day courier, or, if mailed, when
deposited in the United States first class mail, registered or certified, return receipt
requested, with proper postage prepaid, addressed as follows or to such other address as
notice shall have been given pursuant hereto:

If to NATN:

North American Telephone Network, LLC
Attention: James Noble
4151 Ashford Dunwoody Road, Suite 675
Atlanta, Georgia 30319
Telecopier: (404) 851-1421
Telephone: (404) 851-1331

With a copy to:

Charles Ganz, Esquire
Sutherland, Asbill & Brennan LLP
999 Peachtree Street N.E.
Suite 2300
Atlanta, GA 30309

10
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Telecopier: (404) 853-8806
Telephone: (404) 853-8000

If to CTN:
CTN Telephone Network, Inc.
Attention: Charles W. Becker
701 "B" Street, Suite 1450
San Diego, CA 92101
Telecopier: (619) 702-5477
Telephone (619) 699-5382

9.5 Amendment

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

9.6 Waiver

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

9.7 Counterparts

This Agreement may be executed in multiple counterparts,. each of which shall be
deemed an original agreement, and all of which taken together shall constitute one
agreement, notwithstanding that all of the parties are not signatories to the original or to the
same counterpart.

9.8 Assignment

Any assignment of this Agreement or the rights or obligations hereunder by any party
without the prior written consent of the nonassigning parties shall be void. Notwithstanding
the foregoing, (a) either party may assign all or any part of its rights and/or obligations to
one or more affiliates, subsidiaries, parent companies or shareholders of said party and (b)
CTN may assign its rights and obligations to any transferee of all or substantially all of the
LEC Billed 1+ Assets. No such assignment shall relieve the assigning party of any of its
obligations or duties under this Agreement.

9.9 Costs

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

9.10 Entire Agreement: Applicable Law, etc.

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

11
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9.11 Arbitration

Any controversy or claim arising out of or relating to this Agreement, or the breach
hereof, shall be submitted to and settled by arbitration in accordance with this Section.
Arbitration will be by a single arbitrator experienced in the matters pt issue and selected by
NATN and eTN in accordance with the Commercial Arbitration Rules of the American
Arbitration Association (the "Rules"). The arbitration will be held in such place in the
Atlanta, Georgia metropolitan area as may be specified by the arbitrator (or any place upon
which NATN, eTN and the arbitrator may agree), and will be conducted in accordance with
the Rules and (regardless of any other choice of law provision in this Agreement) the
United States Arbitration Act (9 U.S.C. §§ 1-16) to the extent not inconsistent with this
Agreement. The decision of the arbitrator will be final and binding as to any matters
submitted under this Section; and, if necessary, any decision may be entered in any court
of record having jurisdiction over the subject matter or over the party against whom the
judgment is being enforced. The determination of which party (or combination of them) will
bear the costs and expenses of such arbitration proceeding will be determined by the
arbitrator. The arbitrator will have the discretionary authority to award that all or part of the
reasonable attomeys' fees of one party in connection with the arbitration will be reimbursed
by another party.

9.12 Industry Terms and Phrases:

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

10. Termination

10.1 Mutual Consent.

This Agreement may be terminated at any time prior to the Oosing by mutual
consent of NATN and CTN, expressed by action of the Board of Directors of eTN and the
members of NATN.

10.2 Automatic Termination.

This Agreement shall terminate, and the obligations of the parties hereunder shall be
discharged, if the Closing does not occur on or prior to October 31, 1999.

10.3 Schedules.

The parties hereby acknowledge that, as of the date of this Agreement, NATN has
not provided eTN with any of the schedules that are required to be attached to this
Agreement. eTN shall have the right, in its sole discretion, to terminate this Agreement if
NATN has not provided eTN with true and complete copies of all such schedules within 60
days of the date hereof. Furthermore, once NATN provides CTN with true and complete
copies of all such schedules, eTN shall have the right, in its sole discretion, to terminate this
Agreement if eTN is not satisfied with its review of such schedules for any reason
whatsoever.

10.4 Due Diligence

12
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CTN shall have the right, in its sole discretion, to terminate this Agreement within 30 days of
the date hereof if CTN is not satisfied with its "due diligence~ review of the information it
receives from NATN pertaining to the LEC Billed 1+ Assets.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first
written above.

North American Telephone Network, lLC.

eTN Telephone Network, Inc.

By: _
Name:
Title:

13
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CTN shall have the right, in its sole discretion, to terminate this Agreement within 30 days of
the date hereof if CTN is not satisfied with its "due diligence" review of the information it
receives from NATN pertaining to the LEC Billed 1+ Assets.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first
written above.

North American Telephone Network, LLC.

Name:
Title:

CTN Telephone Network, Inc.
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OPTION A~iltEEMENT

650 558 3299 P.08/10

This Option Agreement ("Agreement"), is dated as of October 1, 1999 and is between
International Exchange COIIUDunications, Inc., a Delaware COtpOration ("Purchaser'), and
Advantage Telecommunications Corp., a Delaware corporation ("Seller").

WHEREAS, Seller conducts business a; a reseUer of long distance telecommunications
services and has established a customer base anc' related assets which it now desires to sell; and

WHEREAS, Purchaser desires to obtaia the sole and exclusive option to purchase the
customer base and related assets of Seller on the terms and subject to the conditions of this
Agreement.

NOW THEREFORE, in consideration of the mutuaJ promises hereinafter set forth and
subject to the terms and conditions hereof, the parties agree as follows:

ARTICLE I
OPTION TO PURCHASE

1.1 Subject to the following terms, Seller does hereby give, grant and convey to
Purchaser an exclusive option or right to purchase (hereinafter, the "Option"), in Purchaser's sole
discretion, certain of the telecommunications assets owned by Seller. including but not limited to the
long distance telecommunications customer base of Seller. If the Option is exercised by Purchaser,
the sale and transfer of the aforementioned assets shall be memorialized in the form of the Asset
Purchase Agreement attached hereto and incorporated herein as Exhibit 1.1 (hereinafter, the "Asset
Purchase Agreement"). All capitalized tenns not otherwise defined herein shaJI have the meanings
ascribed to said tenns as set forth in the Asset Purchase Agreement.

1.2 The Option granted and created hereby is in the nature of a continuing offer made by
Seller to Purchaser to sell the Assets. The Option may be exercised by Purchaser at any time on or
prior to December 22, 1999 (the "Option Period"). If Purchaser fails or refuses to exercise the
Option before expiration of the Option Period, the Option shall become null and void and may not
be exercised thereafter by Purchaser.

1.3 In consideration of granting the Option. Purchaser shall pay to SeHer ,
which sum shall be paid in the following manner: on or before November 22, 1999
and the remaining on or before December 1, .I.~99 (collectively the "Option PaymC'nt"),
provided that Seller specifically authorizes Purchaser to offset against the Option Payment any sums
due and payable by Seller to Purchaser under the Management Agreement between the parties dated
as of the date hereof (the "Management Agreement'') in connection with sums previously advanced
to Seller by RFC Capital Corp. 1n respect of Post October 1 Receivables (as such term is defined in
the Management Agreement). IfPurchaser exercises the Option during the Option Period, the parties
will thereby be bound by the Asset Purchase Agreement proVided that the Option Payment wj)) be

Execution Version
Page 1 of 3
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deemed to be the payment otherwise due from the Purchaser to Seller pursuant to Section 2.3 (f) (i)
of the Asset Purchase Agreement.

1.4 If Purchaser should decide not to exercise the Option. then any consideration paid to
Seller on account of the Option Payments shall be forfeited to Seller.

ARTICLED
MISCELLANEOUS

2.1 All notices or other communications required under this Agreement shall be in
writing, and may be given by hand delivering, or sending by prepaid mail. and shall be deemed to
have been given when delivered in person, when delivered to a recognized next business day courier,
or. if mailed. when deposited in the United States flI'St class mail. registered or cenificd. return
receipt requested, with proper postage prepaid. addressed as follows or to such other address as
notice shall have been given pursuant hereto:

(a) If to Seller:

Advantage Telecommunil '"tions Corp.
Atm: Sonya Bly
125 S. Swoope Avenue
Suite 102
Matiland. FL 32751

with a capy ta

J. Marshall Page, Esq.
Janes. Walker. Waechter. Poitevent. Carrere & Denegre, L.L.P.
201 St Charles Ave.
50th Floor
New Orleans. LA 70170

(b) If to Purchaser:
International Exchange Communications, Inc.
Attn: Gail E. Granton
533 Airpol1 Blvd.• Suite 50S
Burlingame, CA 94010

With a copy to:

Nowalsky, Bronston & Gothard
Attn: Benjamin W. Bronston
3500 N. Causeway Blvd.

Execution Version
Page 2 of 3
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J
2.2 This Agreement confitutes the entire contract between the parties hereto with

respect to the subject matter hereof. ~othing in this Agreement, express or implied, is intended to
confer upon any part)'. other than the fMties hereto, any rights. remedies, obligations or liabilities
under or by reason of this Agreement.,except as expressly provided herein. Except for that certain
Management Agreement, this Agreemqnt shall supersede any and all other written or oral agreements
or understandings between the partiq;. including but not limited to any carrier, resale or traffic
routing agreement of any kind betw~ the parties, all of which are hereby terminated and null and
void.

2.3 The Article and other .dings cOI'tained in this Agreement are for reference only and
shall not affect in any way theme~ or interpretation of this Agreement.

2.4 This Agreement shall be govemecl by and construed in accordance with the laws of
the State of California, without regard. to its conHicts of laws principles.

2.5 This Agreement may ~ executf':d in several counterparts. but all such separate
counterparts shall be construed togetlfr and shall constitute one and the same instrument.

2.6 Any provision of this .-\greement which is invalid or unenforceable in any jurisdiction
shaH be ineffective to the extent oftsuch inva idity or enforceability without invalidating and
rendering unenforceable the remainiIf provisiol:; of this Agreement.

2.7 This Agreement may qot be assig ned by Seller without the express prior written
Consent of Purchaser.

2.8 The parties will execute and delL~r all such funher documents, do or cause to be
done all such fuIther acts and things. and give all ;;'lch further assurances as may be necessary to give
full effect [0 the provisions and intent of this Agreement.

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

IN WITNESS WHEREOF, the parties h~reto have executed and delivered this Agreement.
as of the date first written above. ..

International r-.~~
By: ~

Name:
Title: ........ _

Execution Version

Advantage Telecommunications Corp.By: _

Name: Sonya Bly
Tit'.~: President
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2.2 This Agreement constitutes the entire contract between the parties hereto with
respect to the subject matter hereof. Nothing in this Agreement, express or implied, is intended to
confer upon any party, other than the parties hereto, any rights, remedies, obligations or liabilities
under or by reason ofthis Agreement, except as expressly provided herein. &cept for that certain
Management Agreement, this Agreement shaD. supersede any and all other written or oral agreements
or Wlderstandings betWeen the parties. ineluding but not limited to any ~er, resale or traffic routing
agreement of any kind between the parties, all ofwhich are hereby terminated and null and void.

2.3 The Article and other headings contained in this Agreement are for refer~e only and
shall not affect in any way the meaning or interpretation of this Agreement.

2.4 This Agreement shall be governed by and construed in accordance with the laws of
the State of California, without regard to its conflicts oflaws principle..

2.5 This Agreement may be executed in several counterparts, but all such separate
counterparts shall be construed together and sbdll constitute one and the same instrument.

2.6 Any provision of this Agreement which is invalid or Wlenforceable in any jurisdiction
shall be ineffective to the extent of such invalidity or enforceability without invalidating and rendering
unenforceable the remaining provisions ofthis Agreement.

2.7 This Agreement may not be assigned by Seller without the express prior written
Consent ofPurchaser.

2.8 The parties wiD execute and deliver all such furthct documents. do or cause to be done
all such further acts and things, and give all such further assurances as may be necessary to give full
effect to the provisions and intent of this Agreement.

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

IN WITNESS WHEREOF I the panies hereto have executed and delivered this Agreement,
as of the date first written above.

International Exchange Conununications. Inc.
By: _

Name: Gail Granton
Title: _

Execution Version
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FiberTel, Inc.

(Customer Name)
(Address)

Dear Customer:

International Exchange Communications, Inc.

In August, 1999, International Exchange Communications, Inc. ("IECOM") and FiberTel, Inc. ("FiberTel")
entered into an agreement whereby, subject to the regulatory approval, the telecommunications assets of
FiberTel will be acquired by IECOM, and IECOM will become your telecommunication service provider.

This change in ownership will not affect or in any way disrupt your current service. No charges or fees
will be imposed and no rate increase will occur as a result of this transaction. The toll free Customer Service
number will remain the same and if you have any questions, please call one of our Customer Service
Representatives at 1-800-288-3423.

You understand that you are free to choose another long distance carrier. If you should choose another
carrier, you may be assessed a charge by your local telephone service provider.

We at International Exchange Communications are pleased to welcome you to our team and would like
to express our appreciation for allowing us the opportunity of being your telecommunication service provider.
We are confident that you will be pleased with the high quality of our service.

I
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North American Telephone Network, LLC

(Customer Name)
(Address)

Dear Customer:

International Exchange Communications, Inc.

In September, 1999, International Exchange Communications, Inc. (1IECOM") and North American
Telephone Network, LLC ("NATN") entered into an agreement whereby, subject to the regulatory approval,
the telecommunications assets of NATN will be acquired by IECOM, and IECOM will become your
telecommunication service provider.

This change in ownership will not affect or in any way disrupt your current service. No charges or fees
will be imposed and no rate increase will occur as a result of this transaction. The toll free Customer Service
number will remain the same and if you have any questions, please call of our Customer Service
Representatives at 1-800-811-2490.

You understand that you are free to choose another long distance carrier. If you should choose another
carrier, you may be assessed a charge by your local telephone service provider.

We at International Exchange Communications are pleased to welcome you to our team and would like
to express our appreciation for allowing us the opportunity of being your telecommunication service provider.
We are confident that you will be pleased with the high quality of our service.

EXHIBIT
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Advantage Telecommunications Corp.

(Customer Name)
(Address)

Dear Customer:

International Exchange Communications, Inc.

In October 1999, International Exchange Communications, Inc. ("IECOM") and Advantage
Telecommunications Corp. ("Advantage") entered into an agreement whereby, subject to the reglatory
approval, the telecommunications assets of Advantage will be acquired by IECOM, and IECOM will
become your telecommunications service provider.

This change in ownership will not affect or in way disrupt your current service. No charges or fees
will be imposed and no rate increase will occur as a result of this transaction. The toll free Customer
Service number will remain the same and if you have any questions, please call one of our Customer
Service Representatives at 1-800-288-3423.

You understand that you are free to choose another long distance carrier. If you should choose
another carrier, you may be assessed a charge by your local telephone service provider.

We at International Exchange Communications are pleased to welcome you to our team and would
like to express our appreciation for allowing us the opportunity of being your telecommunications service
provider. We are confident that you will be pleased with the high quality of our service.
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